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CALCULATION OF REGISTRATION FEE

Proposed maximum

Amount (number of offering price per share Proposed maximum Amount of
Title of securities to be registered shares) to be register&d @ aggregate offering pric®  registration feé®
Common Stock(par value $1 per share)
Amended & Restated Embarq
Corporation _ 5,177,337 $37.18 $192,493,390 $10,741
2006 Equity Incentive Plan
Embarqg Corporation 2008 Equity £ $31.65 $724.068.824 $40.404
Incentive Plan and the Amended ¢ 22,871,37 ' ' ' '
Restated Embarq Corporation 2006
Equity Incentive Plan
Total 28,054,709 $916,562,214 $51,145

@ Upon a stock split, stock dividend, or similar saation in the future during the effectivenesshis Registration Statement and involv

our Common Stock, the number of shares registdreltilse automatically increased to cover the addéi securities in accordance with
Rule 416(a) under the Securities Act of 1933, asratad (the “Securities Act”).

Represents shares of our Common Stock issuable ontitanding stock options granted under the Aredrathd Restated Embarq
Corporation 2006 Equity Incentive Plan (the “200&rP), which we assumed in connection with the reeighe “Merger”) of the
Registrant and Embarqg Corporation. The Mergeredam July 1, 2009.

Represents (i) 2,327,372 shares of our Common Ss¢sable under outstanding restricted stock gnasted under the 2006 Plan and
the Embarq Corporation 2008 Equity Incentive Pthe (2008 Plan”), which we assumed in connectiotihthe Merger, and (ii) up to
20,550,000 shares remaining available for futuesngunder the 2008 Plan, which we assumed in ctionewith the Merger.

@

©)

@ Estimated solely for the purpose of calculatingréiggistration fee as follows: (a) with respecshares issuable under outstanding stock

options being assumed, under Rule 457(h) undeBdoearities Act, on the basis of the weighted avergrcise price of the outstanding
options on July 1, 2009; and (b) with respect }slfiares issuable under restricted stock unitgghessumed and (ii) the shares remaining
available for issuance under the 2008 Plan, undér B57(c) under the Securities Act, on the bakthe@average of the high and low
price per share of our Common Stock on the New Ysidck Exchange on June 29, 2009.

These shares were included in our Registratiore®tant on Form S-4 (File No. 333-155521) filed urttierSecurities Act with the
Securities and Exchange Commission on Novembe2@IB and as amended by Amendment No. 1 filed oeiber 22, 2008;

therefore, these shares are being carried forward that prior Registration Statement. Accordingly additional filing fee is required.

(®)




PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

Information required by Part | of Form&to be contained in the applicable prospectusrnisted from this Registration Statemen
accordance with Rule 428 under the Securities AEB83, as amended (the “Securities Act”).

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents, which have been filed niryTel, Inc. with the Securities and Exchangen@ussion (the
“Commission”), are incorporated herein by reference

€)) Our latest Annual Report on Form 1€id pursuant to Section 13 of the Securitieshgxge Act of 1934, as amended
(the “Exchange Act”);

(b) All other reports filed by us purstiém Section 13(a) or 15(d) of the Exchange Actsithe end of the fiscal year covered
by the Annual Report referred to in (a); and

(c) The description of our Common Stamluded in Amendment No. 3 to our Registration &Stant on Form 8-A filed with
the Commission on the date hereof under the ExahAct

All documents filed by us with the Commission pustito Sections 13(a), 13(c), 14, and 15(d) offkehange Act subsequent to
date of this Registration Statement and prior &filng of a posteffective amendment that indicates that all seiesrivffered have been s
or that deregisters all securities then remainingold shall, except to the extent otherwise pravidg Regulation 3 or any other rul
promulgated by the Commission, be deemed to bepocated by reference in this Registration Statdraad to be part hereof from the ¢
of filing of such documents. Any statements cargdiin a document incorporated or deemed to bepocated by reference shall be dee
to be modified or superseded to the extent thahi@raent contained herein or in any other docuraghsequently filed or incorporated
reference herein modifies or supersedes such statenAny statement so modified or superseded slotilbe deemed, except as so mod
or superseded, to constitute a part of this Redistr Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.
-1

Iltem 6. Indemnification of Directors and Officers

Section 83 of the Louisiana Business Corporation peovides in part that we may indemnify any of directors, officers,
employees or agents against expenses (includiomatts’ fees), judgments, fines and amounts pasitiement actually and reasonably
incurred by him or her in connection with any aetieuit or proceeding to which he or she is or sty or is threatened to be made a party
(including any action by us or in our right) if $uaction arises out of his or her acts on our Hedral he or she acted in good faith not
opposed to our best interests, and, with respemyacriminal action or proceeding, had no reasteneduse to believe his or her conduct was



unlawful. Under Section 83, we may also advang@epsges to the indemnified party provided that heheragrees to repay those
amounts if it is later determined that he or sheoisentitled to indemnification. Under Section 8& also have the power to obtain and
maintain insurance, or to create a form of g&dfarance, on behalf of any person who is or wés@éor us, regardless of whether we have
legal authority to indemnify the insured personiasfasuch liability.

Under Article Il, Section 10 of our by-laws, whigte refer to as the indemnification by-law, we abéigated to indemnify our
current or former directors and officers, except thany of our current or former directors orioffrs are held liable under or settle any
derivative suit, we are permitted, but not obligktie, indemnify the indemnified person to the fallextent permitted by Louisiana law.

Our articles of incorporation authorize us to eimés contracts with directors and officers prowiglifor indemnification to the fullest
extent permitted by law. We have authorized indéoation contracts providing contracting directansofficers the procedural and
substantive rights to indemnification set forttthie indemnification by-law. We refer to these caots as indemnification contracts. The
right to indemnification provided by an indemnifiican contract applies to all covered claims, whethech claims arose before or after the
effective date of the contract.

We maintain an insurance policy covering the lispibf our directors and officers for actions takertheir official capacity. The
indemnification contracts provide that, to the exi@surance is reasonably available, we will meimtomparable insurance coverage for
each contracting party as long as he or she sas/aglirector or officer and thereafter for so lasde or she is subject to possible personal
liability for actions taken in such capacities.

The foregoing is only a general summary of ceréaipects of Louisiana law and our articles of inocaion and by-laws dealing
with indemnification of directors and officers, addes not purport to be complete. It is qualifieds entirety by reference to (i) the relevant
provisions of the Louisiana Business Corporatiow laad (ii) our articles of incorporation, by-laves)d form of indemnification contract,
each of which is on file with the Commission.

Item 7. Exemption from Registration Claimed.

Not applicable.
-2

ltem 8. Exhibits.

5 Opinion of Jones, Walker, Waechter, Poitevent, &ar& Denegre, L.L.P.

23.1 Consent of KPMG LLP.

23.2  Consent of Jones, Walker, Waechter, Poiteventg@ag Denegre, L.L.P. (included in Exhibit 5).

24 Powers of Attorney pursuant to which this RegistratStatement has been signed on behalf of cedfagur officers an
directors (included in the signature pages of Registration Statement).

99.1 Amended & Restated Embarq Corporation 2006 Equiteitive Plan.

99.2 Embarq Corporation 2008 Equity Incentive Plan.

Item 9. Undertakings.

(@) The undersigned Registrant herebertalles:

Q) To file, during any period in which offe@ sales are being made, a peffective amendment to ti



Registration Statement:

0] To include any prospectus required bstisea 10(a)(3) of the Securities Act;

(i) To reflect in the prospectus any factsewents arising after the effective date of thégiRtration Stateme
(or the most recent posffective amendment thereof) which, individually ior the aggregate, represent a fundamental chamgée
information set forth in this Registration StatemeNotwithstanding the foregoing, any increasel@crease in volume of securities offere:
the total dollar value of securities offered woulot exceed that which was registered) and any tdemidrom the low or high end of t
estimated maximum offering range may be reflectethe form of prospectus filed with the Commissmmrsuant to Rule 424(b) if, in t
aggregate, the changes in volume and price refrasemore than a 20 percent change in the maximggnegate offering price set forth
the “Calculation of Registration Fee” table in #féective Registration Statement;

(i)  To include any material information wittespect to the plan of distribution not previoudigclosed in thi
Registration Statement or any material change ¢b stformation in this Registration Statement;

Provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) do nppls if the information required to be includedampost-
effective amendment by those paragraphs is corttamperiodic reports filed with or furnished teet&ommission by the Registrant pursi
to section 13 or section 15(d) of the Exchangethat are incorporated by reference in this RedistieéStatement.

-3

2 That, for the purpose of determining anyility under the Securities Act, each such pefféctive amendme
shall be deemed to be a new registration stateratating to the securities offered therein, anddfiering of such securities at that time s
be deemed to be the initial bona fide offering doér

3) To remove from registration by means of atgdfective amendment any of the securities beingsteged whicl
remain unsold at the termination of the offering.

(b) The undersigned Registrant herebyeuaéles that, for purposes of determining any liighinder the Securities Act, e
filing of the Registrant annual report pursuant to section 13(a) or sedtt{d) of the Exchange Act that is incorporated-dfgrence in tt
Registration Statement shall be deemed to be araegistration statement relating to the securitifered therein, and the offering of st
securities at that time shall be deemed to bertitialibona fide offering thereof.

(c) Insofar as indemnification for liab#s arising under the Securities Act may be p#edito directors, officers a
controlling persons of the Registrant pursuant®fboregoing provisions, or otherwise, the Regidtias been advised that in the opinio
the Commission such indemnification is against jaubblicy as expressed in the Securities Act andhisrefore, unenforceable. In the e
that a claim for indemnification against such lidigis (other than the payment by the Registrangxgenses incurred or paid by a dire
officer or controlling person of the Registrantiie successful defense of any action, suit or @diog) is asserted by such director, office
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has |
settled by controlling precedent, submit to a cafrappropriate jurisdiction the question of whetsach indemnification by it is agail
public policy as expressed in the Securities Actaiill be governed by the final adjudication of kussue.

-4



SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant certifies that it has reasonabbeiggls to believe that it meets al
the requirements for filing on Form &and has duly caused this Registration Statenmefmtetsigned on its behalf by the undersig
thereunto duly authorized, in the City of Monro&at8 of Louisiana, on July 1, 2009.

CENTURYTEL, INC.

By: /s/ Glen F. Post, llI

Glen F. Post, llI

President, Chief Executive Officer,
and Director

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and appslatsF. Post,
lll, R. Stewart Ewing, Jr., and Stacey W. Goffaory one of them, his true and lawful attorney-iatfand agent, with full power of
substitution, for him and in his name, place, aiedd, in any and all capacities, to sign any ahdméndments (including post-effective
amendments) to this Registration Statement, afitetthe same with all exhibits thereto, and otlecuments in connection therewith, with
the Commission, granting until such attorney-intfaed agent full power and authority to do and genfeach and every act and thing
requisite and ratifying and confirming all that buattorney-in-fact and agent or his substituteudsstitutes may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the Securities thig,Registration Statement has been signed biptlosving persons in the
capacities indicated on July 1, 2009.

Signature Title

President, Chief Executive Officer,

/sl Glen F. Post, Il and Director

Glen F. Post, IlI ( Principal Executive Officer )

/sl R. Stewart Ewing, Jr. Executive Vice President, Chief Financial Officand
Assistant Secretary

R. Stewart Ewing, Jr. ( Principal Financial Officer )

/s/ Neil A. Sweasy Vice President and Controller

Neil A. Sweasy ( Principal Accounting Officer )

/s/ William A. Owens Chairman of the Board

William A. Owens

S-1



/s/ Thomas A. Gerke

Thomas A. Gerke

/sl Harvey P. Perry
Harvey P. Perry

/sl Virginia Boulet
Virginia Boulet

/sl Peter C. Brown
Peter C. Brown

/s/ Steven A. Davis
Steven A. Davis

/s/ Richard A. Gephardt

Richard A. Gephardt

/s/ W. Bruce Hanks
W. Bruce Hanks

/sl Gregory J. McCray

Gregory J. McCray

/sl C. G. Melville, Jr.

C. G. Melville, Jr.

/sl Fred R. Nichols
Fred R. Nichols

/sl Stephanie M. Shern

Stephanie M. Shern

[sl Laurie A. Siegel
Laurie A. Siegel

/s/ Joseph R. Zimmel

Joseph R. Zimmel

Vice Chairman

Vice Chairman

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director
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Exhibit £
JONES, WALKER, WAECHTER, POITEVENT, CARRERE & DENRE, L.L.P

July 1, 2009

CenturyTel, Inc.
100 CenturyTel Drive
Monroe, Louisiana 71203

Ladies and Gentlemen:

We have acted as counsel to CenturyTel, Inc., asiana corporation (the “Company”), in connectiotvthe Company’s
registration statement on Form S-8 (the “RegisiraStatement”) to be filed with the Securities &x¢hange Commission with respect to
registration under the Securities Act of 1933 088,709 shares of Common Stock of the Companypa$ialue per share (the “Common
Stock”). The Common Stock is to be issued underimended & Restated Embarq Corporation 2006 Edndgntive Plan and the Embarq
Corporation 2008 Equity Incentive Plan (togethlee, tPlans”). The Plans have been assumed by thgp&ay subject to appropriate
adjustments in connection with the merger of a Wholned subsidiary of the Company with and intoliamg Corporation.

We have examined instruments, documents, and reednith we deemed relevant and necessary for thie bhour opinion
hereinafter expressed. In such examination, we hasumed the following: (a) the authenticity mioal documents and the genuineness of
all signatures; (b) the conformity to the originafsall documents submitted to us as copies; apthéctruth, accuracy, and completeness of
the information, representations, and warrantiegained in the records, documents, instrumentsgcartificates we have reviewed.

Based upon the foregoing, we are of the opiniohttieshares of Common Stock to be issued by tmep@ay pursuant to the Plans
after the filing of this Registration Statemeng aalidly authorized shares of Common Stock and&smiksued in accordance with the
provisions of the Plans, will be legally issuediyfypaid, and non-assessable.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement and tau®of our name wherever it
appears in the Registration Statement. In gividhsonsent, we do not consider that we are “egpeiithin the meaning of such term as
used in the Securities Act of 1933, as amendetheorules and regulations of the Securities anch&mge Commission issued thereunder,
with respect to any part of the Registration Staetnincluding this opinion as an exhibit or othesev

/sl JONES, WALKER, WAECHTER, POITEVENT, CARRERE &ADEGRE, L.L



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors

CenturyTel, Inc.:

We consent to the incorporation by reference is tegistration statement on FornB8Sf CenturyTel, Inc. relating to the issuance p
to 5,177,337 shares of common stock pursuant té\thended and Restated Embarg Corporation 2006 ¥Etngentive Plan and 22,877,%
shares of common stock pursuant to the Embarqg Catipn 2008 Equity Incentive Plan and the Amended Restated Embarq Corporat
2006 Equity Incentive Plan of our reports datedrbety 27, 2009, with respect to the consolidatedriz®e sheets of CenturyTel, Inc. a
December 31, 2008 and 2007, and the related cdasedl statements of income, comprehensive incoas, ftows, and stockholdersguity
for each of the years in the thrgear period ended December 31, 2008, the finastéement schedule, and the effectiveness of il
control over financial reporting as of December 3108, which reports appear in the December 318 20thual report on Form 10-of
CenturyTel, Inc.

Our report on the consolidated financial statemants the related financial statement schedule deduan explanatory paragraph regar
CenturyTel, Inc.'s change in the method of accognfor uncertain tax positions in 2007 and sHzased payments and pension
postretirement benefits in 2006.

/sl KPMG LLP

Shreveport, Louisiana

July 1, 2009



Section 1
Section 2
Section 3
Section 4
Section 5
Section 6
Section 7
Section 8
Section 9
Section 10
Section 11
Section 12
Section 13
Section 14

Addendum.

EMBARQ CORPORATION 2006 EQUITY INCENTIVE PLAN

(as amended and restated December 7, 2006)

Table of Contents

Purpose

General Interpretive Principles and Definitions
Administration

Shares Subject to Plan and Participant Limits
Stock Options

Restr icted Stock

Restricted Stock Unit Awards

Stock Appreciation Right Awards

Performance Shares, Performance Units and Other St Units
Performance Awards; Section 162(m) Provisions
Change in Control

Amendments and Termination

General Provisions

Effective Date of Plan

Converted Awards for Embarg Employees

Appendix A. Restricted Stock Spin-off Adjustment Program
Appendix B. RSU Spin-off Adjustment Program

Exhibit 99.1

T
QD
© 00 N o Ok R

10
11
12
14
17
17
19

20
27
30



EMBARQ CORPORATION 2006 EQUITY INCENTIVE PLAN

(as amended and restated December 7, 2006)

Section 1. Purpose. The purposes of the Embarq Corporation 2006 Edundentive Plan ("Plan™) are to encourage direstofficers and
other employees of Embarq Corporation ("Compangt) its Affiliates to acquire a proprietary and eskinterest in the growth and
performance of the Company, to generate an inctldasentive to contribute to the Company's futwrecess and prosperity, thus enhancing
the value of the Company for the benefit of stodétbrs, and to enhance the ability of the CompamyitmAffiliates to attract and retain
individuals of exceptional talent upon whom, inge@measure, the sustained progress, growth anidglitfy of the Company depends.

Section 2 General Interpretive Principles and Definitions

(@) _General Interpretive Principleqi) Words in the singular shall include the pluand vice versa, and words of one gender
include the other gender, in each case, as thextorquires; (ii) the terms "hereof," "
shall, unless otherwise stated, be construed év tefthis Plan and not to any particular provisibthis Plan, and references to Sections and
Appendices are references to the Sections of apergices to this Plan unless otherwise specifigdthie word “including" and words of
similar import when used in this Plan shall meartliding, without limitation," unless otherwise sified; and (iv) any reference to any U.S.
federal, state, or local statute or law shall bended to also refer to all amendments or succesewispns thereto, as well as all rules and
regulations promulgated under such statute or leabless the context otherwise requires.

herein, ddmerewith" and words of similar import

(b) Definitions. As used in the Plan, the following terms shalldnthe meanings set forth below:

" Affiliate " means any Person with whom the Company woulddagdd as a "single employer" for purposes of Caeletion 414(b)
or (c), but replacing the 80 percent requiremenhéregulations under Code Sections 414(b) anditb)a 50 percent requirement.

" Award " means any Option, Restricted Stock, Performamaees Performance Unit, Restricted Stock Unit, Btppreciation
Right, or Other Stock Unit award relating to Shagesnted pursuant to the provisions of the Plan.

" Award Agreement means any written or electronic agreement, cett other instrument or document evidencing Amward
granted hereunder.

" Board" means the Board of Directors of the Company.

" Business Day means any day other than a Saturday, Sundayyodandesignated as a holiday by the Federal govenh

" Code" means the Internal Revenue Code of 1986.

" Committee" means the Compensation Committee of the Boaedsmbcommittee thereof. Any such subcommitteeishat
appointed by the Compensation Committee shall bgpesed of not less than two Directors, each of wisoboth a Non-Employee Director
and an "outside director" (within the meaning otd€®ection 162(m)).

" Company' means Embarqg Corporation, a Delaware corporation.

" Covered Employet means an Employee who meets the definition o¥éced employee" under Code Section 162(m)(3).

" Director" means a member of the Board.



" Disability " means, in the case of a Participant, such Ppatiti(a) is unable to engage in any substantialfiglaactivity by reason
of any medically determinable physical or mentgbainment which can be expected to result in deattan be expected to last for a
continuous period of not less than twelve (12) rhenor (b) is, by reason of any medically deterri@ghysical or mental impairment which
can be expected to result in death or can be eaghéatiast for a continuous period of not less tivalve (12) months, receiving income
replacement benefits for a period of not less thage (3) months under an accident and healthqdaaring employees of Company.

" Employee" means any employee of the Company or any Aféliat

" Exchange Act means the Securities Exchange Act of 1934.

" Executive Officer* means an officer of the Company who is subje¢h#oliability provisions of Section 16 of the Excige Act.

" Exercise Daté means the Business Day on which the holder dfward that is subject to exercise delivers notiteuzh exercise
to the Company, accompanied by such payment, atitess, representations or other documentatiohea€bommittee may specifprovided
that if such notice is delivered after 11:00 a.entcal standard time (or such other time as theiGiti@e may specify), the Exercise Date s
be the following Business Day.

" Fair Market Valué' means, with respect to any property, the markéierof such property determined by such methods or
procedures as shall be established from time te bynthe Committee; except that the "Fair Markelu€aof a Share for purposes of Section
5 and Section 8 shall mean either (i) the closiadihg price of a Share for composite transactiaagyublished by The Wall Street Journal
for the date in question or, if no trade of Shatesll have been made on that date, the next pragedite on which there was a trade of Sh
or, (ii) if so determined by the Committee, an ager selling price during a period specified by@wenmittee that is within thirty (30) days
before or thirty (30) days after the Grant Datevited that the commitment to grant the stock rlggged on such valuation method must be
irrevocable before the beginning of the specifiedqul, and such valuation method must be used stemsly for grants of stock rights under
the same and substantially similar programs.

" Grant Date' means, unless the Committee provides a morefgpawthod of determining the Grant Date, the @et®f which an
Award is made to a Participant. For an Option,@nant Date cannot be a date earlier than thealdltee action granting the Option.

" Incentive Stock Optiofl means an Option granted to a Participant undeti@®e5 that is intended to meet the requiremefGaale
Section 422.

" Non-Employee Directol shall have the meaning provided for in Rule 16b}3®) under the Exchange Act.

" Nonqualified Stock Optiofi means an Option granted to a Participant undeti@®e5 that is not intended to be an Incentiveckto
Option.

" Option" means any right granted to a Participant undePdan allowing such Participant to purchase Shatreach price or prices
and during such period or periods as the Commitedi determine.

" Other Stock Unit means an award, right, interest, or option refato, or that is valued in whole or in part byereice to, or is
otherwise based on, Shares or other property gidata Participant by the Committee pursuant tdiGe®.

" Qutside Directot' means a member of the Board who is not an Employe

Participant' means an Employee or Outside Director who iscsetkin accordance with Section 3 to receive anrdwader the
Plan.



" Performance Awarti means any Award that will be issued or grantedyazome vested or payable, as the case may be tlipo
achievement of certain performance goals (as destin Section 10(b)) to a Participant pursuargd¢otion 10.

" Performance Perioimeans that period established by the Committéleeatime any Performance Award is granted durihichv
the Company's performance relative to the perfonaaoals specified by the Committee with respesutth Award is to be measured.

" Performance Sharemeans any grant to a Participant pursuant toi@eétof a unit valued by reference to a designatedber of
Shares, which value may be paid to the Participgrttelivery of such property as the Committee sthelermine, including cash, Shares, or
any combination thereof, upon achievement of sufopmance goals during the Performance Periol@€bmmittee shall establish at the
time of such grant or thereafter.

" Performance Unit means any grant pursuant to Section 9 of a watited by reference to a designated amount of ptyppérer
than Shares, which value may be paid to the Ppatitiby delivery of such property as the Commisieal| determine, including cash, Shares,
or any combination thereof, upon achievement ohqerformance goals during the Performance PesddeaCommittee shall establish at
the time of such grant or thereafter.

" Personr' means any individual, corporation, partnershgsagiation, joint-stock company, trust, unincorpedaorganization, or
government or political subdivision thereof.

" Resignation with Good Reasbmeans, unless otherwise specified in the Empleyemployment agreement or the Award
Agreement, in which case such definition shall oant resignation by an Employee within the oney@ar period following a Change in
Control (as defined in Section 11) and within si¢@@) days following the effective date of any amanore of the following events or
circumstances (other than an event to which thatl&yee has given a prior written consent) unles$ @d the events or circumstances are
corrected in all material respects before the &ffecate of such resignation:

0] a substantial reduction in the Employee's dutiesrasponsibilities from those in effect immediateéfore the
Change in Control;

(i) a reduction in the Employee's base salary or gkam-cash incentive opportunity, as in effect imrataly before
the Change in Control, except for across-the-beatary reductions similarly affecting all officessthe Company
and all officers of any Person in control of then@@any; or

(iii) the Company's directive to transfer the Employpetaary work site to a location more than fifty §5@iles from
the Employee's primary work site, except if sudt & closer to the Employee's primary residermoeédiately
prior to the Change in Control.

" Restricted Stock means any Share issued pursuant to Section Gnidgubject to both a substantial risk of forfegtand
restrictions on the holder's right to sell, transpdedge, or assign such Share. The Committeés gole discretion, may impose such other
restrictions (including any restriction on the tigh vote such Share, and the right to receivecasi dividends), which restrictions may lapse
separately or in combination at such time or tinrefstallments or otherwise, as the Committee aegm appropriate.

" Restricted Stock Unitor " RSU" means any grant pursuant to Section 7 of a tgheceive a Share (or a cash payment equal to
the Fair Market Value of a Share) at some futute.da

" Restricted Stock Unit Accouritor " RSU Account' means an account established on the Companytstiopeach Participant wi
receives an Award of RSUs.




" Separation from Servicemeans a Participant's death, retirement, terioinatf service as an Outside Director or other teation
of employment with the Company or Affiliate. A Seption from Service shall not occur if a Participis on military leave, sick leave or
other bona fide leave of absence (such as tempemapyoyment by the government) if the period offslémve does not exceed six months, or
if longer, as long as the Participant has a riglihér by contract or by statute) to reemploymeitih ¥he Company. "Separation from Servi
shall be interpreted in a manner consistent witdeC8ection 409A(a)(2)(A)(i).

" Share" means a share of the common stock of the Company.

" Stock Appreciation Right or " SAR" means a right granted under Section 8 to receivef the date specified in the Award
Agreement, an amount equal to the number of Sheithgespect to which the SAR is exercised, mukiplby the excess of (i) the Fair
Market Value of one Share on the Exercise Dater, jehe Strike Price.

" Strike Pric€e" means the per-Share price used as the baseliagsumgefor the value of a SAR, as specified in thal Agreement.

" Termination Date means, except as otherwise provided in an Awagce@ment, (i) with respect to any Employee, therlaf the
date on which the Employee ceases to be employdadeb@ompany or any Affiliate, and the date hehmr seases to receive severance
benefits under any applicable plan for the paynéseverance benefits by the Company or any Aféliand (ii) with respect to any Outside
Director, the date on which the Outside Directe€svice ends.

" Termination for Causémeans, in the case of an Employee, unless otkerpriovided in the Participant's employment agreme
the Award Agreement, an involuntary terminatioreofployment because (i) the Employee has matebadigched the Company's Code of
Ethics, or the code of ethics of the Affiliate whiemploys the Employee; (ii) the Employee has nadtgbreached the Embarg Employee
Agreement Regarding Property Rights and Businesstiees (as it may be amended and renamed frontditiie); (i) the Employee has
engaged in acts or omissions constituting dishgnexentional breach of a fiduciary obligation,intentional acts of wrongdoing or
misfeasance; or (iv) the Employee has acted irdealiy and in bad faith in a manner that resulta material detriment to the assets, busi
or prospects of the Employee's employer. In tlse cd an Outside Director, "Termination for Causeans removal from service as a
director for one or more of the reasons set fartfi)i- (iv) above.

Section 3. Administration.

(@) Powers of the Committed he Plan shall be administered by the Commitfdee Committee shall have full power and
authority, subject to such orders or resolutiontsimmnsistent with the provisions of the Plan ag/rfrom time to time be adopted by the
Board, to:

0] select the Participants to whom Awards may frometimtime be granted hereunder;

(i) determine the type or types of Awards to be gratdezhch Participant hereunder;

(iii) determine the number of Shares to be covered by &Aaard granted hereunder;
(iv) determine the terms and conditions, not inconsistéth the provisions of the Plan, of any Award rged
hereunder;
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(v) determine whether, and in what amount, dividendvedgents shall be credited to any Award;

(vi) determine whether, to what extent and under whatigistances Awards may be settled in cash, Shaaher



property, or canceled or suspended;

(vii) interpret and administer the Plan and any instruroeagreement entered into under the Plan;

(viii) establish such rules and regulations and appoaft agents as it shall deem appropriate for thegsrapgministration of the

Plan;

(ix) delegate to officers, employees or independentraotars of the Company matters involving the roaitin
administration of the Plan and which are not sjpeadify required by any provision of this Plan toferformed by
the Board or the Committee;

x) delegate, in accordance with Delaware law, to thm@any's officers the right to grant Options to Eagpes who
are not Executive Officers or Outside Directors smdancel or suspend Options granted to Employ#esare not
Executive Officers or Outside Directors; providadwever, that, unless otherwise permitted undeaate law,
the Committee shall not delegate the authorityrémpgAwards other than Options; and

(xi) make any other determination and take any othératitat the Committee deems necessary or desifable
administration of the Plan. Decisions of the Cotteei shall be final, conclusive and binding updriPalsons,
including the Company, any Affiliate, any Partiaippaany stockholder, and any Employee.

(b) Powers of the Corporate Secretaijne Company's Corporate Secretary shall havdifioeetion and authority to establish

any and all procedures, forms, and rules of a tari& nature that the Corporate Secretary considecessary or desirable for the orderly
administration of the Plan and to exercise any@itihdelegated to the Corporate Secretary undeti®@e3(a)(ix). The Corporate Secretary
shall also have other administrative responsibgitks set forth elsewhere in the Plan.

Section 4. Shares Subject to Plan and Participant Limits.

@) Plan Limit Subject to adjustment as provided in Sectioi, 4@ total number of Shares available for issegnasuant to
Awards granted under the Plan shall be 24,500,00@ddition, any Shares issued by the Companyrasudt of the Company's assumptiol
substitution of outstanding grants under a plaa cbmpany acquired in a corporate transaction sballeduce the Shares available for
issuance under the Plan. Any Shares issued hexeoray consist, in whole or in part, of authorized unissued Shares or treasury Shares.
Any Shares subject to Awards granted under the tRrare thereafter forfeited, cancelled, expirare settled in cash, shall again be
available for issuance under the Plan.

(b) Participant Limit No Participant shall be granted one or more Alwanf Options and/or SARs in any calendar year
covering more than 1,000,000 ShareNo Participant shall be granted one or more Awafd’SUs, Restricted Stock or Performance Sh
in any calendar year covering more than 500,000e8haNo Participant shall be granted cash-basddrence Units or other cash-based
Awards the value of which may be paid, creditegtasted in any calendar year in excess of $7.5dilliThe maximum share limits set forth
herein shall be adjusted to the extent necessasflert adjustments to Shares required by Sedtjon

(c) Adjustments in Authorized Sharelh the event of any merger, reorganization, obdation, recapitalization, stock
dividend, extraordinary cash dividend, split-upinspff, forward or reverse stock split, or otheaclge in the corporate structure affecting the
Shares, an adjustment will be made in the aggregatder and class of Shares which may be issuegt tinel Plan, in the number and class
of Shares that may be subject to an Option or a §mRted to any individual in any year under the@nPIn the number, class and Option p
of Shares subject to outstanding Options grantei@utine Plan, and in the value of, or number st Shares subject to, other Awards
granted under the Plan as may be determined tpfrepriate by the Committee, in its sole discretemd (where applicable) consistent with
the requirements of Code Section 409A, providedtttmnumber of Shares subject to any Award stalys be a whole number.




Section 5. Stock Options.

€)) Eligibility and Grant of OptionOptions may be granted hereunder to Participgitiier alone or in addition to other
Awards. The Committee in its sole discretion sHaignate whether an Option is an Incentive S@gton or a Nonqualified Stock
Option. Unless the Option Award Agreement speaifjcdesignates an Option as an Incentive Stocko@psuch Option shall be deemed a
Nonqualified Stock Option. Each grant of OptioastParticipant under the Plan shall be evidengeghbAward Agreement in such form
the Committee may from time to time approve.

(b) Number of SharesEach Option Award Agreement shall state thabiters a specified number of Shares, as deterniiy
the Committee.

(c) Exercise PriceEach Award Agreement shall state the exercige per Share purchasable under an Option, detedmin
by the Committee in its sole discretion; providedttsuch exercise price shall not be less thafaireMarket Value of the Share on the Grant
Date of the Option.

(d) Option Period Subject to the limitations described below ikt 5(f) relating to Incentive Stock Options, baoward
Agreement shall state the term of each Optiontmekceed ten years, fixed at the Grant Date byCihramittee in its sole discretion.

(e) Method of ExerciseSubject to the other provisions of the Plan amg applicable Award Agreement, any Option may be
exercised by the Participant in whole or in paduwth time or times, and the Participant may payettercise price in such form or forms,
including payment by delivery of cash, Shares beotonsideration (including, where permitted by &nd the Committee, Awards) having a
Fair Market Value on the Exercise Date equal tatdh& exercise price, or by any combination ofhg&hares and other consideration, as the
Committee may permit.

0] Incentive Stock OptionsNo Incentive Stock Option shall be exercisalflerahe expiration of ten years from the date the
Option is granted. In accordance with rules arot@dures established by the Committee, the aggrégat Market Value (determined as of
the time of grant) of the Shares with respect tactvincentive Stock Options held by any Participduatt are exercisable for the first time by
such Participant during any calendar year undePthe (and under any other benefit plans of the @ or of any parent or subsidiary
corporation of the Company) shall not exceed $1@Ddr, if different, the maximum limitation in effeat the time of grant under Code
Section 422. The terms of any Incentive Stock @ptjranted hereunder shall comply in all respeds the provisions of Code Section 422.

(9) Form of SettlementAll Options shall be settled in the form of Sémr

(h) Repriced Options Subject to StockeolApproval. The Committee may grant Options in replaceme@utions
previously granted under this Plan or any othermamsation plan of the Company, for such purposdsarsuch terms (including Option
price) as it deems appropriate, subject to stocldrapproval if such grant would be deemed to tepacing under the rules of the New Y«
Stock Exchange.

0] Other Terms As the Committee shall deem desirable, eacho@ptiay be subject to additional terms and condstioot
inconsistent with the provisions of the Plan.

Section 6. Restricted Stock.

€)) Eligibility and Issuance of ResteidtStock Restricted Stock Awards may be issued hereundearticipants, for such
consideration not less than the minimum considemagquired by applicable law, as the Committee detgrmine, either alone or in addition
to other Awards granted under the Plan. The pimvisof Restricted Stock Awards need not be theesaith respect to each
Participant. Each grant of Restricted Stock t@di€ipant under the Plan shall be evidenced bfwaard Agreement in such form as the
Committee may from time to time approve.




(b) Number of SharesEach Award Agreement shall state that it coeespecified number of Shares of Restricted Stagk, a
determined by the Committee.

(c) Restrictions A Participant's right to retain Shares of Restd Stock shall be subject to such restrictiorsraset forth in
the Award Agreement, including but not limited ¢ontinued performance as an Employee or Outsideckir for a restriction period
specified by the Committee, or the attainment etefed performance goals and objectives (as desdrin Section 10(b)), as may be
established by the Committee with respect to susard. The Committee may in its sole discretion megjdifferent periods of service or
different performance goals and objectives witlpees to (i) different Participants, (ii) differeRestricted Stock Awards, or (iii) separate,
designated portions of the Shares constitutingsiriReed Stock Award. Any grant of Restricted &tsball contain terms such that the Aw
is either exempt from Code Section 409A or comphiéh such Section.
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(d) Lapse of RestrictionsThe restrictions on each Share of RestrictediStball lapse in accordance with the terms séh for
in the applicable Award Agreement.
(e) Dividends Unless otherwise provided in an employment agesd or Award Agreement, if ordinary cash divideads

paid on Restricted Stock, Participants who holdtfReted Stock on the dividend record date will igegon the dividend payment date, the
ordinary cash dividend. If extraordinary cash diénds or non-cash dividends are paid on Restrigteck, and a Participant holds Restricted
Stock on the dividend record date, the extraorgicash dividend or the non-cash dividend will bbjeat to the same restrictions as the
Restricted Stock to which the extraordinary castidéind or the non-cash dividend was attributable.

® Other Terms As the Committee shall deem desirable, eachrittest Stock Award may be subject to additionainsiand
conditions not inconsistent with the provisiongtad Plan.

Section 7. Restricted Stock Unit Awards.

(@) Eligibility and Grant of Restrict&dock Units ("RSUs") Subject to and consistent with the provisionthefPlan and
Code Sections 409A(a)(2), (3) and (4), RSU Awardy tme granted hereunder to Participants in suchuatremd upon such terms as the
Committee shall determine, either alone or in addito other Awards granted under the Plan. Eaahtgpf RSUs to a Participant under the
Plan shall be evidenced by an Award Agreementshall specify the restrictions, the number of Skatghject to the RSUs granted, and such
other provisions as the Committee shall determireccordance with the Plan and Code Section 409A.

(b) Voting Rights A Participant shall have no voting rights in RSU
(c) Crediting Restricted Stock Unit¥he Company shall establish an RSU Account®habks for each Participant who

receives an RSU Award. RSUs shall be creditedddPtirticipant's RSU Account as of the Grant Datsuoch RSU. RSU Accounts shall be
maintained for recordkeeping purposes only andth@pany shall not be obligated to segregate caisde assets representing securities or
other amounts credited to RSU Accounts. The obtgab make distributions of securities or othemamts credited to RSU Accounts shall
be an unfunded, unsecured obligation of the Company

(d) Restrictions The Committee may impose such restrictions oK 8icluding time-based restrictions, restrictibased
on the achievement of specific performance goalsiéscribed in Section 10(b)), time-based restristifollowing the achievement of specific
performance goals (as described in Section 10@3)rictions based on the occurrence of a spedfietht, and/or restrictions under applice
securities laws.

(e) Lapse of RestrictionsThe restrictions on each RSU shall lapse in @tzoee with the terms set forth in the applicable



Award Agreement.

® Settlement of RSU Accounts

0] General The Company shall settle an RSU Account by éeilig to the holder thereof (which may be the
Participant or his or her Beneficiary, as appliedigither (i) an amount of cash equal to the Fairkdt Value of a
Share as of the Settlement Date multiplied by timalver of Shares underlying the RSUs then creditebet
Participant's RSU Account (or a specified portioithie event of any partial settlement), or (ii)ueniber of Shares
equal to the whole number of Shares underlyindgRB&Js then credited to the Participant's RSU Accéona
specified portion in the event of any partial gsttent). Any fractional Shares underlying the R8Eisg settled
remaining in the RSU Account on the Settlement Batl be distributed in cash in an amount equéhédair
Market Value of a Share as of the Settlement Datkiplied by the remaining fractional RSUs.

(i) Settlement Date The "Settlement Date" for all RSUs credited faaticipant's RSU Account shall be the date on
which the restrictions applicable to an Award oftRSave lapsed. Notwithstanding the prior sentefoceany
Participant whose RSUs become subject to Coded®e4fi9A, the Settlement Date shall be the eardikgt) the
Participant's Separation from Service (exceptithtie case of a "specified employee" as defingddde Section
409A(2)(B)(i), the Settlement Date shall be a deltéch is at least six months after the date ofRhgticipant's
Separation from Service), (2) Change in Contro[3)misability. Notwithstanding the definitiontderth in
Section 11, for purposes of this Section 7(f)@hange in Control shall have the meaning set fiorffreas. Reg.
§1.409A-3(9)(5).

(9) Other Terms As the Committee shall deem desirable, each R&brd may be subject to additional terms and caolt
not inconsistent with the provisions of the Plan.

Section 8. Stock Appreciation Right Awards.

€] Eligibility and Grant of Stock Apgiation Rights ("SARs") Subject to and consistent with the provisionthefPlan,
SAR Awards may be granted hereunder to Participeittier alone or in addition to other Awards grdnieder the Plan. SARs may, but need
not, be granted in connection with a specific Omtiany SAR related to an Option must be granteth@same time such Option is
granted. Each SAR granted to a Participant uridePtan shall be evidenced by an Award Agreemestiéh form as the Committee may
approve, which shall contain such terms and camtitnot inconsistent with the provisions of thenRla shall be determined from time to
time by the Committee.
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(b) Term of SAR Unless otherwise provided in the Award Agreem@jtno SAR grant shall have a term of more tlean t
(10) years from the Grant Date of the SAR, andl@)dem SARs (as defined in Section 8(f) below)Isredt at the same time and in the s
proportions as the underlying Options.

(c) Strike Price The Strike Price of a SAR shall be determinedhgyCommittee in its sole discretigmpvided that the Strik
Price shall not be less than 100% of the Fair Mavledue of a Share on the Grant Date of the SAR.

(d) Exercise and PaymeniExcept as may otherwise be provided by the Cdteenin an Award Agreement, SARs shall be
exercised by the delivery of a written notice te @ompany, setting forth the number of Shares itpect to which the SAR is to be
exercised. The Committee may provide that paymétht iespect to an exercised SAR may occur on alfdate which may not be the same
as the Exercise Date, but in no event shall thengsy date occur after the later of the end of Hiermar year or 2 1/2 months following the
date on which the SAR is exercised, and may profadadditional payment in recognition of the timedue of money and any delay between
the Exercise Date and the payment date. Any payhbyethe Company in respect of an SAR may be madash, Shares, other property, or
any combination thereof, as the Committee, inate dliscretion, shall determine.




(e) Grant Limitations The Committee may on the Grant Date impose #mgrdimitations upon the exercise of SARs whic
deems necessary or desirable in order for the Aveagaialify for an exemption from Section 16(b)tioé Exchange Act. Any grant of SARs
shall contain terms such that such SARs are exénmpt Code Section 409A.

® Exercise of Tandem SARSIo the extent that a SAR is granted in conneatigh, or related to, an Option (a "Tandem
SAR"), the terms of such Tandem SAR shall provids {i) the related Option shall be forfeited uploe exercise of such Tandem SAR or
alternatively, that the Tandem SAR shall be cardalipon the exercise of the related Option, (&) Tandem SAR may be exercised only \
respect to the Shares for which its related Opsdhen exercisable, (iii) each Tandem SAR shairexno later than the expiration of
the related Option, and (iv) the value of the paymith respect to the Tandem SAR shall be no mioa@ bne hundred percent (100%) of the
difference between the exercise price per Shatieeofelated Option and the Fair Market Value par€iof the Shares subject to
the related Option at the time the Tandem SAR & @sed.

(9) Other Terms As the Committee shall deem desirable, each 8ARrd may be subject to additional terms and caooakt
not inconsistent with the provisions of the Plan.

Section 9. Performance Shares, Performance Units and Other St Units.

(@) Eligibility and Grant of AwardsPerformance Shares, Performance Units and Gtioek Units may be issued hereunder
to Participants, for such consideration not leas tiihe minimum consideration required by applicddle as the Committee may determine,
either alone or in addition to other Awards granieder the Plan. Each grant of such an AwardRaréicipant under the Plan shall be
evidenced by an Award Agreement in such form aChimmittee may from time to time approve.
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(b) Other Terms As the Committee shall deem desirable, eacloRednce Share, Performance Unit or Other Stock tdajy
be subject to additional terms and conditions nobinsistent with the provisions of the Plan.

Section 10. Performance Awards; Section 162(m) Provisions.

€)) Terms of Performance AwardExcept as provided in Section 11, Performanceara will be issued or granted, or
become vested or payable, only after the end ofatexant Performance Period. The performancesgoabe achieved for each Performance
Period and the amount of the Award to be distrithupon satisfaction of those performance goald bleatonclusively determined by the
Committee. When the Committee determines whetlperformance goal has been satisfied for any Redoce Period, the Committee,
where the Committee deems appropriate, may maltedrtermination using calculations which alternaltivinclude and exclude one, or
more than one, "extraordinary items" as determinmedker U.S. generally accepted accounting princigled the Committee may determine
whether a performance goal has been satisfiednfpParformance Period taking into account the adtive which the Committee deems
appropriate under the circumstances. The Comnattgemay take into account any other unusual ofreourring items, including the
charges or costs associated with restructuringseo€ompany, discontinued operations, and the catiwaleffects of accounting changes ¢
further, may take into account any unusual or remwring events affecting the Company, changegjiticable tax laws or accounting
principles or such other factors as the Committag determine reasonable and appropriate undeiirthertstances (including any factors 1
could result in the Company's paying non-deduciiblmpensation to an Employee or Outside Director).

(b) Performance Goaldf an Award is subject to this Section 10, thlea lapsing of restrictions thereon, or the vesting
thereof, and the distribution of cash, Shares loeoproperty pursuant thereto, as applicable, sleadlubject to the achievement of one or r
objective performance goals established by the Cittem which shall be based on the attainment ef@many combination of the following
metrics, and which may be established on an alesolutelative basis for the Company as a wholegrdd its subsidiaries, operating
divisions or other operating units:

0] Earnings (either in the aggregate or on a per-Sheasis);



(i) Growth or rate of growth in earnings (either in #ggregate or on a per-Share basis);

(iii) Net income or loss (either in the aggregate or par-Share basis);
(iv) Cash flow provided by operations, either in theraggte or on a per-Share basis;
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(v) Growth or rate of growth in cash flow (either irethggregate or on a per-Share basis);
(vi) Free cash flow (either in the aggregate on a pereshasis);

(vii) Reductions in expense levels, determined either Gompany-wide basis or in respect of any one oerhasiness
units;

(viii) Operating and maintenance cost management and yeepgtooductivity;

(ix) Stockholder returns (including return on assetgstments, equity, or gross sales);
x) Return measures (including return on assets, equitsales);
(xi) Growth or rate of growth in return measures (incigdeturn on assets, equity, or sales);

(xii) Share price (including attainment of a specified $leare price during the Performance Period; granglasures
and total stockholder return or attainment by thar8s of a specified price for a specified peribtinoe);

(xiil)  Strategic business criteria, consisting of one orambjectives based on meeting specified revenaeket share, market
penetration, geographic business expansion gdaksgtozely identified project milestones, productieolume levels, cost
targets, and goals relating to acquisitions or stitieres; and/or

(ix) Achievement of business or operational goals ssanaket share and/or business development;

provided that applicable performance goals maypmied on a pre- or post-tax basis; and providethér that the Committee may, when the
applicable performance goals are established, geawiat the formula for such goals may includexatgle items to measure specific
objectives, such as losses from discontinued dpestextraordinary gains or losses, the cumulaffect of accounting changes, acquisiti
or divestitures, foreign exchange impacts and amsual, nonrecurring gain or loss. In additiothte foregoing performance goals, the
performance goals shall also include any perforreayoals which are set forth in a Company bonugaaetitive plan, if any, which has been
approved by the Company's stockholders, whichrarerporated herein by reference. Such performanats ghall be set by the Committee
within the time period prescribed by, and shallesttise comply with the requirements of, Code Secti62(m).

(c) Adjustments Notwithstanding any provision of the Plan ottiean Section 4(c) or Section 11, with respect tp/Award
that is subject to this Section 10, the Committes mot adjust upwards the amount payable pursoanich Award, nor may it waive the
achievement of the applicable performance goalepbia the case of the death or Disability of tlaetieipant.
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(d) Other RestrictionsThe Committee shall have the power to imposé stiger restrictions on Awards subject to this

Section 10 as it may deem necessary or appropoiatsure that such Awards satisfy all requireménitsperformance-based compensation”
within the meaning of Code Section 162(m)(4)(B).




(e) Section 162(m) LimitationsNotwithstanding any other provision of this Bldrthe Committee determines at the time any
Award is granted to a Participant that such Paudict is, or is likely to be at the time he or sbeognizes income for federal income tax
purposes in connection with such Award, a CovenmeplByee, then the Committee may provide that teisti®n 10 is applicable to such
Award.

Section 11. Change in Control.

€)) In order to maintain the Participarnigghts in the event of any Change in Controlh&f Company, as hereinafter defined,
Committee may, in its sole discretion, as to anyakdy either at the time an Award is made hereuadany time thereafter, take any one or
more of the following actions: (i) provide for theceleration of any time periods relating to tkereise or realization of any such Award so
that such Award may be exercised or realized indiulor before a date fixed by the Committee;ipvide for the purchase of any such
Award, other than any RSUs subject to Code Sedi®A, the settlement of which is governed by Secti(f)(ii), upon the Participant's
request, for an amount of cash equal to the exafeb®e Fair Market Value of the property that cohfitye been received upon the exercise of
such Award or realization of the Participant's tighad such Award been currently exercisable oalpiyover the amount which would have
been paid, if any, by the Participant for such prog (iii) make such adjustment to any such Awidseh outstanding as the Committee deems
appropriate to reflect such Change in Controljigrdause any such Award then outstanding to berasd, or new rights substituted therefor,
by the acquiring or surviving corporation afterlsui@hange in Control. The Committee may, in iteiton, include such further provisions
and limitations in any agreement documenting susfaris as it deems equitable and in the best inteoéshe Company.

(b) Unless the Committee determines etlser with respect to any Award, a "Change in Cdhtreeans the occurrence of any
of the following events:

0] the acquisition, directly or indirectly, by any tgen" or "group"” (as those terms are defined irtiSes 3(a)(9), 13
(d), and 14(d) of the Exchange Act and the rulesehnder, including Rule 13d-5(b)) of "beneficialreership” (as
determined pursuant to Rule 13d-3 under the Exahawg) of securities entitled to vote generallythe election of
directors ("voting securities") of the Company thegiresent 30% or more of the combined voting pai¢ne
Company's then outstanding voting securities, ctinem
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(A) an acquisition by a trustee or other fiduciary hmdsecurities under any employee benefit plandtated
trust) sponsored or maintained by the Company pipanson controlled by the Company or by any
employee benefit plan (or related trust) sponsoradaintained by the Company or any person coetioll
by the Company, or

(B) an acquisition of voting securities by the Company corporation owned, directly or indirectly, the
stockholders of at least 50% of the voting powethefCompany's then outstanding securities in

substantially the same proportions as their owrershthe stock of the Company, or

© an acquisition of voting securities pursuant teaasaction described in clause (iii) below that ldawot be
a Change in Control under clause (iii);

(i) a change in the composition of the Board that caleses than a majority of the directors of the Canypto be
directors that meet one or more of the followingaptions:

(A) a director who has been a director of the Companwg tontinuous period of at least 24 months {dess,
since the date the Shares were listed on the Naw Simck Exchange), or

(B) a director whose election or nomination as direatas approved by a vote of at least tthivds of the the



directors described in clauses (ii)(A), (B), or ) prior nomination or election, but excludings the
purpose of this subclause (B), any director whaogtgal assumption of office occurred as a resulaiof
actual or threatened (y) election contest with eespo the election or removal of directors or othetual
or threatened solicitation of proxies or consemt®ibon behalf of a person or group other tharBbard
or (z) tender offer, merger, sale of substantiallyof the Company's assets, consolidation, reazgéion,
or business combination that would be a Changeomtr@l under clause (iii) on consummation thereof,

© who were serving on the Board as a result of tmse@mmation of a transaction described in clauge (ii
that would not be a Change in Control under cldiiige

(iii) the consummation by the Company (whether direatiplving the Company or indirectly involving the @pany
through one or more intermediaries) of (x) a mergensolidation, reorganization, or business comtin or (y) a
sale or other disposition of all or substantiallyohthe Company's assets or (z) the acquisitibassets or stock of
another entity, in each case, other than in a aGtion
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(A) that results in the Company's voting securitiestamding immediately before the transaction coitigto
represent (either by remaining outstanding or bgdeonverted into voting securities of the Company
the person that, as a result of the transactiantyals, directly or indirectly, the Company or owdgectly
or indirectly, all or substantially all of the Coany's assets or otherwise succeeds to the busihites
Company (the Company or such person, the "Succésgity")) directly or indirectly, at least 50% tife
combined voting power of the Successor Entity'stamiding voting securities immediately after the
transaction, and

(B) after which more than 50% of the members of thedoédirectors of the Successor Entity were member
of the Board at the time of the Board's approvahefagreement providing for the transaction oeoth
action of the Board approving the transaction (boge election or nomination was approved by a obte
at least two-thirds of the members who were membftise Board at that time), and

©) after which no person or group beneficially ownsing securities representing 30% or more of the
combined voting power of the Successor Entity; jited, however, no person or group shall be trefated
purposes of this clause (C) as beneficially owrdfgo or more of combined voting power of the Sucoe
Entity solely as a result of the voting power hielthe Company before the consummation of the
transaction; or

(iv) a liquidation or dissolution of the Company otHwsart in connection with a transaction describediinapove that
would not be a Change in Control thereunder.

For purposes of clarification, (X) a change intbéng power of the Company voting securities basedhe relative trading values
the Company's then outstanding securities as datednpursuant to the Company's Articles of Incoagion or (y) an acquisition of the
Company securities by the Company that, in eithsecby itself (or in combination only with the etlevent listed in this sentence) cause:
Company's voting securities beneficially owned lpesson or group to represent 30% or more of timebdmed voting power of the
Company's then outstanding voting securities ismaie treated as an "acquisition” by any persogroup for purposes of clause (i)
above. For purposes of clause (i) above, the Cagnpeakes the calculation of voting power as ifdlage of the acquisition were a record
for a vote of the Company's shareholders, anddgogses of clause (iii) above, the Company makesdfculation of voting power as if the
date of the consummation of the transaction weezard date for a vote of the Company's sharehslder
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(c) If an Award provides for acceleratiomder Section 11(a), the provisions of this Secsioall apply to the Award. If an
acceleration of vesting of an Award, together vaitlrother payments or benefits contingent on thar@e in Control within the meaning of
Code Section 280G, results in any portion of sumymgents or benefits not being deductible by the amy as a result of the application of
Code Section 280G, the acceleration shall be reduc#l the entire amount of the other paymentslaertkfits is deductible. The reduction
shall be effected by the reduction in acceleratibgrants of Shares of Restricted Stock or otheadds, or portions thereof, in the order
elected by the Participant until no portion of sather payments or benefits is rendered non-dduladty application of Code Section 280G.

Section 12. Amendments and Termination. The Board may amend, alter or discontinue tha Plavhole or in part without the approval
of the Company's stockholders, except that (i)@amgndment or alteration shall be subject to themap of the Company's stockholders if
such stockholder approval is required by any fddweratate law or regulation or the rules of argcktexchange on which the Shares may

be listed and (ii) no amendment, alteration, ocaliginuation shall be made that would impair tlghts of a Participant under any outstanding
Award, without the Participant's consent, or thahowut the approval of the stockholders would, @t@es is provided in Section 4(c) of the
Plan, increase the total number of Shares resdovdte purposes of the Plan. No amendment, dilberar discontinuation shall cause any
payments to be made any earlier than are othepwiseded hereunder, unless permitted by Code Sedi9A.

The Committee may amend the terms of any Awarcetbéare granted, prospectively or retroactivelyt, fai such amendment shall
impair the rights of any Participant without thetiRgpant's consent. The Committee may also stuttetnew Awards for Awards previously
granted to Participants, but it may not (i) substinew Options or SARs having a lower exerciseepior previously granted Options or S/
having a higher exercise price or (ii) substitutether Award for an Option or SAR which has an eiger price above the then current Fair
Market Value.

Section 13. General Provisions.

€)) Noflransferability. No Award shall be assignable or transferabla Barticipant otherwise than by will or by the lao¥:
descent and distribution, provided that, if so dateed by the Committee, each Participant mayhérhanner established by the Committee,
designate a beneficiary to exercise the righthi@fRarticipant with respect to any Award upon thatk of the Participant and to receive the
Shares or other property issued upon such exercise.

(b) Effect of Award No Participant shall have any claim to be grarmtey Award under the Plan, and there is no oltigat
for uniformity of treatment of Participants undeetPlan.
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(c) Effect of Award AgreementThe prospective recipient of any Award underRben shall not, with respect to such Award,
be deemed to have become a Participant, or todraweights with respect to such Award, until anteas such recipient shall have executed
an Award Agreement or other instrument evidencirgAward and delivered a fully executed copy thetedthe Committee or Program
Administrator, and otherwise complied with the tlagplicable terms and conditions.

(d) Adjustment of Awards The Committee shall be authorized to make adjests in Performance Award criteria or in the
terms and conditions of other Awards in recognitdminusual or nonrecurring events affecting thenBany or its financial statements or
changes in applicable laws, regulations or accagrgrinciples. The Committee may correct any defgply any omission or reconcile any
inconsistency in the Plan or any Award in the maramal to the extent it shall deem desirable toydainto effect. In the event the Company
shall assume outstanding employee benefit awarttseaight or obligation to make future awards émigection with the acquisition of
another corporation or business entity, the Conemithay, in its discretion, make such adjustmentisarterms of Awards under the Plan as it
shall deem appropriate.

(e) NorCompetition. The Committee shall have full power and autlyadtdetermine whether, to what extent and undeat
circumstances any Award shall be canceled or saggknin particular, but without limitation, all mtanding Awards to any Participant shall
be canceled if the Participant, without the congdihe Committee, while employed by or providireg\dces as an Outside Director to the
Company or an Affiliate or after termination of suemployment or service as an Outside Director,




0] becomes associated with, employed by, renderscesrid, or owns any interest in (other than anysubstantial
interest, as determined by the Committee), anynagsithat is in competition with the Company ohveihy
business in which the Company has a substant&iest as determined by the Committee, or the Coypaief
Executive Officer to whom the authority to makelsdetermination has been delegated by the Committder
Section 3(a),

(i) without the Company's prior written consent, digeot indirectly, knowingly solicits or encouragesleave the
employment of the Company, any salaried employeéedmpendent contractor of the Company with whom
Participant had contact at any time during the v&€lL.2) month period immediately preceding suclkciation, or

(iii) on Participant's own behalf or on behalf of anysBey firm, partnership, association, corporatiobusiness
organization, entity or enterprise, calls on oictd for the purpose of competing with the Company customer
the Company with whom Participant had contactpgttame during the twelve (12) month period immeelia
preceding such solicitation.
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)] Payment of ConsideratiorExcept as otherwise required in any applicablal Agreement or by the terms of the Plan,
recipients of Awards under the Plan shall not logiired to make any payment or provide considerattber than the rendering of services.

(9) Withholding The Company shall be authorized to withhold fraamy Award granted or payment due under the Plan th
amount of withholding taxes due with respect tdAarard or payment hereunder and to take such otttemeas may be necessary in the
opinion of the Company to satisfy all obligations the payment of such taxes. The Company shedllaé¢ authorized to withhold the deliv
of Shares to a Participant, or accept previouslgesWShares from a Participant, in payment for thikehalding of taxes.

(h) Other Compensation Arrangemenigothing contained in this Plan shall preventBloard of Directors from adopting
other or additional compensation arrangementsestiby stockholder approval if such approval isuresf; and such arrangements may be
either generally applicable or applicable only peific cases.

() Governing Law The validity, construction, and effect of thaPbnd any rules and regulations relating to the Bhall be
determined in accordance with the laws of the Sififgelaware and applicable Federal law.

()] Severability If any provision of this Plan is or becomessdéemed invalid, illegal or unenforceable in amjsgiction, o
would disqualify the Plan or any Award under any deemed applicable by the Committee, such pravisiall be construed or deemed
amended to conform to applicable laws or if it aarime construed or deemed amended without, indhermination of the Committee,
materially altering the intent of the Plan, it dhm# stricken and the remainder of the Plan sleatlain in full force and effect.

(k) Code Section 409A Compliancén the event that any provision of this Planlisbe determined to contravene Code
Section 409A, the regulations promulgated thereyndgulatory interpretations or announcements vatipect to Section 409A or applicable
judicial decisions construing Section 409A, anyhspmvision shall be void and have no effect. Mg, this Plan shall be interpreted at
times in such a manner that the terms and provssibithe Plan comply with Code Section 409A, thgutations promulgated thereunder,
regulatory interpretations or announcements wisipeet to Section 409A and applicable judicial deois construing Section 409A.

)] Dividend EquivalentsWhenever cash dividends are paid or non-cashelins or distributions are made with respect to
Shares, the Committee may elect to credit dividesuivalents to any Award. Such dividend equivaenay be paid immediately or subject
to the same restrictions imposed on the underlgingrd.

Section 14. Effective Date of Plan. The Plan shall be effective as of the date apgidoy Sprint Nextel Corporation acting as the
Company's sole stockholder. No Award shall be @@pursuant to the Plan after the tenth annivgrsisuch effective date, but any Award



granted on or before such date may extend beyaiditie.
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ADDENDUM

CONVERTED AWARDS FOR EMBARQ EMPLOYEES

Section 1. Purposes of Addendum.

The purposes of this Addendum to the Plan are to:

0] facilitate the conversion, pursuant to the EMASgfint Options held by Converted Employees as ®f th
Distribution Date or applicable Transfer Dates i@ations to purchase Shares under this Plan ("Gtet/e
Options™);

(i) govern the terms and conditions of certain Reswi@&tock awards held by Converted Employees or Eqnba

Employees on serial severance at the DistributiomTwho received such Shares of Restricted Stockmmection
with the Distribution and pursuant to the termshaf EMA; and

(iii) enable Embarq to fulfill its obligation, pursuaatthe terms of the EMA, to issue RSUs to Convelgstbloyees or
Embarg Employees on serial severance at the Disitib Time who held Sprint RSUs issued under thenp
Stock Plans as of the Distribution Time.

Section 2. Additional Definitions.
@ Incorporation of Terms from the EMAT he following terms shall have the meaningsged to them in the EMA:
() " Delayed Transfer Employée
(i) " Embarq Employeé

(iii) " Sprint Employeé

(iv) " Sprint Stock Plan$
(v) " Transfer Date'
(b) Incorporation of Terms from the SDA he following terms shall have the meaningsgresi to them in the SDA:
0] " Distribution”
(i) " Distribution Date"
(iii) " Distribution Time"
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(c) Additional Definitions In addition to the definitions set forth in Seat2 of the Plan and in Section 2(a) and (b) & th

Addendum, as used in this Addendum, the followergns shall have the meanings set forth below:

0] " Adjusted Restricted Stockmeans Restricted Stock received pursuant to @eétiof this Addendum.




(viii)

(xiii)

(xiv)

Section 3.

(@)

(i) " Adjusted RSUS means RSUs granted pursuant to Section 7 ofttidendum.

(iii) " Converted Employeesmeans, collectively, Embarg Employees (other thenbarq Employees on serial
severance at the Distribution Time) and, for pugsosf Sections 3 and 4 of this Addendum, Delayeah3fer
Employees following their Transfer Date, as suchteare defined in the EMA.

(iv) " EMA " means the Employee Matters Agreement dated as of __, 2006, by and between Sprint Nextel and
the Company, which governs the treatment of em@syad employee benefit plans in the Distribution.

(v) " Permitted Dispositiofi means, with respect to any Participant who isiggéan Option Award, (i) a disposition
Shares by the Participant in which the Participantains the sole beneficial owner or (ii) a disposiupon the
death of the Participant.

(vi) " Reload Optiort means an Option granted upon the exercise offiohaving reload rights under the terms and
conditions set forth in Section 4 of this Addendum.

(vii) " SDA " means the Separation and Distribution Agreemetwé&en Sprint Nextel and the Company dated as of
, 200¢€

" Sprint Nextel' means Sprint Nextel Corporation, a Kansas cotfmra

(ix) " Sprint 1997 LTIP' means the Sprint Corporation 1997 Long-Term Stockntive Program.
(x) " Sprint Option" means each option to purchase shares of SprixteNeommon stock outstanding under the Sprint

Stock Plans immediately before the Distribution &im

(xi) " Sprint Restricted Stockmeans a restricted stock award under any of grmSStock Plans.
(xii) " Sprint Restricted Stock Unitor " Sprint RSU" means a restricted stock unit award under arti@Sprint Stock
Plans.
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" Underlying Restricted Stockmeans Sprint Restricted Stock pursuant to whiathdolder received an Adjusted
Restricted Stock Award pursuant to the EMA and #dslendum.

Underlying RSU' means a Sprint RSU pursuant to which such holglegived an Adjusted RSU Award pursuant to the
EMA and this Addendum.

Conversion of Options.

Pursuant to, and in accordance wlid Sprint Stock Plans and the EMA, each Sprintddgteld by a Converted Employ

on the Distribution Date or on his or her Tran$date, as applicable, shall be converted into ario@mranted under this Plan to purchase
Shares (a "Converted Option"). Pursuant to the EMui&sh Converted Option shall be subject to temascanditions that are substantially
similar (to the extent practicable) to the termd aanditions applicable to the underlying Sprinti®p that is converted and in all other
respects shall be subject to all of the terms amdlitions of the Plan, except as provided in thifldndum.

(b)

Notwithstanding Section 5(c) of tHar® the Converted Option described in Section 8{dhis Addendum may have an

exercise price as determined in accordance witfEMA that is below, at, or above Fair Market Vabrethe date such Converted Option is
issued pursuant to this Addendum. The term ofXtbeverted Option shall not exceed the unexpired trthe underlying Sprint Option that



is to be converted.

(c) To the extent the Sprint Option parsito which a Converted Option is granted undisrPtan included reload rights, such
rights are retained subject to the terms and cimmditof Section 4 of this Addendum.

Section 4. Reload Options.

This Section 4 shall apply solely to reload rigtetsined in connection with Converted Options, @snjitted by Section 3(c) of this
Addendum. No other reload rights shall be gramiid respect to any other Option Award granted undesubject to the terms and
conditions of, this Plan.

€)) Terms of Reload Optiong\ny underlying Option that includes reload riglhall, unless other terms were specified at the
time the reload rights were granted with respet¢héunderlying Sprint Option, entitle the Partap to receive a new Option (a "Reload
Option") to purchase Shares of the same optiors @athe underlying Converted Option upon the Epaint's exercise of the underlying
Converted Option by delivery or attestation of ®isan payment of the exercise price on the termBogh in this Section 4.

0] Conditions to the Grant of Reload Optiandlo Reload Option shall be granted on the exercighe underlying
Converted Option unless:
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(A) a sufficient number of Shares remain authorizedraridssued or subject to purchase under outstgndin
Options granted under the Plan;

(B) the Participant is an Outside Director or an Empgn the Exercise Date of the underlying Converted
Option;

© the exercise of the underlying Converted Optiofoighe purchase of a number of Shares at leastl ¢égu
the lesser of (1) 25% of the total number of Shatdgect to purchase under the underlying Converted
Option or (2) 100% of the shares with respect tictvithe underlying Converted Option is then
exercisable;

(D) the Grant Date of the Reload Option would be &atleae year before the end of the Option perictth@f
underlying Converted Option; and

(E) the Fair Market Value (as defined for this purpiws8ection 4(b) of this Addendum) of one Sharehef t
underlying Converted Option's option class on tkerEise Date is greater than or equal to the eserci
price of the underlying Converted Option.

(i) Number of Shares Subject to Purchase; Grant. Each Reload Option shall entitle the Particigarurchase a
number of Shares equal to the sum of

(A) the number of Shares of the option class usedytdhgaexercise price of the underlying Convertedi@p
pursuant to Section 5(e) of the Plan on the Exerdiste and

(B) the number of Shares of the option class deliveraglithheld in payment of the withholding amount
pursuant to Section 13(g) of the Plan.

(iii) Exercise Price Each Reload Option shall have an exercise pdcml to the Fair Market Value (as defined for this
purpose in Section 4(b) of this Addendum) of onarg8tof the option class of the common stock orGtent Date



of the Reload Option.

(iv) Option Period Each Reload Option shall have the same Optidioghas the underlying Converted Option.

(v) No Reload Right. No Reload Option shall have reload rights.

(vi) Rate of Exercisability Each Reload Option shall become exercisablelimfuthe first anniversary of the Grant
Date of the Reload Option.
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(vii) Forfeiture on Disposition of Shares Acquired in Exge of Underlying Converted OptionEach Reload Option
shall be forfeited if the Participant disposesmyf af the Shares issued on exercise of the underi@onverted
Option, except in a Permitted Disposition, befdre date six months after the Exercise Date to amgdn other
than the Company in the payment of payroll taxes)arcise of the underlying Option.

(viii) Other Terms and ConditiongExcept to the extent in conflict with the ternes ®rth in this Section 4, the terms for Options
granted under the Plan as set forth in SectiontBeoPlan shall apply to each Reload Option.

(b) Fair Market Value "Fair Market Value" for purposes of this Sectbshall mean the average of the high and low prad
the common stock for composite transactions, atighda by The Wall Street Journdbr the date in question or, if no trade of toenenon
stock shall have been made on that date, the megéging date on which there was a trade of comstmrk

Section 5. Receipt of Adjusted Restricted Stock.

Pursuant to the EMA, each Converted Employee ord&mBmployee on serial severance at the Distribufime holding
Underlying Restricted Stock shall receive, pursdarihe EMA and this Addendum, Adjusted Restrickdck and, except as provided in the
next sentence, shall be treated in the same mantlee Distribution Date as any other holder ostarnding shares of Sprint common
stock. Except as otherwise expressly providedinvaritten agreement entered into prior to Jandar3006 between Sprint Nextel and any
person who holds Sprint Restricted Stock, the AdpifRestricted Stock shall be subject to the sames, conditions and restrictions as the
related Underlying Restricted Stock.

Section 6. Terms of Adjusted Restricted Stock.

Unless specified otherwise with respect to the Ugidey Restricted Stock, the terms set forth irstSection 6 shall apply to all
Adjusted Restricted Stock granted to Converted Byg#s or Embarq Employees on serial severancenimection with the Distribution and
subject to the terms and conditions of this Plany Award Agreement relating to a grant of AdjusiRestricted Stock under this Addendum
that incorporates the terms of the Plan by referesthall be deemed to have incorporated the terhierdie in this Section 6 to the extent that
these terms are not in conflict with those termaslieitly set forth in the Award Agreement.

(@) Grant Date The Grant Date of each share of Adjusted RésttiStock shall be deemed to be the date the Uridgrl
Restricted Stock was granted pursuant to the Sp8i@¥ LTIP as set forth in the underlying Restdc&tock award agreement.

(b) Restrictions Each share of Adjusted Restricted Stock shaiélthe same terms and conditions relating to
nontransferability and risk of forfeiture as thedénlying Restricted Stock.
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(c) Lapse of RestrictionsThe restrictions on the Adjusted Restricted B&ltall lapse in accordance with the same time
schedule and in proportion to the Underlying Ret#d Stock pursuant to the Underlying RestrictextiSaward agreement. Such lapse of




restrictions on Adjusted Restricted Stock shaletmmte only upon, and in accordance with, thelacagon of the lapse of
restrictions upon the Underlying Restricted Stoslpeovided in the Underlying Restricted Stock anagdeement.

Section 7. Grants of Adjusted RSUs.

Pursuant to the EMA, each Converted Employee or&mBmployee on serial severance at the Distribufime holding an
Underlying RSU shall receive, pursuant to this Auttlem, an Adjusted RSU Award which reflects the namdf Shares that such individual
would have received at the Distribution Time if Buiedividual's Sprint RSU had been Sprint Restdc#ock, rounded down to the nearest
whole share. Each such Adjusted RSU shall (teitent practicable) be made subject to the samestaronditions and restrictions after the
Distribution Time as the terms, conditions andriebns applicable to the corresponding UnderlyiRigU immediately prior to the
Distribution Time.

Section 8. Terms of Adjusted RSU Awards.

Unless specified otherwise in the Award Agreemtg,terms set forth in this Section 8 shall applglt Adjusted RSU Awards
granted to Converted Employees or Embarg Emplogeeserial severance at the Distribution Time urbdisrPlan. Any Award Agreement
relating to a grant of Adjusted RSUs under this émtlim that incorporates the terms of the Plan feyeece shall be deemed to have
incorporated the terms set forth in this Sectida the extent that these terms are not in conflitt those terms explicitly set forth in the
Award Agreement.

€)) Grant Date The Grant Date of each Adjusted RSU shall bengekto be the date the Underlying RSU was granted
pursuant to the Sprint 1997 LTIP as set forth emuhderlying RSU award agreement.

(b) Vesting The vesting date for Adjusted RSUs shall bevitsting date for the Underlying RSUs, pursuanhio t
Underlying RSU award agreement. The vesting datédjusted RSU Awards shall accelerate only ugom in accordance with, the
acceleration of the vesting date of the Underl\R®Js, as provided in the Underlying RSU award agesg.

(c) Delivery of SharesThe Company will deliver the Shares underlying Adjusted RSU Award on a delivery date elected
by the Participant with respect to the UnderlyirglRAward, which may only be on or after the vestilage. The Participant may extend the
date on which the delivery of shares underlyingAbgisted RSU Award would otherwise occur (by amyigd or any multiple of that period
determined by the Corporate Secretary) by an electiade at least 13 months before the then culediviery date, provided that such
extension extends the delivery date of such sHaresminimum of five (5) years from the date tharsls would otherwise have been
delivered. Adjusted RSU Awards with an extended/dey date will not be cancelled if they vest befdhe Participant becomes associated
with, employed by, renders services to, or ownssamstantial interest in any business that is mpetition with the Company or with any
business in which the Company has a substant&iest.

25

Section 9. Recognition of Retention Award.

Notwithstanding the terms specifie@n Award Agreement or in this Plan, the termd eonditions of the Sprint Retention Prog
with respect to the acceleration of vesting of ggawards are incorporated herein by reference.
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Section 1.

APPENDIX A
RESTRICTED STOCK SPIN-OFF ADJUSTMENT PROGRAM

Purpose of Program.

The purpose of this Restricted Stock Spin-Off Atjusnt Program (the "Restricted Stock AdjustmengRam"”) is to establish the
terms and conditions of Restricted Stock Awardsl gl Sprint Employees who received such RestriStedk in connection with the
Distribution and pursuant to the terms of the EMA.

Section 2.

(@)

(b)

(©

Definitions.

Incorporation of Terms from EMAThe following terms shall have the meaningsgeesd to them in the EMA:

0] " Sprint Employeé
(i) " Sprint Stock Plan$
(iii) " Transfer Date'

Incorporation of Terms from the SDA he following terms shall have the meaningsgresi to them in the SDA:

0] " Distribution"
(i) " Distribution Date"
(iii) " Distribution Time"

Additional Definitions In addition to the definitions set forth in Seot2 of the Plan and in Section 2(a) and (b) &f th

Appendix A, as used in this Restricted Stock Adjustt Program, the following terms shall have themmegs set forth below:

0] " Adjusted NorEmployee Restricted Sto¢kneans Restricted Stock delivered to Sprint Emgdésyin connection
with the Distribution, as described in Section 3o Appendix A.

(i) " EMA " means the Employee Matters Agreement dated as of __, 2006, by and between Sprint Nextel and
the Company, which governs the treatment of em@syad employee benefit plans in the Distribution.

(iii) " SDA " means the Separation and Distribution Agreemetw&en Sprint Nextel and the Company dated as of
, 200¢
(iv) " Sprint Nextel' means Sprint Nextel Corporation, a Kansas cotmora
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(v) " Sprint 1997 LTIP' means the Sprint Corporation 1997 Long-Term Stoackntive Program.
(vi) " Sprint Restricted Stockmeans a restricted stock award under any of ghtSStock Plans.

(vii) " Underlying NonEmployee Restricted Sto¢kmeans Sprint Restricted Stock held by a SprinpBgree and who



received an Adjusted Non-Employee Restricted Sfogkrd pursuant to the EMA.

Section 3. Receipt of Adjusted Restricted Stock.

Pursuant to the EMA, each Sprint Employee holdimgléHying Non-Employee Restricted Stock shall reegpursuant to this
Restricted Stock Adjustment Program, Adjusted NompbByee Restricted Stock and, except as providéldemext sentence, shall be treated
in the same manner at the Distribution Date asadingr holder of outstanding shares of Sprint comstonk. Except as otherwise expressly
provided in any written agreement entered intorpieolanuary 1, 2006 between Sprint Nextel andpamgon who holds Sprint Restricted
Stock, the Adjusted Non-Employee Restricted Stdekl e subject to the same terms, conditions asttictions as the related Underlying
Non-Employee Restricted Stock.

Section 4. Terms of Adjusted Non-Employee Restricted Stock.

Unless specified otherwise with respect to the Ugde Non-Employee Restricted Stock, the termsf@gh in this Section 4 shall
apply to all Adjusted Non-Employee Restricted Stgcnted in connection with the Distribution andjsat to the terms and conditions of
this Plan. Any Award Agreement relating to a grainfdjusted Non-Employee Restricted Stock thabmporates the terms of the Plan by
reference shall be deemed to have incorporatetethes set forth in this Section 4 to the extent thase terms are not in conflict with those
terms explicitly set forth in the Award Agreement.

(@) Grant Date The Grant Date of each share of Adjusted Non4ayse Restricted Stock shall be deemed to be tteetba
Underlying Non-Employee Restricted Stock was gréuptersuant to the Sprint 1997 LTIP as set fortthenUnderlying Non-Employee
Restricted Stock award agreement.

(b) Restrictions Each share of Adjusted Non-Employee RestrictediSshall have the same terms and conditionsimgléd
nontransferability and risk of forfeiture as thedénlying Non-Employee Restricted Stock.

(©) Lapse of RestrictionsThe restrictions on the Adjusted Non-EmployestReted Stock shall lapse in accordance with the
same time schedule and in proportion to the Undeglilon-Employee Restricted Stock pursuant to thdddlying Non-Employee Restricted
Stock award agreement. Such lapse of restrichon&djusted Non-Employee Restricted Stock shalebgate only upon, and in accordance
with, the acceleration of the lapse of restrictiapsn the Underlying Non-Employee Restricted Staslprovided in the Underlying Non-
Employee Restricted Stock award agreement.
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Section 5. Recognized Service.

For purposes of this Restricted Stock Adjustmengfam, Embarg shall treat employment by Sprint Bleashd each member of the
Sprint Nextel Group as employment by Embarq unidisrRlan with respect to Adjusted Non-Employee Rest Stock Awards which are
held by Sprint Employees.

Section 6. Non-Competition.

Notwithstanding Section 13(e) of this Plan, witBpgect to any Sprint Employee holding Restrictec¢i§t&mbarqg hereby waives any
violation of Section 13(e) of the Plan that mayeaffsuch aforementioned equity awards held by segective persons that would otherwise
be caused by any theory that a Sprint Employee ¢é®impetition with Embarq or an Affiliate solelydagise he or she becomes associated
with, employed by, renders services to, or ownsiatgrest in, Sprint Nextel or a member of the 8jpNextel Group.

Section 7. Recognition of Retention Award.

Notwithstanding the terms specified in an Award égment or in this Plan, the terms and conditiorth®fSprint Retention Program



with respect to the acceleration of vesting of ggawards are incorporated herein by reference.
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Section 1.

APPENDIX B

RSU SPINOFF ADJUSTMENT PROGRAM

Purpose of Program.

The purpose of this RSU Spin-Off Adjustment Progiéme "RSU Adjustment Program") is to enable Embarfylfill its obligation,
pursuant to the terms of the EMA, to issue Shar&ptrint Employees who, in connection with the filisition, received Embarg RSUs on
account of such individuals holding Sprint RSUsiess under the Sprint Stock Plans.

Section 2.

(@)

(b)

(©

Definitions.

Incorporation of Terms from EMAThe following terms shall have the meaningsgesi to them in the EMA:

(i)

(ii)

(iii)

" Sprint Employeé

" Sprint Stock Plan$

" Transfer Date'

Incorporation of Terms from the SDA he following terms shall have the meaningsgresd to them in the SDA:

(i)

(ii)

(iii)

" Distribution™

" Distribution Date"

" Distribution Time"

Additional Definitions In addition to the definitions set forth in Seot2 of the Plan and in Section 2(a) and (b) & th

Appendix B, as used in this RSU Adjustment Progridma following terms shall have the meanings sehfbelow:

(i)

(ii)

(iii)

(iv)

v)

(vi)

" Adjusted NorREmployee RSUS mean RSUs granted to Sprint Employees in conoeetiith the Distribution, as
described in pursuant to Section 3 of this Apperlix

" EMA " means the Employee Matters Agreement dated as of , 2006, by and between Sprint Nextel and
the Company, which governs the treatment of em@swnd employee benefit plans in the Distribution.

" SDA " means the Separation and Distribution Agreemetwden Sprint Nextel and the Company dated as of
, 200€

" Sprint Nextel' means Sprint Nextel Corporation, a Kansas cotpora
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" Sprint 1997 LTIP' means the Sprint Corporation 1997 Long-Term Stockntive Program.

" Sprint Restricted Stock Unitor " Sprint RSU" means a restricted stock unit award under arti@Sprint Stock
Plans.




(vii) " Underlying NonrEmployee RSU means a Sprint RSU (other than an Outstandingnéfexs’ Grant, as defined in
the EMA) held by a Sprint Employee and who receae#\djusted Non-Employee RSU Award pursuant to the
EMA and this Appendix B.

Section 3. Grants of Adjusted Non-Employee RSUs.

Pursuant to the EMA, each individual holding an eying Non-Employee RSU shall receive, pursuarnhi® RSU Adjustment
Program, an Adjusted Non-Employee RSU which refléice number of Shares that such individual woaltehreceived at the Distribution
Time if such individual's Sprint RSU had been SpRastricted Stock (as defined in the EMA), roundedn to the nearest whole
share. Each such Adjusted Non-Employee RSU dsfaathé extent practicable) be made subject todhgesterms, conditions and restrictions
after the Distribution Time as the terms, condisi@md restrictions applicable to the correspontinderlying Non-Employee RSU
immediately prior to the Distribution Time.

Section 4. Terms of Adjusted Non-Employee RSU Awards.

Unless specified otherwise in the Award Agreemtirg terms set forth in this Section 4 shall applalt Adjusted Non-Employee
RSU Awards granted under this Plan. Any Award Agnent relating to a grant of Adjusted Non-EmploR&iJs that incorporates the terms
of the Plan by reference shall be deemed to haxgporated the terms set forth in this Section théoextent that these terms are not in
conflict with those terms explicitly set forth ine Award Agreement.

(@) Grant Date The Grant Date of each Adjusted Non-Employee RStdrd shall be deemed to be the date the Undeylyin
Non-Employee RSU was granted pursuant to the Sprig? 191P as set forth in the Underlying Non-Employ8U award agreement.

(b) Delivery of SharesThe Company will deliver the Shares underlying Adjusted Non-Employee RSU Award on a
delivery date elected by the Participant with respe the Underlying Non-Employee RSU Award, whinhy only be on or after the vesting
date. The Participant may extend the date on wthietdelivery of shares underlying the Adjusted Nonployee RSU Award would
otherwise occur (by any period or any multipletadttperiod determined by the Corporate Secretargnbelection made at least 13 months
before the then current delivery date, provided $hiah extension extends the delivery date of sheles by a minimum of five (5) years fr
the date the shares would otherwise have beenedetly Adjusted Non-Employee RSU Awards with areeded delivery date will not be
cancelled if they vest before the Participant bezpassociated with, employed by, renders serviges bwns any substantial interest in any
business that is in competition with the Companwith any business in which the Company has a anliat interest.
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(c) Vesting The vesting date for Adjusted Non-Employee RSkbAls shall be the vesting date for the Underlyiiog-
Employee RSUs, pursuant to the Underlying Non-EiygoRSU award agreement. The vesting date forsdeljluNon-Employee RSU
Awards shall accelerate only upon, and in accoreavith, the acceleration of the vesting date ofulnelerlying Non-Employee RSUs, as
provided in the Underlying Non-Employee RSU awagteament.

Section 5. Recognized Service.

For purposes of this RSU Adjustment Program, Embhadl treat employment by Sprint Nextel and eaemimer of the Sprint
Nextel Group as employment by Embarqg under thia Riigh respect to Adjusted N-Employee RSU Awards which are held by Sprint
Employees.

Section 6. Non-Competition.

Notwithstanding Section 13(e) of this Plan, witBpgect to any Sprint Employee holding Embarq RSUsh&rq hereby waives any
violation of Section 13(e) of the Plan that mayeaffsuch aforementioned equity awards held by segective persons that would otherwise



be caused by any theory that a Sprint Employee ¢@mpetition with Embarg or a member of the Emiarqup solely because he
she becomes associated with, employed by, renderigss to, or owns any interest in, Sprint Nerteh member of the Sprint Nextel Group.

Section 7. Recognition of Retention Award.
Notwithstanding the terms specified in an Award @gment or in this Plan, the terms and conditiorth@fSprint Retention Program

with respect to the acceleration of vesting of ggawards are incorporated herein by reference.
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EMBARQ CORPORATION 2008 EQUITY INCENTIVE PLAN

Section 1. Purpose. The purposes of the Embarq Corporation 2008 Edunéentive Plan ("Plan") are to encourage Non-Eyeé
Directors, officers and other employees of EmbangpGration ("Company") and its Affiliates to accpia proprietary interest in the growth
and performance of the Company, to generate arased incentive to contribute to the Company'séusuccess and prosperity, thus
enhancing the value of the Company for the benéfitockholders, and to enhance the ability ofGoenpany and its Affiliates to attract and
motivate individuals of exceptional talent upon whan large measure, the sustained progress, gramdtprofitability of the Company
depend.

Section 2. General Interpretive Principles and Definitions.

€)) General Interpretive Principleé§) Words in the singular include the plural ance versa, and words of one gender
include the other gender, in each case, as thextorquires; (ii) the terms "hereof," "herein, tldimerewith" and words of similar import
will, unless otherwise stated, be construed torreféhis Plan and not to any particular provisadrthis Plan, and references to Sections and
Appendices are references to the Sections of ap&rgices to this Plan unless otherwise specifigdthe word "including" and words of
similar import when used in this Plan mean "inchgdiwithout limitation," unless otherwise specifiesd (iv) any reference to any U.S.
federal, state, or local statute or law is deemegigo refer to all amendments or successor pansgihereto, as well as all rules and
regulations promulgated under such statute or lzbess the context otherwise requires.

(b) Definitions As used in the Plan, the following terms wileahe meanings set forth below:
" Affiliate " means any Person with whom the Company woulddsged as a "single employer" for purposes of CRefetion 414(b)
or (c), but replacing the 80 percent requirementharegulations under Code Sections 414(b) anditb)a 50 percent requirement, and any

Person in which the Company has a significant ggnierest, as determined by the Committee.

" Award " means any Option, Restricted Stock, Performamaees Performance Unit, Restricted Stock Unit, Bt#ppreciation
Right, or Other Stock Unit award granted underRla.

" Award Agreement means any written or electronic agreement, caht other instrument or document designatingvaard
granted under the Plan.

" Board" means the Board of Directors of the Company grarccessor thereto.

" Business Day means any day other than a Saturday, Sundayyodandesignated as a holiday by the Federal govenh

“ Change in Control has the meaning of that term set forth in Seclitnprovided, however, that the Committee mayhgista other
definitions of “Change in Control”, as appropriatie comply with Code Section 409A and the reguleithereunder.

" Code" means the Internal Revenue Code of 1986, as asdend

" Committee" means the Compensation Committee of the Boaedsabcommittee thereof. Except as provided iniGe&(b)(iii),
any such subcommittee that is appointed by the @msgtion Committee will be composed of not lesa tha Directors, each of whom is
both a Non-Employee Director, and an "outside dinéonithin the meaning of Code Section 162(m).



" Company' means Embarqg Corporation, a Delaware corporation.

" Covered Employet means an Employee who meets the definition o¥éced employee” under Code Section 162(m)(3).

" Director" means a member of the Board.

" Disability " means, in the case of a Participant, such Ppatiti(a) is unable to engage in any substantialfiglaactivity by reason
of any medically determinable physical or mentgbainment which can be expected to result in deattan be expected to last for a
continuous period of not less than twelve (12) enor (b) is, by reason of any medically deterriaghysical or mental impairment which
can be expected to result in death or can be eaghéatiast for a continuous period of not less tivaglve (12) months, receiving income
replacement benefits for a period of not less thage (3) months under an accident and healthqoaaring employees of Company.

" Employee" means any employee of the Company or any Aféliat

" Exchange Act means the Securities Exchange Act of 1934, andetk

" Executive Officer" means an officer of the Company who is subjec¢héoliability provisions of Section 16 of the Exaige Act.

" Exercise Daté means the Business Day on which the holder dfward that is subject to exercise delivers notitsuzh exercise
to the Company, accompanied by such payment, atitess, representations or other documentatioheaS€bommittee may specifprovided
that if such notice is delivered after 11:00 a.emtcal standard time (or such other time as the@itt@e may specify), the Exercise Date will
be the following Business Day.

" Fair Market Valué' means, with respect to any property, the markéiesof such property determined by such methods or
procedures established from time to time by the @dtee; except that the "Fair Market Value" of a&hfor purposes of Section 5 and
Section 8 will mean either (i) the closing tradrice of a Share for composite transactions, aighdn by The Wall Street Journdbr the
date in question or, if no trade of Shares was noadthat date, the next preceding date on whictetivas a trade of Shares or, (ii) if so
determined by the Committee, an average sellingepiuring a period specified by the Committee ihatithin thirty (30) days before or
thirty (30) days after the Grant Date, provided the commitment to grant the stock right basegweh valuation method must be irrevoc:
before the beginning of the specified period, anthsvaluation method must be used consistentlgfants of stock rights under the same and
substantially similar programs.

" Grant Daté' means, unless the Committee provides a morefipewethod of determining the Grant Date, the dest®f which an
Award is made to a Participant. For an Option,@nant Date cannot be a date earlier than theafdlte action granting the Option.

" Incentive Stock Optiofi means an Option that is intended to meet theirepents of Code Section 422.

" Non-Employee Directol has the meaning provided for in Rule 16b-3(b)(BJler the Exchange Act.

" Nonqualified Stock Optiofi means an Option that is not intended to be aaritice Stock Option.

" Option" means any right granted under the Plan allowiRgdicipant the opportunity to purchase Sharesieh price or prices al
during such period or periods as the Committeergetes.

" Other Stock Unit' means an award, right, or interest relating sdyugd in whole or in part by reference to, or otfise based on
Shares, that is granted pursuant to Section 9.



" Qutside Directot' means a member of the Board who is not an Employe

Participant' means an Employee or Outside Director who isgiested to receive an Award under the Plan.

" Performance Awarti means any Award that will be issued, granteddjusted, or become vested or payable, as the cagde)
upon the achievement of designated performance goatsuant to Section 10.

" Performance Perioimeans that period designated by the Committéleeatime a Performance Award is granted during fvhic
performance relative to the designated performagoeds is to be measured.

" Performance Sharemeans any grant pursuant to Section 9 of a wtited by reference to a designated number of Shahésh
value may be paid to the Participant by delivergwéh property as the Committee determines, inetudash, Shares, or any combination
thereof, upon or following achievement of desigdgierformance goals during the Performance Period.

" Performance Unit means any grant pursuant to Section 9 of a walited by reference to a designated amount of ptypptrer
than Shares, which value may be paid to the Ppaintiby delivery of such property as the Committeeermines, including cash, Shares, or
any combination thereof, upon or following achiewsinof designated performance goals during theoRaence Period.

" Person' means any individual, corporation, partnershgsagiation, joint-stock company, trust, unincorpedaorganization, or
government or political subdivision thereof.

" Restricted Stock means any Share issued pursuant to Section Gnidgubject to both a substantial risk of forfestand
restrictions on the holder's right to sell, transfdedge, or assign such Share. The Committats gole discretion, may impose such other
restrictions (including any restriction on the tigh vote such Share, and the right to receivecasy dividends), which restrictions may lapse
separately or in combination at such time or tiniedstallments or otherwise, as the Committeardeappropriate.

" Restricted Stock Unitor " RSU" means any grant pursuant to Section 7 of a tigh¢ceive a Share (or a cash payment equal to
the Fair Market Value of a Share) at some futute.da

" Restricted Stock Unit Accoutitor " RSU Account' means an account established on the Companykstiooeach Participant wi

receives an Award of RSUs.
" Share" means a share of the common stock of the Company.
" Stock Appreciation Right or " SAR" means a right granted pursuant to Section 8deive, as of some future date, an amount

equal to the number of Shares with respect to witielSAR is exercised, multiplied by the exces&@pthe Fair Market Value of one Share
on the Exercise Date, over (b) the Strike Price.

" Strike Pric€e' means the per-Share price used as the baseliagumgefor the value of a SAR, as specified in thal Agreement.

Section 3. Administration.

€)) Powers of the Committed he Plan shall be administered by the Commitfdee Committee has full power and authol
subject to such orders or resolutions not incoestswith the provisions of the Plan as may frometitm time be adopted by the Board, to:




0] designate Participants;
(i) determine the type or types of Awards to be gratdeshch Participant;

(iii) determine the number of Shares to be covered byitbrrespect to which payments, rights or othettera are
to be calculated in connection with) Awards;

(iv) determine the terms and conditions, not inconsistéth the provisions of the Plan, of any Award,;
(v) determine whether, and in what amount, dividendwedgents will be credited to any Award;
(vi) determine whether, to what extent and under whetigistances Awards may be settled in cash, Shatres,

Awards or other property, or canceled, forfeitedwspended;
(vii) interpret and administer the Plan and any instriraeagreement relating to, or Award made under Rfan;

(viii) establish and amend such rules and regulationagmaint such agents as it deems appropriate fqurthyger
administration of the Plan and suspend or waivé sules and regulations or terminate such agents;

(ix) make any other determination and take any othésratiiat the Committee deems necessary or desifable
administration of the Plan. Decisions of the Cofteeiare final, conclusive and binding upon allséas,
including the Company, any Affiliate, any Partiaippaany stockholder, and any Employee.

(b) Delegation

0] delegate to officers, employees, independent catatraor vendors of the Company matters involving t
routine administration of the Plan and which arespecifically required by any provision of thisaRIto be
performed by the Board or the Committee;

(i) delegate, in accordance with Delaware law, to tm@any's officers the authority to grant Options to
Employees who are not Executive Officers or Outflitectors and to cancel or suspend Options gratoted
Employees who are not Executive Officers or Out§tectors subject to such terms and limitationpased
by the Committee; provided, however, that, unlgébgmvise permitted under Delaware law, the Committe
shall not delegate to the Company’s Officers thianity to grant Awards other than Options; and

(iii) delegate to one or more separate committees cagdpofsone or more Directors of the Company (who imat
need not be members of the Committee) the authiarigyant Awards and take other actions described i
Section 3(a) with respect to Participants who atebxecutive Officers, subject to such terms ammtéitions
imposed by the Committee, and such actions witt&éated of all purposes as if taken by the Comamritte

(c) Determinations All decisions, determinations and interpretagitay the Committee regarding this Plan are final,
conclusive and binding upon all Participants ang®es, including the Company, any Affiliate, angcitholder, and any Employee, or any
other Person claiming rights under the Plan or asavdl.

Section 4. Shares Subject to Plan and Participant Limits.

€)) Plan Limit Subject to adjustment as provided in Sectioi), 4@ total number of Shares available for issagnasuant to



Awards is 15 million (15,000,000). Any Shares e$iereunder may consist, in whole or in part,utfiarized and unissued Shares
or treasury Shares. Shares issued by the Compamyesult of the Company's assumption or sulistitat§ outstanding grants under a plal
a company acquired in a corporate transaction sballeduce the Shares available for issuance uhddrlan.

0] Shares subject to an Option or SAR will be courtedne (1) Share at the time of grant for purpofése
limit set forth in Section 4(a). A grant of a Tamd SAR and related Option where the exercise of drelem
SAR or Option results in the cancellation of thieest will be counted as one Share at the time afitgfior
purposes of the limit set forth in Section 4(a)l $hares subject to a SAR, to the extent the SA&xercised
and whether or not Shares are actually issued apertise, will be considered issued for purposdbefimit
set forth in Section 4(a).

(i) Shares subject to a grant of Restricted Stock, RBeidormance Units payable in Shares, Perform8heees,
Other Stock Units or any other Award that resuitthe Company transferring the full value of a 8h@ar a
number of Shares equal to the full value) grantedku the Award will be counted as three (3) shatdle time
of grant for purposes of the limit set forth in 8ew 4(a).

(iii) Shares subject to Awards that are thereafter tedecancelled, expire or are settled in cashwegrotise
without the issuance of Shares, will again be abéd for issuance under the Plan. Shares sulbjeet Award
may not again be made available for issuance uhédPlan if such Shares are:

(A) Shares that were subject to an Option, stock-seiteck Appreciation Right or other stock-settledakd and were
not issued or delivered as a result of the nelese¢int of such Award;

(B) Shares delivered, withheld or otherwise used totpeyexercise price or withholding taxes relatedricAward; or
(C) Shares repurchased on the open market with the@dsoof an Option exercise.

(b) Participant Limit No Participant will be granted one or more Avgaod Options and/or SARs in any calendar year
covering more than 1,000,000 Shares. No Partitiwdhbe granted one or more Awards of RSUs, Retstd Stock, Performance Units
payable in Shares or Performance Shares in angd=aiegear covering more than 500,000 Shares. Maipant will be granted cash-based
Performance Units or other cash-based Awards the\ad which may be paid, credited or vested in ealgndar year in excess of $7.5
Million. The maximum share limits set forth herewll be adjusted to the extent necessary to refidfustments made under Section 4(c).

(c) Adjustments in Authorized Sharelh the event of any merger, reorganization, obdation, recapitalization, stock
dividend, extraordinary cash dividend, split-upinspff, forward or reverse stock split, or otheaclge in the corporate structure affecting the
Shares, an equitable adjustment will be made imgiggegate number and class of Shares which megbed under the Plan, in the number
and class of Shares that may be subject to an ©ptia SAR granted to any individual in any yeademthe Plan, in the number, class and
Option price of Shares subject to outstanding Mgtigranted under the Plan, in the value of, or rermb class of Shares subject to, other
Awards granted under the Plan, and in the numbeitygpe of Shares or other securities specifiethasatnual per-participant limitations in
Section 4(b) as may be determined by the Comntittée appropriate, in its sole discretion, to pregélution or enlargement of benefits or
potential benefits intended under the Plan or awal and (where applicable) consistent with theliregnents of Code Sections 409A and
162(m). Adjustments under this Section 4(c) wit result in the right to purchase or receive faal Shares under any Award. In the event
the calculation of any adjustment under this seatésults in a fractional number of Shares, thelmmof Shares subject to an affected Award
will be rounded down to the nearest whole number.




Section 5. Stock Options.

€)) Eligibility and Grant of OptionOptions may be granted hereunder to Participsititer alone or in addition to other
Awards. The Committee in its sole discretion wisignate whether an Option is an Incentive Stgu#ko®@ or a Nonqualified Stock
Option. Unless the Option Award Agreement speaifjcdesignates an Option as an Incentive Stocko@psuch Option is deemed to be a
Nonqualified Stock Option. Each grant of OptioastParticipant under the Plan will be evidencediyward Agreement in such form
the Committee may from time to time approve.

(b) Number of SharesEach Option Award Agreement will state thatdvers a specified number of Shares, as determiped b
the Committee.

(©) Exercise PriceEach Award Agreement will state the exercisegper Share purchasable under an Option, detedrbine
the Committee in its sole discretion; provided thath exercise price shall not be less than theNfaiket Value of the Share on the Grant
Date of the Option.

(d) Option Period Subject to the limitations described below it 5(f) relating to Incentive Stock Options, baowvard
Agreement will state the term of each Option, wattceed ten years, fixed at the Grant Date byCtiramittee in its sole discretion.

(e) Method of ExerciseSubject to the other provisions of the Plan amg applicable Award Agreement, any Option may be
exercised by the Participant in whole or in padwath time or times, and the Participant may payettercise price in such form or forms,
including payment by delivery of cash, Shares beotonsideration (including, where permitted by &nd the Committee, Awards) with a
Fair Market Value on the Exercise Date equal taith@ exercise price, or by any combination ofhc&hares and other consideration, as the
Committee may permit.

® Incentive Stock OptionsNo Incentive Stock Option will be exercisabléeathe expiration of ten years from the date the
Option is granted. In accordance with rules amt@dures established by the Committee, the aggr&gat Market Value (determined as of
the time of grant) of the Shares with respect tictviincentive Stock Options held by any Participduatt are exercisable for the first time by
such Participant during any calendar year undePthe (and under any other benefit plans of the @y or of any parent or subsidiary
corporation of the Company) shall not exceed $1@Ddr, if different, the maximum limitation in effeat the time of grant under Code
Section 422. The terms of any Incentive Stock @ptjranted hereunder shall comply in all respedts thie provisions of Code Section 422.

(9) Form of SettlementAll Options will be settled in the form of Share

(h) Repriced Options Subject to StockkolApproval. The Committee may grant Options in replaceme@mtions
previously granted under this Plan or any othermemsation plan of the Company, for such purposdarsuch terms (including Option
price) as it deems appropriate, subject to stocldralpproval if such replacement grant would bergkkto be a repricing under the rules of
the New York Stock Exchange.

0] No Reload GrantsOptions will not be granted in considerationdoid will not be conditioned upon the delivery biages
to the Company in payment of the exercise priceartdx withholding obligation under any other @pti

) Other Terms As the Committee deems desirable, each Optignlbaaubject to additional terms and conditions not
inconsistent with the provisions of the Plan.

Section 6. Restricted Stock.



(@) Eligibility and Issuance of ResteidtStock Restricted Stock Awards may be issued hereundearticipants, for such
consideration not less than the minimum considemagquired by applicable law, as the Committee detgrmine, either alone or in addition
to other Awards. The provisions of Restricted 8tAwards need not be the same with respect to Badiicipant. Each grant of Restricted
Stock to a Participant under the Plan will be enial by an Award Agreement in such form as the Citimenmay from time to time appro
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(b) Number of SharesEach Award Agreement will state that it covespacified number of Shares of Restricted Stock, as
determined by the Committee.
(c) Restrictions A Participant's right to retain Shares of Resd Stock will be subject to such restrictionsasset forth in

the Award Agreement, including but not limited ¢ontinued performance as an Employee or Outsideckir for a restriction period
specified by the Committee, or the attainment ecefed performance goals and objectives (as desdrin Section 10(b)), as may be
established by the Committee with respect to susard. The Committee may in its sole discretion megjdifferent periods of service or
different performance goals and objectives witlpees to (i) different Participants, (ii) differeRestricted Stock Awards, or (iii) separate,
designated portions of the Shares constitutingsirReed Stock Award. Any grant of Restricted &tedll contain terms such that the Award
is either exempt from Code Section 409A or comphiéh such Section.

(d) Lapse of RestrictionsThe restrictions on each Share of RestrictedkStall lapse in accordance with the terms settfort

in the applicable Award Agreement.

(e) Dividends Unless otherwise provided in an employment ages or Award Agreement, if ordinary cash divideads
paid on Shares, Participants who hold Restrictedkson the dividend record date will receive, oa tlividend payment date, the ordinary
cash dividend attributable to such Restricted Stdtkxtraordinary cash dividends or noash dividends are paid on Shares, and a Partic
holds Restricted Stock on the dividend record dategextraordinary cash dividend or the non-casiddnd attributable to such Restricted
Stock will be subject to the same restrictionsh@sRestricted Stock.

® Other Terms As the Committee deems desirable, each Restritieck Award may be subject to additional term an
conditions not inconsistent with the provisiongted Plan.

Section 7. Restricted Stock Unit Awards.

(@) Eligibility and Grant of Restrict&fock Units ("RSUs") RSUs may be granted hereunder to Participarggdh amount
and upon such terms as the Committee will deternaitieer alone or in addition to other Awards. E&evard of RSUs to a Participant under
the Plan will be evidenced by an Award Agreemeat #ipecifies the restrictions, the number of Shenbgect to the RSUs granted, and such
other provisions as the Committee may determiracgordance with the Plan and Code Section 409A.
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(b) Voting Rights A Participant will have no voting rights withsygect to Shares subject to RSUs.
(c) Crediting Restricted Stock UnitThe Company will establish an RSU Account orbiisks for each Participant who

receives an Award of RSUs. RSUs will be creditethtoParticipant's RSU Account as of the Grant Batich RSU. RSU Accounts will be
maintained for recordkeeping purposes only andCtii@pany will not be obligated to segregate or seteaassets representing securities or
other amounts credited to RSU Accounts. The obtigab make distributions of securities or othemamts credited to RSU Accounts will be
an unfunded, unsecured obligation of the Company.

(d) Restrictions The Committee may impose such restrictions oK 8icluding time-based restrictions, restrictibased



on the achievement of specific performance goalsiéscribed in Section 10(b)), tirbased restrictions following the achievemet
specific performance goals (as described in Sediiigh)), restrictions based on the occurrencesgiexified event, and/or restrictions under
applicable securities laws.

(e) Lapse of RestrictionsThe restrictions on each RSU will lapse in adeoce with the terms set forth in the applicable
Award Agreement.

® Settlement of RSU Accounts

0] General The Company will settle an RSU Account by deiivg to the holder thereof (which may be the
Participant or his or her Beneficiary, as appliedlgither (i) an amount of cash equal to the Fairkdt Value of a
Share as of the Settlement Date multiplied by tmalver of Shares underlying the RSUs then creditede
Participant's RSU Account (or a specified portioithie event of any partial settlement), or (ii)ueniber of Shares
equal to the whole number of Shares underlyindgRB&Js then credited to the Participant's RSU Accéona
specified portion in the event of any partial settent). Any fractional RSUs remaining in the RSttdunt on the
Settlement Date will be distributed in cash in amant equal to the Fair Market Value of a Sharefdke
Settlement Date multiplied by the remaining fracibRSUSs.

(i) Settlement Date The "Settlement Date" for all RSUs credited @aaticipant's RSU Account will be the date on
which the restrictions applicable to an Award oft RShave lapsed as specified in the RSU Award Agesgm
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(9) Other Terms As the Committee deems desirable, each AwaRiSts may be subject to additional terms and canditi
not inconsistent with the provisions of the Plan.
Section 8. Stock Appreciation Right Awards.
€)] Eligibility and Grant of Stock Apgiation Rights ("SARs") Stock Appreciation Rights may be granted hereuial

Participants either alone or in addition to otheraéds. SARs may, but need not, be granted in cdiomewith a specific Option (in such ca:
a “Tandem SAR”). Any Tandem SAR must be grantetthatsame time the related Option is granted. SgwBsted to a Participant under the
Plan will be evidenced by an Award Agreement tlwattains the terms and conditions of the SAR asrated by the Committee.

(b) Term of SAR Unless otherwise provided in the Award Agreem@&jtno SAR will have a term of more than ten
(10) years from the Grant Date of the SAR, andlid)dem SARs will vest at the same time and in #mesproportions as the related Opti

(c) Strike Price The Strike Price of a SAR will be determinedtby Committee in its sole discretion; provided tthat Strike
Price shall not be less than the Fair Market Valua Share on the Grant Date of the SAR.

(d) Exercise and PaymenExcept as may otherwise be provided by the Cdtaein an Award Agreement, SARs will be
exercised by the delivery of a written notice te @ompany, setting forth the number of Shares keitipect to which the SAR is to be
exercised. The Committee may provide that payméihit iespect to an exercised SAR may occur on alfdate which may not be the same
as the Exercise Date, but in no event shall thengay date occur after the later of the end of Hieraar year or 2 1/2 months following the
date on which the SAR is exercised, and may profagdadditional payment in recognition of the timeue of money and any delay between
the Exercise Date and the payment date. Any paymethidfZompany in settlement of a SAR may be madaash, Shares, other property
any combination thereof, as the Committee, indte sliscretion, determines.

(e) Grant Limitations The Committee may on the Grant Date impose #mgrdimitations upon the exercise of SARs that it




deems necessary or desirable in order for the Aveagaialify for an exemption from Section 16(b)toé Exchange Act. Any grant
of SARs shall contain terms such that such SAR&xaeenpt from Code Section 409A.

® Exercise of Tandem SARSIo the extent that a SAR is granted in conneatigh, or related to, an Option (a "Tandem
SAR"), the terms of such Tandem SAR will providettti) the related Option will be forfeited uporetbxercise of such Tandem SAR or
alternatively, that the Tandem SAR will be canaklipon the exercise of the related Option, (ii) Tamdem SAR may be exercised only with
respect to the Shares for which its related Opsdhen exercisable, (iii) each Tandem SAR williegmo later than the expiration of
the related Option, and (iv) the value of the paymith respect to the Tandem SAR will be no momntione hundred percent (100%) of the
difference between the exercise price per Shatieeofelated Option and the Fair Market Value par€lof the Shares subject to
the related Option at the time the Tandem SAR & @sed.
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(9) Repriced SARs Subject to Stockholeproval. The Committee may grant SARSs in replacement dRSAreviously
granted under this Plan or any other compensatamgf the Company, for such purposes and on sramst(including Strike Price) as it
deems appropriate, subject to stockholder appibgsath replacement grant would be deemed to lepicing under the rules of the New
York Stock Exchange.

(h) Other Terms As the Committee deems desirable, each SAR raaybject to additional terms and conditions not
inconsistent with the provisions of the Plan.

Section 9. Performance Shares, Performance Units and Other Stk Units.

€)) Eligibility and Grant of AwardsPerformance Shares, Performance Units and Gtioek Units may be granted hereun
for such consideration not less than the minimumsteration required by applicable law, as the Catemmay determine, either alone or in
addition to other Awards. Each grant of such ara&imo a Participant under the Plan will be evigghloy an Award Agreement in such fa
as the Committee may from time to time approve.

(b) Other Terms As the Committee deems desirable, each Perfaren&hare, Performance Unit or Other Stock Unit vy
subject to additional terms and conditions not irgistent with the provisions of the Plan.

Section 10. Performance Awards; Section 162(m) Provisions.

@ Terms of Performance AwardExcept as provided in Section 11, Performancara will be issued, granted or adjus
or become vested or payable, only after the ernbleofelevant Performance Period. The Performarded the performance goals to be
achieved for each Performance Period, the maximaouat of the Award to be distributed upon satiséacof those performance goals and
any other terms or conditions that the Committesnteappropriate and consistent with the requiresneh€ode Section 162(m) for
“qualified performance-based compensation” willdetermined by the Committee in its sole discretion.
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(b) Performance Goald-or Performance Awards subject to this Sectigrtlie lapsing of restrictions thereon, or the imgst
thereof, and the distribution of cash, Shares loeoproperty pursuant thereto, as applicable, sleadlubject to the achievement of one or r
objective performance goals established by the Cittem which shall be based on the attainment ef@many combination of the following
metrics, and which may be established on an alesolutelative basis for the Company as a wholegrdd its subsidiaries, operating
divisions, joint ventures or other operating units:

0] Earnings measures (including OIBDA, operating inepor net income), either in the aggregate or para



Share basis;

(i) Growth or rate of growth in earnings (either in #ygregate or on a per-Share basis);

(iii) Cash flow provided by operations, either in theraggte or on a per-Share basis;

(iv) Growth or rate of growth in cash flow (either irethggregate or on a per-Share basis);

(v) Free cash flow (either in the aggregate on a pareShasis);

(vi) Reductions in expense levels, determined either Gompany-wide basis or in respect of any one aemo

business units;

(vii) Operating and maintenance cost management and yeegbooductivity;

(viii) Stockholder returns (including return on assetgstments, equity, or gross sales, either vergamial targets
or external comparison);

(ix) Return measures (including return on assets, eqnitgsted capital or sales);
x) Growth or rate of growth in return measures (ingigdeturn on assets, equity, invested capitabt®sy;
(xi) Share price (including attainment of a specified $leare price during the Performance Period; growth

measures, or total shareholder return includingtired to an index or peers or attainment of a sigecper-
Share price for a specified period of time);
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(xii) Strategic business criteria, consisting of one orabjectives based on meeting specified revanaeket
share, market penetration, or geographic busingsansion goals, objectively identified project rsienes,
production volume levels, cost targets, and gagiing to acquisitions or divestitures; and/or

(xiii) Achievement of business or operational goals ssaharket share, customer satisfaction, new praauct
services revenue and/or business development;

provided that applicable performance goals maypmied on a pre- or post-tax basis; and providethér that the Committee may, when the
applicable performance goals are established, geawiat the formula for such goals may includexatgle items to measure specific
objectives, such as losses from discontinued dpestextraordinary gains or losses, the cumulafiect of accounting changes, acquisiti
or divestitures, foreign exchange impacts and amsual, nonrecurring gain or loss. In additiothte foregoing performance goals, the
performance goals shall also include any perforreayoals which are set forth in a Company bonusaatitive plan, if any, which has been
approved by the Company's stockholders, whichrarerporated herein by reference. Such performanats ghall be set by the Committes
writing within the time period prescribed by, arthl otherwise comply with the requirements of, E&kction 162(m).

(c) Adjustments Notwithstanding any provision of the Plan ottiean Section 4(c) or Section 11, with respect tp/Anward
that is subject to this Section 10, the Committes mot adjust upwards the amount payable pursoanich Award, nor may it waive the

achievement of the applicable performance goalepbia the case of the death or Disability of tlatieipant, or upon a Change in Control.

(d) Other RestrictionsThe Committee has the power to impose such o#fstrictions on Performance Awards as it deems




necessary or appropriate to insure that such Awgatisfy all requirements for "performance-basetipensation” within the
meaning of Code Section 162(m)(4)(B).

(e) Section 162(m) LimitationsNotwithstanding any other provision of this Bldrthe Committee determines at the time any
Award is granted to a Participant that such Paudict is, or is likely to be at the time he or sbeognizes income for federal income tax
purposes in connection with such Award, a CovenmeplByee, then the Committee may provide that teistiBn 10 is applicable to such
Award.
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® If Awards are made under this Sectl@nthe Plan must be reapproved by the Compahgielolders no later than the first
shareholders meeting that occurs in the fifth yelowing the year in which the shareholders prergiy approved the provisions of this
Section 10, if additional Grants are to be madeeuttuis Section 10 and if required by section 1§2§frthe Code or the regulations
thereunder.

Section 11. Change in Control.

€)) In order to maintain the Participaritghts in the event of any Change in Control, @@nmittee may, in its sole discretion,
as to any Award, either at the time an Award isigrd hereunder or any time thereafter, take anyoomeore of the following actions: (i)
provide for the acceleration of any time periodatiag to the vesting, exercise or settlement gf such Award so that such Award may be
vested, exercised or settled in full on or befodate fixed by the Committee; (ii) require thattiRgpants surrender their outstanding Options
and SARs for cancellation in exchange for one orenpayments by the Company, in cash or Sharestesmdeed by the Committee, in an
amount equal to the amount, if any, by which thentkair Market Value of the Shares subject to #wgi¢¥pant’s unexercised Options and
SARs exceeds the exercise price or Strike Pricapphcable, and on such terms as the Committemrdetes, (iii) after giving Participants
opportunity to exercise their outstanding Optiond 8ARs, the Committee may terminate any or alker@sed Options and SARs at such
time as the Committee deems appropriate, (iv) véfipect to Participants holding RSUs, PerformamuitgsJOther Stock Unit Awards or
dividend equivalents, the Committee may deterntia¢ $uch Participants shall receive one or morengays in settlement of such RSUs,
Performance Units, Other Stock Unit Awards or divid equivalents, in such amount and form and oh &rens as may be determined by
Committee, (v) make such adjustment to any suchréwaen outstanding as the Committee deems apptepn reflect such Change in
Control, or (vi) cause any such Award then outstagtb be assumed, or new rights substituted tbeseby the acquiring or surviving
corporation after such Change in Control. Withoutting the foregoing, if the Fair Market Value afShare does not exceed the per Share
exercise price of an Option or Strike Price of &RSthe Company shall not be required to make ayent to the Participant upon
surrender of the Option or SAR. The Committee nirajts discretion, include such further provisiargd limitations in any agreement
documenting such Awards as it deems equitablerattteibest interests of the Company.

(b) Unless the Committee determines etlsar with respect to any Award, a "Change in Cdhtreeans the occurrence of any
of the following events:

0] the acquisition, directly or indirectly, by any ‘fgen" or "group” (as those terms are defined irtiSes 3(a)(9), 13
(d), and 14(d) of the Exchange Act and the rulesathnder, including Rule 13d-5(b)) of "beneficialr@rship” (as
determined pursuant to Rule 13d-3 under the Exahawt) of securities entitled to vote generallythie election of
directors ("voting securities") of the Company thegtresent 30% or more of the combined voting pafi¢ne
Company's then outstanding voting securities, ctteem
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(A) an acquisition by a trustee or other fiduciary mddsecurities under any employee benefit plandtated
trust) sponsored or maintained by the Company wipanson controlled by the Company or by any



employee benefit plan (or related trust) sponsoradaintained by the Company or any person coetioll
by the Company, or

(B) an acquisition of voting securities by the Company corporation owned, directly or indirectly, the
stockholders of at least 50% of the voting powethefCompany's then outstanding securities in
substantially the same proportions as their owrershthe stock of the Company, or

© an acquisition of voting securities pursuant teaasaction described in clause (iii) below that ldawot be
a Change in Control under clause (iii);

(i) a change in the composition of the Board that caleses than a majority of the directors of the Canypto be
directors that meet one or more of the followingaptions:

(A) a director who has been a director of the Companw tontinuous period of at least 24 months {dess,
since the date the Shares were listed on the NaWw Simck Exchange), or

(B) a director whose election or nomination as direeotas approved by a vote of at least tthivds of the the
directors described in clauses (ii)(A), (B), or () prior nomination or election, but excludings tbe
purpose of this subclause (B), any director whaogtgal assumption of office occurred as a resulaiof
actual or threatened (y) election contest with eespo the election or removal of directors or othetual
or threatened solicitation of proxies or consemt®bon behalf of a person or group other tharBbard
or (z) tender offer, merger, sale of substantiallyof the Company's assets, consolidation, reazgéion,
or business combination that would be a Changeomtr@l under clause (iii) on consummation thereof,
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© who were serving on the Board as a result of tmse@mmation of a transaction described in clauge (ii
that would not be a Change in Control under cldiiige

(iii) the consummation by the Company (whether direatiplving the Company or indirectly involving the @pany
through one or more intermediaries) of (x) a mergensolidation, reorganization, or business comtin or (y) a
sale or other disposition of all or substantiallyofthe Company's assets or (z) the acquisitibassets or stock of
another entity, in each case, other than in a &iction

(A) that results in the Company's voting securitiestamding immediately before the transaction coimigitio
represent (either by remaining outstanding or bgdeonverted into voting securities of the Company
the person that, as a result of the transactiantrals, directly or indirectly, the Company or owdgectly
or indirectly, all or substantially all of the Comamy's assets or otherwise succeeds to the busihtes
Company (the Company or such person, the "Succé&sgity")) directly or indirectly, at least 50% tfe
combined voting power of the Successor Entity'stamiding voting securities immediately after the
transaction, and

(B) after which more than 50% of the members of thedo#adirectors of the Successor Entity were member
of the Board at the time of the Board's approvaheftransaction or other action of the Board apipigp
the transaction (or whose election or nominatios aproved by a vote of at least two-thirds of the
members who were members of the Board at that tiame)

© after which no person or group beneficially ownsing securities representing 30% or more of the



combined voting power of the Successor Entity; jted, however, no person or group shall be trefated
purposes of this clause (C) as beneficially owrdfgo or more of combined voting power of the Sucoe
Entity solely as a result of the voting power hielthe Company before the consummation of the
transaction; or
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(iv) a liquidation or dissolution of the Company othwart in connection with a transaction describediijnapove that
would not be a Change in Control thereunder.

For purposes of clarification, (X) a change intbéng power of the Company voting securities basedhe relative trading values
the Company's then outstanding securities as datednpursuant to the Company's Articles of Incoagion or (y) an acquisition of the
Company securities by the Company that, in eithsecby itself (or in combination only with the etlevent listed in this sentence) cause:
Company's voting securities beneficially owned lpesson or group to represent 30% or more of timebdmed voting power of the
Company's then outstanding voting securities ismoie treated as an "acquisition” by any persogroup for purposes of clause (i)
above. For purposes of clause (i) above, the Capnpeakes the calculation of voting power as ifdlage of the acquisition were a record
for a vote of the Company's shareholders, anddgogses of clause (iii) above, the Company makesdfculation of voting power as if the
date of the consummation of the transaction weezard date for a vote of the Company's sharehslder

(©) If an Award provides for or is sulljéz acceleration under Section 11(a), the prowssiof this Section shall apply to the
Award. Unless otherwise provided in a Participsuetnployment agreement, if any, or any other ptaar@ngement within the Company to
which the Participant is a party or Participantirifacceleration of vesting, exercisability orleetent of an Award, together with all other
payments or benefits contingent on the Change mtrGbwithin the meaning of Code Section 280G (“Pawt”), would constitute a
“parachute payment” within the meaning of Secti80@, and thus be subject to the excise tax impbgeskction 4999 of the Code (the
“Excise Tax"), then such Payment will be reducethimReduced Amount. The “Reduced Amouni! be either (x) the largest portion of t
Payment that would result in no portion of the Pagitrbeing subject to the Excise Tax or (y) thedatgortion, up to and including the total,
of the Payment, whichever amount, after taking atoount all applicable federal, state and locglleyment taxes, income taxes, and the
Excise Tax (all computed at the highest applicaldeginal rate), results in the Participant’s retep an after-tax basis, of the greater
amount of the Payment notwithstanding that allasne portion of the Payment may be subject to tt@sexTax. If a reduction in payments
or benefits (or a cancellation of the acceleratibmesting, exercisability or settlement of an Adjaconstituting a “parachute payment” is
necessary so that the Payment equals the Reducedmnsuch reduction and/or cancellation of acedilen will occur in the order that
provides the maximum economic benefit to the Pigdiat. In the event that acceleration of vestegrcisability or settlement of an Awarc
to be reduced, such acceleration also will be dadda the order that provides the maximum econdmeitefit to the Participant.
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Section 12. Amendments and Termination. The Board may amend, alter or discontinue tha Plavhole or in part without the approval
of the Company's stockholders, except that (i)@amgndment or alteration shall be subject to theayap of the Company's stockholders if
such stockholder approval is required by any fddaratate law or regulation or the rules of argcktexchange on which the Shares may
be listed and (ii) no amendment, alteration, ocaliginuation will be made that would impair thehtig) of a Participant under any outstanding
Award, without the Participant's consent, or thahawut the approval of the stockholders would, @t@es is provided in Section 4(c) of the
Plan, increase the total number of Shares resdovdte purposes of the Plan. No amendment, dilberar discontinuation will cause any
payments to be made any earlier than are othepwseded hereunder, unless permitted by Code Sedi9A.

The Committee may amend the terms of any Awardcetbéare granted, prospectively or retroactivelyt, i such amendment will
impair the rights of any Participant without thetiRgpant's consent. The Committee may also stuttetnew Awards for Awards previously
granted to Participants, but it may not (i) substinew Options or SARs having a lower exerciseepior previously granted Options or S/



having a higher exercise price or (ii) substitutether Award for an Option or SAR which has an eiser price above the then
current Fair Market Value.

Section 13. General Provisions.

€)) NorTransferability. No Award is assignable or transferable by aiélpant otherwise than by will or by the laws of
descent and distribution, provided that, if so dateed by the Committee, each Participant mayhérhanner established by the Committee,
designate a beneficiary to exercise the righthi@fRarticipant with respect to any Award upon tbatk of the Participant and to receive the
Shares or other property issued upon such exerisefurther provided that the Committee may aldmeh other assignments and transfel
awards as it may determine from time to time.

(b) Effect of Award No Participant will have any claim to be granéey Award under the Plan, and there is no oblbgatbr
uniformity of treatment of Participants under tHarP

(c) Effect of Award AgreementThe prospective recipient of any Award underRben will not, with respect to such Award,
be deemed to have become a Participant, or todmaweights with respect to such Award, until andesa such recipient executes an Award
Agreement or other instrument evidencing the Avaard delivered a fully executed copy thereof to@aenmittee or Plan Administrator, and
otherwise complied with the then applicable termd eonditions.
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(d) Adjustment of Awards The Committee will be authorized to make adjsita in Performance Award criteria or in the
terms and conditions of other Awards in recognitidminusual or nonrecurring events affecting thenBany or its financial statements or
changes in applicable laws, regulations or accagrgrinciples. The Committee may correct any defgply any omission or reconcile any
inconsistency in the Plan or any Award in the maramal to the extent it deems desirable to carintdt effect. In the event the Company
assumes outstanding employee benefit awards oigiieor obligation to make future awards in cortr@twith the acquisition of another
corporation or business entity, the Committee nraits discretion, make such adjustments in thengeof Awards under the Plan as it deems
appropriate.

(e NorCompetition. The Committee has full power and authority teedaine whether, to what extent and under what
circumstances any Award will be canceled, forfeteduspended. In particular, but without limibatj all outstanding Awards to any
Participant will be canceled if the Participanttheiut the consent of the Committee, while empldygdr providing services as an Outside
Director to the Company or an Affiliate or afterrtenation of such employment or service as an @atBiirector, engages in Competitive
Employment . Unless otherwise provided in theiBigdant’s Employment Agreement, if any, “CompetiZmployment” will have the
meaning set forth in the Embarg Corporation Exeeulieverance Plan.

® Payment of ConsideratiorExcept as otherwise required in any applicableawl Agreement or by the terms of the Plan,
recipients of Awards under the Plan are not requioemake any payment or provide considerationrdtien the rendering of services.

(9) Withholding The Company is authorized to withhold from anyakd granted or payment due under the Plan the aimou
of withholding taxes due with respect to an Awarghayment hereunder and to take such other actionag be necessary in the opinion of
the Company to satisfy all obligations for the paytnof such taxes. The Company will also be aigkdrto withhold the delivery of Shares
to a Participant, or accept previously owned Shaogs a Participant, in payment for the withholdiofgtaxes.

(h) Other Compensation Arrangemeni$othing contained in this Plan shall preventBoard of Directors from adopting
other or additional compensation arrangementsgestby stockholder approval if such approval isufexfl; and such arrangements may be
either generally applicable or applicable only peific cases.
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() Governing Law The validity, construction, and effect of thabnd any rules and regulations relating to the Riill be
determined in accordance with the laws of the Sififgelaware and applicable Federal law.

()] Severability If any provision of this Plan is or becomessdéeemed invalid, illegal or unenforceable in amjsgiction, o
would disqualify the Plan or any Award under any deemed applicable by the Committee, such pravigiill be construed or deemed
amended to conform to applicable laws or if it aarime construed or deemed amended without, indhermination of the Committee,
materially altering the intent of the Plan, it $hm stricken and the remainder of the Plan witha in full force and effect.

(k) Code Section 409A Complianc&his Plan shall be interpreted at all timestuotsa manner that the terms and provisions
of the Plan comply with Code Section 409A, the fations promulgated thereunder, regulatory intdgii@ns or announcements with respect
to Section 409A and applicable judicial decisiooastruing Section 409A.

()] Dividend EquivalentsWhenever cash dividends are paid or non-casdelids or distributions are made with respect to
Shares, the Committee may elect to credit dividemqaivalents to any Award other than Options or SABsch dividend equivalents may be
paid immediately or subject to the same restrigiomposed on the underlying Award.

Section 14. Effective Date of Plan. The Plan will be effective as of the date ofapgproval by the Company’s stockholders. No Awailtl w
be granted pursuant to the Plan after the tentivarsary of such effective date, but any Award ggdron or before such date may extend
beyond that date.
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