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

On
January
31,
2017,
the
Board
of
Directors
(the
“Board”)
of
AutoNation,
Inc.
(the
“Company”)
adopted
and
approved
the
AutoNation,
Inc.
2017
Employee
Equity
and
Incentive
Plan
(the
“2017
Plan”),
subject
to
stockholder
approval
at
the
Company’s
2017
Annual
Meeting
of
Stockholders
(the
“Annual
Meeting”).
On
April
19,
2017,
the
Company’s
stockholders
approved
the
2017
Plan
at
the
Annual
Meeting.

The
2017
Plan
provides
for
the
grant
of
time-based
and
performance-based
restricted
stock
units
and
restricted
stock,
stock
options,
stock
appreciation
rights,
and
other
stock-based
and
cash-based
awards
to
employees
and
independent
contractors
of
the
Company
and
its
affiliates.
In
addition,
the
2017
Plan
enables
the
Company
to
grant
stock-based
and
cash-based
awards
that
satisfy
the
requirements
of
Section
162(m)
of
the
Internal
Revenue
Code
of
1986,
as
amended.
A
maximum
of
5.5
million
shares
of
the
Company’s
common
stock
(subject
to
adjustment
as
described
in
the
2017
Plan)
may
be
issued
pursuant
to
awards
granted
under
the
2017
Plan.
In
connection
with
the
adoption
of
the
2017
Plan,
the
Board
delegated
to
its
Compensation
Committee
(the
“Compensation
Committee”)
all
powers
and
authorities
necessary,
appropriate,
or
advisable
to
administer
the
2017
Plan
in
all
respects.
The
2017
Plan
replaces
the
AutoNation,
Inc.
2008
Employee
Equity
and
Incentive
Plan
and
the
AutoNation,
Inc.
Senior
Executive
Incentive
Bonus
Plan.

In
January
2017,
the
Compensation
Committee
approved
certain
performance-based
restricted
stock
unit
awards
(referred
to
as
“RSUs”)
for
our
named
executive
officers
under
the
2017
Plan,
which
awards
were
issued
on
March
1,
2017,
subject
to
stockholder
approval
of
the
2017
Plan
and
a
one-year
performance
period
based
on
a
measure
of
earnings.
Certain
RSUs
vest
in
equal
installments
over
four
years,
and
others
cliff
vest
after
three
years
subject
to
the
achievement
of
certain
additional
performance
goals
measured
over
a
three-year
performance
period.
The
additional
performance
goals
are
based
on
an
additional
measure
of
earnings,
a
measure
of
return
on
invested
capital,
and
a
measure
of
our
performance
relative
to
certain
customer
satisfaction
indices.

The
2017
Plan
is
filed
as
Exhibit
10.1
to
this
report
and
is
incorporated
herein
by
reference.
The
RSU
awards
were
made
pursuant
to
the
Company’s
Stock
Unit
Awards
Agreement,
a
form
of
which
is
filed
as
Exhibit
10.2
to
this
report
and
is
incorporated
herein
by
reference.
The
foregoing
summaries
of
the
2017
Plan
and
the
terms
of
the
Stock
Unit
Awards
Agreement
are
qualified
in
their
entirety
by
reference
to
the
actual
terms
of
the
2017
Plan
and
the
form
of
Stock
Unit
Awards
Agreement.

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

On
April
19,
2017,
the
Company
held
its
2017
Annual
Meeting
of
Stockholders.
At
the
Annual
Meeting,
the
Company’s
stockholders
voted
on
the
following
five
proposals
and
cast
their
votes
as
set
forth
below.

Proposal 1

The
ten
director
nominees
named
in
the
Company’s
proxy
statement
were
elected,
each
for
a
term
expiring
at
the
next
Annual
Meeting
of
Stockholders
or
until
their
successors
are
duly
elected
and
qualified,
based
upon
the
following
votes:

Nominee For Against Abstain
Broker

Non-Votes
Mike
Jackson 89,110,915 648,778 107,706 4,260,093
Rick
L.
Burdick 87,345,471 2,499,522 22,406 4,260,093
Tomago
Collins 89,390,204 421,624 55,571 4,260,093
David
B.
Edelson 89,733,651 77,785 55,963 4,260,093
Karen
C.
Francis 89,733,705 75,380 58,314 4,260,093
Robert
R.
Grusky 89,672,436 139,490 55,473 4,260,093
Kaveh
Khosrowshahi 89,387,958 423,493 55,948 4,260,093
Michael
Larson 88,112,124 1,699,912 55,363 4,260,093
G.
Mike
Mikan 89,675,564 136,830 55,005 4,260,093
Alison
H.
Rosenthal 89,394,137 417,476 55,786 4,260,093



Proposal 2

The
proposal
to
ratify
the
selection
of
KPMG
LLP
as
the
Company’s
independent
registered
public
accounting
firm
for
2017
was
approved
based
upon
the
following
votes:

For Against Abstain Broker Non-Votes
93,718,326 328,503 80,663 N/A

Proposal 3

The
proposal
to
approve,
on
an
advisory
basis,
the
resolution
on
executive
compensation
was
approved
based
upon
the
following
votes:

For Against Abstain Broker Non-Votes
88,417,006 1,419,577 30,816 4,260,093

Proposal 4

A
majority
of
stockholders
voted
for
“3
Years”
on
the
advisory
vote
with
respect
to
the
preferred
frequency
for
future
advisory
votes
on
executive
compensation
(“Proposal
4”).
Proposal
4
received
the
following
votes:

1 Year 2 Years 3 Years Abstain Broker Non-Votes
30,993,138 108,896 58,749,263 16,102 4,260,093

In
line
with
the
recommendation
of
the
Company’s
stockholders,
the
Company
will
include
an
advisory
vote
on
executive
compensation
in
its
proxy
materials
every
three
years
until
the
next
required
advisory
vote
on
the
frequency
of
the
advisory
vote
on
executive
compensation.

Proposal 5

The
proposal
to
approve
the
AutoNation,
Inc.
2017
Employee
Equity
and
Incentive
Plan
was
approved
based
upon
the
following
votes:

For Against Abstain Broker Non-Votes
87,921,920 1,919,096 26,383 4,260,093

Item 9.01 Financial Statements and Exhibits.

(d)



Exhibits

10.1 AutoNation,
Inc.
2017
Employee
Equity
and
Incentive
Plan.

10.2 Form
of
AutoNation,
Inc.
Stock
Unit
Awards
Agreement.
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Exhibit
10.1

AUTONATION, INC.
2017 EMPLOYEE EQUITY AND INCENTIVE PLAN

AutoNation,
Inc.
(the
“
Company
”)
hereby
adopts
this
AutoNation,
Inc.
2017
Employee
Equity
and
Incentive
Plan
(the
“
Plan
”),
the
terms
of
which
are
set
forth
herein.
To
the
extent
not
otherwise
defined
herein,
capitalized
terms
are
defined
in
Section
24
of
the
Plan.

1. PURPOSE

The
Plan
is
intended
to
advance
the
interests
of
the
Company
by
providing
eligible
individuals
(as
designated
pursuant
to
Section
4
below)
with
an
opportunity
to
acquire
or
increase
a
proprietary
interest
in
the
Company,
and
to
receive
performance-based
cash
incentive
compensation,
which
thereby
will
create
a
stronger
incentive
to
expend
maximum
effort
for
the
growth
and
success
of
the
Company
and
its
subsidiaries,
and
will
encourage
such
eligible
individuals
to
remain
in
the
employ
of
the
Company
or
one
or
more
of
its
Affiliates.
The
Plan
is
also
designed
to
permit
the
payment
of
compensation
that
qualifies
as
performance-based
compensation
under
Section
162(m)
of
the
Code.

Pursuant
to
the
provisions
hereof,
there
may
be
granted
Options,
Stock
Appreciation
Rights,
Restricted
Stock,
Restricted
Stock
Units,
Other
Stock-Based
Awards
(including
but
not
limited
to
dividend
equivalents,
performance
units
and
other
long-term
stock-based
awards)
and
Cash-Based
Awards
(collectively,
“
Awards
”);
excluding,
however,
reload
or
other
automatic
Awards
made
upon
exercise
of
Options,
which
Awards
shall
not
be
granted
under
the
Plan.
Each
Option
shall
be
an
Option
that
is
not
intended
to
constitute
an
“incentive
stock
option”
(“
Incentive
Stock
Option
”)
within
the
meaning
of
Section
422
of
the
Internal
Revenue
Code
of
1986,
or
the
corresponding
provision
of
any
subsequently-enacted
tax
statute,
as
amended
from
time
to
time
(the
“
Code
”),
unless
such
Option
is
granted
to
an
employee
of
the
Company
or
a
“subsidiary
corporation”
(a
“
Subsidiary
”)
thereof
within
the
meaning
of
Section
424(f)
of
the
Code
and
is
specifically
designated
at
the
time
of
grant
as
being
an
Incentive
Stock
Option.
Any
Option
so
designated
shall
constitute
an
Incentive
Stock
Option
only
to
the
extent
that
it
does
not
exceed
the
limitations
set
forth
in
Section
7
below.

2. ADMINISTRATION

(a)



BOARD.
The
Plan
shall
be
administered
by
the
Board
of
Directors
of
the
Company
(the
“
Board
”),
which
in
its
sole
discretion
shall
have
the
full
power
and
authority
to
take
all
actions,
and
to
make
all
determinations
required
or
provided
for
under
the
Plan
or
any
Award
granted
or
Award
Agreement
entered
into
under
the
Plan
and
all
such
other
actions
and
determinations
not
inconsistent
with
the
specific
terms
and
provisions
of
the
Plan
deemed
by
the
Board
to
be
necessary
or
appropriate
to
the
administration
of
the
Plan
or
any
Award
granted
or
Award
Agreement
entered
into
hereunder.
The
interpretation
and
construction
by
the
Board
of
any
provision
of
the
Plan
or
of
any
Award
granted
or
Award
Agreement
entered
into
hereunder
shall
be
final
and
conclusive.

(b)



COMMITTEE.
The
Board
may
from
time
to
time
appoint
a
committee
or
subcommittee
(the
“
Committee
”)
consisting
of
not
less
than
two
(2)
members
of
the
Board,
none
of
whom
shall
be
an
officer
or
other
salaried
employee
of
the
Company
or
any
Subsidiary,
and,
unless
otherwise
determined
by
the
Board,
each
of
whom
shall
qualify
in
all
respects
as
an
“outside
director”
for
purposes
of
Section
162(m)
of
the
Code.
The
Board,
in
its
sole
discretion,
may
provide
that
the
role
of
the
Committee
shall
be
limited
to
making
recommendations
to
the
Board
concerning
any
determinations
to
be
made
and
actions
to
be
taken
by
the
Board
pursuant
to
or
with
respect
to
the
Plan,
or
the
Board
may
delegate
to
the
Committee
such
powers
and
authorities
related
to
the
administration
of
the
Plan,
as
set
forth
in
Section
2(a)
above,
as
the
Board
shall
determine,
consistent
with
the
Certificate
of
Incorporation
and
By-Laws
of
the
Company
and
applicable
law.
The
Board
may
remove
members,
add
members,
and
fill
vacancies
on
the
Committee
from
time
to
time,
all
in
accordance
with
the
Company’s
Certificate
of
Incorporation
and
By-Laws,
and
with
applicable
law.

(c)



NO
LIABILITY.
No
member
of
the
Board
or
of
the
Committee
shall
be
liable
for
any
action
or
determination
made
in
good
faith
with
respect
to
the
Plan
or
any
Award
granted
or
Award
Agreement
entered
into
hereunder.

1



(d)



DELEGATION.

(i) In
the
event
that
the
Plan,
any
Award
granted,
or
Award
Agreement
entered
into
hereunder
provides
for
any
action
to
be
taken
by
or
determination
to
be
made
by
the
Board,
such
action
may
be
taken
by
or
such
determination
may
be
made
by
the
Committee
if
the
power
and
authority
to
do
so
has
been
delegated
to
the
Committee
by
the
Board
as
provided
for
in
Section
2(b)
above.
Unless
otherwise
expressly
determined
by
the
Board,
any
such
action
or
determination
by
the
Committee
shall
be
final
and
conclusive.
To
the
extent
the
Board
has
delegated
to
the
Committee
the
administration
of
the
Plan,
where
applicable
references
herein
to
the
Board
shall
be
deemed
to
refer
to
the
Committee.

(ii) The
Board
or
the
Committee
may
also
delegate
to
such
officers
of
the
Company
as
it
deems
appropriate
the
authority
to
administer
the
Plan
in
whole
or
in
part
(but,
not
the
authority
to
grant
any
Awards).

3. STOCK

(a)



The
stock
that
may
be
issued
pursuant
to
Awards
granted
under
the
Plan
shall
be
shares
of
common
stock,
$0.01
par
value,
of
the
Company
(the
“
Stock
”),
which
shares
may
be
treasury
shares
or
authorized
but
unissued
shares.
The
number
of
shares
of
Stock
that
may
be
issued
pursuant
to
Awards
granted
under
the
Plan
shall
not
exceed
in
the
aggregate
5.5
million
shares
(the
“
Share
Reserve
”),
subject
to
adjustment
as
provided
in
Section
18
below.
Any
shares
of
Stock
issued
in
respect
of
Awards
shall
be
counted
against
the
Share
Reserve
as
one
(1)
share
for
every
one
(1)
share
subject
to
such
Award.
To
the
extent
that
an
Award
is
settled
in
cash
rather
than
in
shares
of
Stock,
the
Share
Reserve
shall
remain
unchanged.
If
any
shares
of
Stock
subject
to
an
Award
are
forfeited,
cancelled
or
exchanged
or
if
an
Award
otherwise
terminates
or
expires
without
a
distribution
of
shares
to
the
Participant,
the
shares
of
Stock
with
respect
to
such
Award
shall,
to
the
extent
of
any
such
forfeiture,
cancellation,
exchange,
termination
or
expiration,
again
be
available
for
Awards
under
the
Plan.
However,
shares
of
Stock
surrendered
or
withheld
as
payment
of
either
the
exercise
price
of
an
Award
and/or
withholding
taxes
in
respect
of
such
an
Award
shall
be
counted
against
the
Share
Reserve
and
shall
not
again
be
available
for
issuance
in
connection
with
future
Awards.
Further,
Stock
issued
under
the
Plan
through
the
settlement,
assumption
or
substitution
of
outstanding
Awards
as
a
condition
of
the
Company
acquiring
another
entity
shall
not
reduce
the
maximum
number
of
shares
of
Stock
available
for
delivery.

(b)



The
maximum
number
of
shares
of
Stock
subject
to
Awards
that
may
be
granted
during
any
calendar
year
under
the
Plan
to
any
executive
officer
or
other
employee
of
the
Company
or
any
Subsidiary
or
Affiliate
whose
compensation
is
or
may
be
subject
to
Code
Section
162(m)
(a
“
Covered
Employee
”)
is
1,000,000
shares
(subject
to
adjustment
as
provided
in
Section
18
hereof).
With
respect
to
a
Covered
Employee,
the
maximum
value
of
the
aggregate
payment
that
any
Participant
may
receive
with
respect
to
Cash-Based
Awards
in
respect
of
any
annual
performance
period
is
$10
million
and
for
any
other
performance
period
in
excess
of
one
(1)
year,
such
amount
multiplied
by
a
fraction,
the
numerator
of
which
is
the
number
of
months
in
the
performance
period
and
the
denominator
of
which
is
twelve
(12).

(c)



No
fractional
shares
of
Stock
shall
be
issued
hereunder
and
the
Board
shall
determine,
in
its
sole
discretion,
whether
cash
shall
be
given
in
lieu
of
fractional
shares
of
Stock
or
whether
such
fractional
shares
of
Stock
shall
be
eliminated
by
rounding
down.

4. ELIGIBILITY

(a)



EMPLOYEES.
Awards
may
be
granted
under
the
Plan
to
any
employee
of
the
Company,
a
Subsidiary
or
any
other
entity
of
which
on
the
relevant
date
at
least
a
majority
of
the
securities
or
other
ownership
interest
having
ordinary
voting
power
(absolutely
or
contingently)
for
the
election
of
directors
or
other
persons
performing
similar
functions
(“
Voting
Securities
”)
are
at
the
time
owned
directly
or
indirectly
by
the
Company
or
any
Subsidiary
(such
entity,
“
Affiliate
”),
including
any
such
employee
who
is
an
officer
or
director
of
the
Company,
a
Subsidiary
or
an
Affiliate,
as
the
Board
shall
determine
and
designate
from
time
to
time
prior
to
expiration
or
termination
of
the
Plan.

(b)



INDEPENDENT
CONTRACTORS.
Awards
may
be
granted
to
independent
contractors
performing
services
for
the
Company
or
any
Subsidiary
or
Affiliate
as
determined
by
the
Board
from
time
to
time
on
the
basis
of
their
importance
to
the
business
of
the
Company
or
such
Subsidiary
or
Affiliate.
Independent
contractors
shall
not
be

2



eligible
to
receive
Options
intended
to
constitute
Incentive
Stock
Options.
Non-employee
directors
of
the
Company
shall
not
be
eligible
to
receive
Awards
under
the
Plan.

(c)



MULTIPLE
GRANTS.
An
individual
may
hold
more
than
one
Award,
subject
to
such
restrictions
as
are
provided
herein.

5. EFFECTIVE
DATE
AND
TERM
OF
THE
PLAN

(a)



EFFECTIVE
DATE.
The
Plan
shall
be
effective
as
of
the
date
of
adoption
by
the
Board,
which
date
is
set
forth
below,
subject
to
approval
of
the
Plan
within
one
(1)
year
of
such
effective
date
by
the
stockholders
of
the
Company
in
accordance
with
the
Company’s
Certificate
of
Incorporation
and
By-Laws
and
in
compliance
with
Code
Section
162(m).
Any
Awards
granted
prior
to
such
approval
shall
be
subject
to
such
approval;
provided,
however,
that
upon
approval
of
the
Plan
by
the
stockholders
of
the
Company
as
set
forth
above,
all
Awards
granted
on
or
after
the
effective
date
shall
be
fully
effective
as
if
the
stockholders
of
the
Company
had
approved
the
Plan
on
the
effective
date.
If
the
stockholders
fail
to
approve
the
Plan
within
one
(1)
year
of
such
effective
date,
any
Awards
granted
hereunder
shall
be
null
and
void
and
of
no
effect.
Notwithstanding
any
other
provision
of
the
Plan,
no
Option
or
Stock
Appreciation
Right
granted
to
a
Participant
under
the
Plan
shall
be
exercisable
in
whole
or
in
part,
and
no
shares
of
Stock
in
respect
of
an
Award
shall
be
issued,
prior
to
the
date
the
Plan
is
approved
by
the
stockholders
of
the
Company
as
provided
in
this
Section
5(a).
This
Plan
was
duly
adopted
and
approved
by
the
Board
effective
as
of
the
31st
day
of
January,
2017,
subject
to
approval
and
adoption
by
the
stockholders
of
the
Company.

(b)



TERM.
The
Plan
shall
terminate
on
the
date
that
is
ten
(10)
years
from
the
effective
date.

6. GRANT
OF
AWARDS

(a)



GRANTS.
Subject
to
the
terms
and
conditions
of
the
Plan,
the
Board
may,
at
any
time
and
from
time
to
time,
prior
to
the
date
of
termination
of
the
Plan,
grant
to
such
eligible
individuals
as
the
Board
may
determine
(each,
a
“Participant”)
Awards
with
respect
to
such
number
of
shares
of
Stock
or
amounts
of
cash
on
such
terms
and
conditions
as
the
Board
may
determine.
The
date
on
which
the
Board
approves
or
ratifies
the
grant
of
an
Award
(or
such
later
date
as
the
Board
may
designate)
shall
be
considered
the
date
on
which
such
Award
is
granted.

(b)



MINIMUM
VESTING.
All
Awards
shall
be
granted
subject
to
a
minimum
vesting
period
of
at
least
twelve
(12)
months;
provided,
that
up
to
five
percent
(5%)
of
the
Share
Reserve
may
be
issued
in
respect
of
Awards
that
are
not
subject
to
the
minimum
vesting
period
requirement;
provided,
further
that
this
Section
6(b)
shall
not
apply
to
Awards
that
vest
upon
a
Participant’s
Retirement,
death
or
Disability
or
following
a
Change
in
Control.

7. LIMITATION
ON
INCENTIVE
STOCK
OPTIONS

An
Option
intended
to
constitute
an
Incentive
Stock
Option
(and
so
designated
at
the
time
of
grant)
shall
qualify
as
an
Incentive
Stock
Option
only
to
the
extent
that
the
aggregate
Fair
Market
Value
(determined
at
the
time
the
Option
is
granted)
of
the
stock
with
respect
to
which
Incentive
Stock
Options
are
exercisable
for
the
first
time
by
the
Participant
during
any
calendar
year
(under
the
Plan
and
all
other
plans
of
the
Participant’s
employer
corporation
and
its
parent
and
subsidiary
corporations
within
the
meaning
of
Section
422(d)
of
the
Code)
does
not
exceed
$100,000.
This
limitation
shall
be
applied
by
taking
Options
into
account
in
the
order
in
which
they
were
granted.

8. AWARD
AGREEMENTS

Awards
granted
pursuant
to
the
Plan
may
be
evidenced
by
written
agreements
(“Award
Agreements”),
including
through
electronic
medium,
in
such
form
or
forms
as
the
Board
shall
from
time
to
time
determine.
Award
Agreements
covering
Awards
granted
from
time
to
time
or
at
the
same
time
need
not
contain
similar
provisions;
provided,
however,
that
all
such
Award
Agreements
shall
comply
with
all
terms
of
the
Plan.

9. OPTIONS
AND
STOCK
APPRECIATION
RIGHTS

(a)



OPTIONS.
The
Board
may,
from
time
to
time,
grant
Awards
of
Options,
subject
to
such
restrictions,
terms
and
conditions
as
the
Board
shall
determine
and
as
shall
be
evidenced
by
the
applicable
Award
Agreement
(provided
that
any
such
Award
is
subject
to
the
terms
and
conditions
set
forth
in
this
Section
9).
An
“Option”
is
the
right,
granted
to
a
Participant
under
this
Section
9(a),
to
purchase
shares
of
Stock
at
a
specified
Option
Price.
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(b)



OPTION
PRICE.
The
purchase
price
of
each
share
of
the
Stock
subject
to
an
Option
shall
be
not
less
than
100
percent
of
the
Fair
Market
Value
of
a
share
of
the
Stock
on
the
grant
date
(the
“
Option
Price
”);
provided
however,
that
in
the
event
that
the
Participant
would
otherwise
be
ineligible
to
receive
an
Incentive
Stock
Option
by
reason
of
the
provisions
of
Section
422(b)(6)
and
424(d)
of
the
Code
(relating
to
stock
ownership
of
more
than
10
percent),
the
Option
Price
of
an
Option
that
is
intended
to
be
an
Incentive
Stock
Option
shall
be
not
less
than
110
percent
of
the
Fair
Market
Value
of
a
share
of
Stock.

(c)



OPTION
PERIOD.
Each
Option
granted
under
the
Plan
shall
terminate
and
all
rights
to
purchase
shares
thereunder
shall
cease
upon
the
expiration
of
ten
(10)
years
from
the
date
such
Option
is
granted,
or
on
such
date
prior
thereto
as
may
be
set
forth
in
the
Award
Agreement
relating
to
such
Option;
provided,
however,
that
in
the
event
the
Participant
would
otherwise
be
ineligible
to
receive
an
Incentive
Stock
Option
by
reason
of
the
provisions
of
Sections
422(b)(6)
and
424(d)
of
the
Code
(relating
to
stock
ownership
of
more
than
10
percent),
an
Option
granted
to
such
Participant
that
is
intended
to
be
an
Incentive
Stock
Option
shall
in
no
event
be
exercisable
after
the
expiration
of
five
(5)
years
from
the
date
it
is
granted.

(d)



METHOD
OF
OPTION
EXERCISE.
An
Option
that
is
exercisable
hereunder
may
be
exercised
pursuant
to
such
procedures
as
may
be
established
by
the
Company
from
time
to
time.
The
Company
shall
establish
procedures
governing
the
payment
of
the
Option
Price
for
the
shares
of
Stock
purchased
pursuant
to
the
exercise
of
an
Option,
which
shall
require
that
the
Option
Price
be
paid
in
full
at
the
time
of
exercise
in
one
of
the
following
ways:
(i)
in
cash
or
cash
equivalents,
(ii)
with
the
consent
of
the
Company,
in
shares
of
Stock,
valued
at
Fair
Market
Value
on
the
date
of
exercise,
or
(iii)
by
any
other
method
the
Company
deems
satisfactory
in
its
discretion
(including
by
permitting
broker’s
cashless
exercise
procedure).
An
attempt
to
exercise
any
Option
granted
hereunder
other
than
as
set
forth
above
shall
be
invalid
and
of
no
force
and
effect.
An
individual
holding
or
exercising
an
Option
shall
have
none
of
the
rights
of
a
stockholder
until
the
shares
of
Stock
covered
thereby
are
fully
paid
and
issued
to
him
and,
except
as
provided
in
Section
18
below,
no
adjustment
shall
be
made
for
dividends
or
other
rights
for
which
the
record
date
is
prior
to
the
date
of
such
issuance.

(e)



STOCK
APPRECIATION
RIGHTS.
The
Board
may,
from
time
to
time,
grant
Awards
of
Stock
Appreciation
Rights,
subject
to
such
restrictions,
terms
and
conditions
as
the
Board
shall
determine
and
as
shall
be
evidenced
by
the
applicable
Award
Agreement
(provided
that
any
such
Award
is
subject
to
the
terms
and
conditions
set
forth
in
this
Section
9(e)).
A
“
Stock
Appreciation
Right
”
is
the
right,
granted
to
a
Participant
under
this
Section
9(e),
to
be
paid
an
amount
measured
by
the
appreciation
in
the
Fair
Market
Value
of
a
share
of
Stock
from
the
date
of
grant
to
the
date
of
exercise
of
the
right,
with
payment
to
be
made
in
cash
and/or
share(s)
of
Stock,
as
specified
in
the
Award
Agreement.
The
number
of
shares
of
Stock
underlying
each
Stock
Appreciation
Right
and
the
exercise
price
in
effect
for
those
shares
shall
be
determined
by
the
Board
and
shall
be
set
forth
in
the
Award
Agreement.
In
no
event,
however,
shall
the
exercise
price
for
each
share
of
Stock
underlying
the
Stock
Appreciation
Right
(the
“
Stock
Appreciation
Right
Price
”)
be
less
than
one
hundred
percent
(100%)
of
the
Fair
Market
Value
per
underlying
share
of
Stock
on
the
grant
date.
Upon
exercise
of
a
Stock
Appreciation
Right,
the
holder
shall
be
entitled
to
receive
a
distribution
from
the
Company
in
an
amount
equal
to
the
excess
of
(i)
the
aggregate
Fair
Market
Value
on
the
exercise
date
of
the
shares
of
Stock
underlying
the
portion
of
the
Stock
Appreciation
Right
being
exercised
over
(ii)
the
aggregate
exercise
price
of
the
portion
of
the
Stock
Appreciation
Right
being
exercised.
The
distribution
with
respect
to
any
exercised
Stock
Appreciation
Right
may
be
made
in
shares
of
Stock
valued
at
the
Fair
Market
Value
of
such
shares
on
the
exercise
date,
in
cash,
or
partly
in
shares
of
Stock
and
partly
in
cash,
as
the
Board
shall
deem
appropriate.
Each
Stock
Appreciation
Right
granted
under
the
Plan
shall
terminate
and
all
rights
to
receive
an
amount
equal
to
the
appreciation
in
the
Fair
Market
Value
of
a
share
of
Stock
shall
cease
upon
the
expiration
of
ten
(10)
years
from
the
date
such
Stock
Appreciation
Right
is
granted
or
on
such
date
prior
thereto
as
may
be
fixed
by
the
Board
and
set
forth
in
the
Award
Agreement
relating
to
such
Stock
Appreciation
Right.
No
recipient
of
an
award
of
Stock
Appreciation
Rights
shall
be
deemed
to
be
the
holder
of,
or
to
have
any
of
the
rights
of
a
holder
with
respect
to,
any
shares
of
Stock
issuable
upon
exercise
of
such
Stock
Appreciation
Rights,
except
to
the
extent
that
the
Company
has
issued
the
shares
of
Stock
relating
to
such
Stock
Appreciation
Rights.

(f)



LIMITATIONS
ON
REPRICING,
RELOADS
AND
REPURCHASES.
Notwithstanding
anything
herein
to
the
contrary,
but
subject
to
Section
18
hereof,
neither
the
Board,
the
Committee
nor
their
respective
delegates
shall
have
the
authority
without
first
obtaining
the
approval
of
the
Company’s
stockholders
to
(i)
reprice
(or
cancel
and
regrant)
any
Option,
Stock
Appreciation
Right
or
other
Stock-Based
Award
at
a
lower
exercise
price,
(ii)
take
any
other
action
(including
by
way
of
an
amendment,
cancellation,
repurchase
or
replacement
grant)
that
has
the
effect
of
repricing
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an
Option,
Stock
Appreciation
Right
or
other
Stock-Based
Award
at
a
lower
exercise
price,
(iii)
grant
any
Option,
Stock
Appreciation
Right
or
other
Stock-Based
Award
that
contains
a
so-called
“reload”
feature
under
which
additional
Options,
Stock
Appreciation
Rights
or
other
Stock-Based
Awards
are
granted
automatically
to
the
Participant
upon
exercise
of
the
original
Option,
Stock
Appreciation
Right
or
other
Stock-Based
Award,
or
(iv)
at
any
time
when
the
Option
Price
of
an
Option
or
the
Stock
Appreciation
Right
Price
of
a
Stock
Appreciation
Right
is
above
the
Fair
Market
Value
of
a
share
of
Stock,
cancel,
exchange,
buyout
or
surrender
outstanding
Options
or
Stock
Appreciation
Rights
in
exchange
for
cash,
other
Awards
or
Options
or
Stock
Appreciation
Rights
with
an
exercise
price
that
is
less
than
the
Option
Price
of
the
original
Options
or
the
Stock
Appreciation
Right
Price
of
the
original
Stock
Appreciation
Rights.

10. RESTRICTED
STOCK,
RESTRICTED
STOCK
UNITS
AND
OTHER
STOCK-BASED
OR
CASH-BASED
AWARDS

(a)



RESTRICTED
STOCK.
The
Board
may,
from
time
to
time,
grant
Awards
of
shares
of
Stock
that
may
be
subject
to
certain
restrictions
and
to
a
risk
of
forfeiture
(“
Restricted
Stock
”),
on
such
terms,
and
conditions
as
the
Board
shall
determine
and
as
shall
be
set
forth
in
the
applicable
Award
Agreement.
The
vesting
of
a
Restricted
Stock
Award
granted
under
the
Plan
may
be
conditioned
upon
the
completion
of
a
specified
period
of
employment
or
service
with
the
Company
or
any
Subsidiary
or
Affiliate,
upon
the
attainment
of
specified
Performance
Goals,
and/or
upon
such
other
criteria
as
may
be
set
forth
in
an
Award
Agreement.
The
Board
may,
upon
such
terms
and
conditions
as
the
Board
determines,
provide
that
a
certificate
or
certificates
representing
the
shares
underlying
a
Restricted
Stock
Award
shall
be
registered
in
the
Participant’s
name
and
bear
an
appropriate
legend
specifying
that
such
shares
are
not
transferable
and
are
subject
to
the
provisions
of
the
Plan
and
the
restrictions,
terms
and
conditions
set
forth
in
the
applicable
Award
Agreement,
or
that
such
certificate
or
certificates
shall
be
held
in
escrow
by
the
Company
on
behalf
of
the
Participant
until
such
shares
become
vested
or
are
forfeited.
If
and
to
the
extent
that
the
applicable
Award
Agreement
may
so
provide,
a
Participant
shall
have
the
right
to
vote
and
receive
dividends
on
Restricted
Stock
granted
under
the
Plan.
Unless
otherwise
provided
in
the
applicable
Award
Agreement,
any
Stock
received
as
a
dividend
on
or
in
connection
with
a
stock
split
of
the
shares
of
Stock
underlying
a
Restricted
Stock
Award
shall
be
subject
to
the
same
restrictions
as
the
shares
of
Stock
underlying
such
Restricted
Stock
Award.

(b)



RESTRICTED
STOCK
UNITS.
The
Board
may,
from
time
to
time,
grant
Awards
of
rights
to
receive
shares
of
Stock
or
a
cash
payment
equal
to
the
Fair
Market
Value
of
such
shares
of
Stock
at
the
end
of
a
specified
period
(“
Restricted
Stock
Units
”),
which
right
may
be
subject
to
the
attainment
of
Performance
Goals
or
other
terms
and
conditions
as
the
Board
shall
determine
and
as
shall
be
set
forth
in
the
applicable
Award
Agreement.
The
vesting
of
Restricted
Stock
Units
granted
under
the
Plan
may
be
conditioned
upon
the
completion
of
a
specified
period
of
employment
or
service
with
the
Company
or
any
Subsidiary
or
Affiliate,
upon
the
attainment
of
specified
Performance
Goals,
and/or
upon
such
other
criteria
as
may
be
set
forth
in
an
Award
Agreement.
Unless
otherwise
provided
in
an
Award
Agreement,
and
except
as
otherwise
provided
in
the
Plan,
upon
the
vesting
of
a
Restricted
Stock
Unit
there
shall
be
delivered
to
the
Participant,
as
soon
as
reasonably
practicable,
but
in
no
event
later
than
30
days
following
the
date
on
which
such
Award
(or
any
portion
thereof)
vests,
either
that
number
of
shares
of
Stock
equal
to
the
number
of
Restricted
Stock
Units
becoming
so
vested
or
cash
equal
to
the
Fair
Market
Value
of
the
shares
of
Stock
underlying
the
Restricted
Stock
Units
becoming
so
vested
(or
a
combination
thereof).
If
and
to
the
extent
that
the
applicable
Award
Agreement
may
so
provide,
a
Participant
shall
have
the
right
to
receive
dividend
equivalents
on
Restricted
Stock
Units
granted
under
the
Plan.
Unless
otherwise
provided
in
the
applicable
Award
Agreement,
any
Stock
received
as
a
dividend
equivalent
on
or
in
connection
with
a
stock
split
of
the
shares
of
Stock
underlying
a
Restricted
Stock
Unit
Award
shall
be
subject
to
the
same
restrictions
as
the
shares
of
Stock
underlying
such
Restricted
Stock
Unit
Award.

(c)



OTHER
STOCK-BASED
OR
CASH-BASED
AWARDS.
The
Board
is
authorized
to
grant
Awards
to
Participants
in
the
form
of
Other
Stock-Based
Awards
or
Cash-Based
Awards,
as
deemed
by
the
Board
to
be
consistent
with
the
purposes
of
the
Plan.
The
Board
shall
determine
the
terms
and
conditions
of
such
Awards,
consistent
with
the
terms
of
the
Plan,
at
the
date
of
grant
or
thereafter,
including
provisions
addressing
terms
and
conditions
such
as
vesting,
applicable
Performance
Goals
and
performance
periods.
Stock
or
other
securities
or
property
delivered
pursuant
to
an
Award
in
the
nature
of
a
purchase
right
granted
under
this
Section
10(c)
shall
be
purchased
for
such
consideration,
paid
for
at
such
times,
by
such
methods,
and
in
such
forms,
including,
without
limitation,
Stock,
other
Awards,
notes
or
other
property,
as
the
Board
shall
determine,
subject
to
any
required
corporate
action.
No
payment
shall
be
made
to
a
Covered
Employee
prior
to
the
certification
by
the
Board
that
the
Performance
Goals
have
been
attained.
The
Board
may
establish
such
other
rules
applicable
to
the
Other
Stock-Based
Awards
or
Cash-Based
Awards
to
the
extent
not
inconsistent
with
Section
162(m)
of
the
Code.
Payments
earned
in
respect
of
any
Cash-Based
Award
may
be
decreased
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or,
with
respect
to
any
Participant
who
is
not
a
Covered
Employee,
increased
based
on
such
factors
as
the
Board
deems
appropriate.
Notwithstanding
the
foregoing,
any
Awards
may
be
adjusted
in
accordance
with
Section
18
hereof.
“
Cash-Based
Award
”
means
an
Award
granted
to
a
Participant
under
this
Section
10(c),
including
cash
awarded
as
a
bonus
or
upon
the
attainment
of
Performance
Goals
or
otherwise
as
permitted
under
the
Plan.
“
Other
Stock-Based
Award
”
means
an
Award
granted
to
a
Participant
pursuant
to
this
Section
10(c),
that
may
be
denominated
or
payable
in,
valued
in
whole
or
in
part
by
reference
to,
or
otherwise
based
on,
or
related
to,
Stock
including
but
not
limited
to
performance
units
or
dividend
equivalents,
each
of
which
may
be
subject
to
the
attainment
of
Performance
Goals
or
a
period
of
continued
employment
or
other
terms
and
conditions
as
permitted
under
the
Plan.
Notwithstanding
anything
herein
to
the
contrary,
no
dividend
equivalents
shall
be
granted
in
tandem
with
an
Award
of
Options
or
Stock
Appreciation
Rights.

(d)



PERFORMANCE
GOALS
AND
PERFORMANCE
PERIODS.
“Performance
Goals”
shall
mean
the
criteria
and
objectives,
determined
by
the
Board,
which
must
be
met
during
the
applicable
Performance
Period
as
a
condition
of
the
Participant’s
receipt
of
payment
with
respect
to
an
Award.
Performance
Goals
may
include
any
or
all
of
the
following
or
any
combination
thereof,
or
any
increase
or
decrease
of
one
or
more
of
the
following
over
a
specified
period:
net
income
(before
or
after
taxes);
operating
income;
gross
margin;
earnings
before
all
or
any
of
interest,
taxes,
depreciation
and/or
amortization
(“EBT”,
“EBIT”,
“EBITA”
or
“EBITDA”);
profit;
revenue;
unit
sales;
product
sales;
cash
flow;
return
on
equity;
return
on
assets;
return
on
capital;
return
on
invested
capital;
earnings
from
continuing
operations;
earnings
per
share;
total
shareholder
return;
working
capital;
cost
reduction
goals
or
levels
of
expenses,
costs
or
liabilities;
market
share;
asset
management
(e.g.,
inventory
and
receivable
levels);
customer
loyalty;
and
customer
satisfaction.
Such
Performance
Goals
may
relate
to
the
performance
of
the
Company,
a
Subsidiary,
any
portion
of
the
business
(including
a
store
or
franchise),
product
line,
or
any
combination
thereof
and
may
be
expressed
on
an
aggregate,
per
share
(outstanding
or
fully
diluted)
or
per
unit
basis.
Where
applicable,
the
Performance
Goals
may
be
expressed
in
terms
of
attaining
a
specified
level
of
the
particular
criteria,
the
attainment
of
a
percentage
increase
or
decrease
in
the
particular
criteria,
or
may
be
applied
to
the
performance
of
the
Company,
a
Subsidiary,
a
business
unit,
product
line,
or
any
combination
thereof,
relative
to
a
market
index,
a
group
of
other
companies
(or
their
subsidiaries,
business
units
or
product
lines),
or
a
combination
thereof,
all
as
determined
by
the
Board.
Performance
Goals
may
include
a
threshold
level
of
performance
below
which
no
payment
shall
be
made,
levels
of
performance
below
the
target
level
but
above
the
threshold
level
at
which
specified
percentages
of
the
Award
shall
be
paid,
a
target
level
of
performance
at
which
the
full
Award
shall
be
paid,
levels
of
performance
above
the
target
level
but
below
the
maximum
level
at
which
specified
multiples
of
the
Award
shall
be
paid,
and
a
maximum
level
of
performance
above
which
no
additional
payment
shall
be
made.
Performance
Goals
may
also
specify
that
payments
for
levels
of
performances
between
specified
levels
will
be
interpolated.
The
Board
shall
determine,
within
the
time
permitted
by
Section
162(m)
of
the
Code,
whether,
or
to
what
extent,
Performance
Goals
are
achieved;
provided,
however,
that
the
Board
shall
have
the
authority
to
make
appropriate
equitable
adjustments
in
Performance
Goals
under
an
Award
to
reflect
the
impact
of
unusual
or
infrequently
occurring
items
not
reflected
in
such
goals.
For
purposes
of
the
Plan,
unusual
or
infrequently
occurring
items
shall
be
defined
as
(1)
any
profit
or
loss
attributable
to
acquisitions
or
dispositions
of
stock
or
assets,
(2)
any
changes
in
accounting
standards
or
treatments
that
may
be
required
or
permitted
by
the
Financial
Accounting
Standards
Board
or
adopted
by
the
Company
or
its
Subsidiaries
after
the
goal
is
established,
(3)
all
items
of
gain,
loss
or
expense
for
the
year
related
to
restructuring
charges
for
the
Company
or
its
Subsidiaries,
(4)
unusual
or
infrequently
occurring
items
in
accordance
with
generally
accepted
accounting
principles,
(5)
gains
or
charges
associated
with
discontinued
operations
or
with
the
obtaining
or
losing
control
of
a
business,
(6)
the
impact
of
capital
expenditures,
(7)
the
impact
of
share
repurchases
and
other
changes
in
the
number
of
outstanding
shares,
(8)
goodwill
and
other
impairment
charges,
(9)
(i)
all
transaction
costs
directly
related
to
acquisitions,
(ii)
all
restructuring
charges
directly
related
to
acquisitions,
(iii)
all
charges
and
gains
arising
from
the
resolution
of
acquisition-related
contingent
liabilities
identified
as
of
the
acquisition
date,
and
(iv)
all
other
charges
directly
related
to
acquisitions,
(10)
the
impact
of
any
discrete
income
tax
charges
or
benefits
identified
during
the
Performance
Period
(or
during
any
period
that
the
Performance
Period
is
being
compared
to),
(11)
other
objective
income,
expense,
asset,
liability
and/or
cash
flow
adjustments
as
may
be
consistent
with
the
purposes
of
the
Performance
Goals
set
for
the
given
Performance
Period
and
specified
by
the
Board
within
the
time
permitted
under
Section
162(m)
of
the
Code,
which
may
include
adjustments
that
would
cause
one
or
more
of
the
Performance
Goals
to
be
considered
“non-GAAP
financial
measures”
under
rules
promulgated
by
the
Securities
and
Exchange
Commission
and
(12)
such
other
items
as
may
be
permitted
by
Section
162(m)
of
the
Code
and
the
Treasury
Regulations
thereunder
as
may
be
in
effect
from
time
to
time,
and
any
amendments,
revisions
or
successor
provisions
and
any
changes
thereto.
“
Performance
Period
”
shall
mean
the
twelve
(12)
or
thirty-six
(36)
month
periods
commencing
on
each
January
1,
or
such
other
periods
as
the
Board
shall
determine,
including,
but
not
limited
to,
shorter
Performance
Periods
with
respect
to
newly-hired
Participants.
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11. CHANGE
IN
CONTROL

Except
as
otherwise
provided
in
an
Award
Agreement
with
respect
to
an
Award
granted
under
the
Plan:

(a)



CONTINUATION/ASSUMPTION/SUBSTITUTION
OF
AWARDS.
With
respect
to
each
outstanding
Award
that
is
continued,
assumed
or
substituted
in
connection
with
a
Change
in
Control,

(i) Upon
the
occurrence
of
a
Change
in
Control,
with
respect
to
Awards
that
are
subject
to
Performance
Goals
at
the
time
of
the
Change
in
Control,
(1)
the
Performance
Goals
shall
be
deemed
to
be
achieved
at
the
target
level
of
performance
and
(2)
such
Awards
shall
vest
in
full
at
the
end
of
the
applicable
Performance
Period
provided
the
Participant
is
employed
by
or
is
providing
services
to
the
Company,
its
successor
or
affiliate
on
such
date,
subject
to
the
terms
of
this
Section
11,
including
Section
11(a)(ii)(2)
below;
and

(ii) In
the
event
of
a
termination
of
employment
or
other
service
of
a
Participant
by
the
Company,
its
successor
or
affiliate
thereof
without
Cause
or
the
resignation
of
the
Participant
with
Good
Reason,
in
either
case,
within
twenty-four
(24)
months
following
such
Change
in
Control,
then:

(1) Any
Award
(or
substitute
award)
that
is
an
Option
or
Stock
Appreciation
Right
shall
become
immediately
exercisable
in
full;

(2) Any
restriction
periods
and
restrictions
imposed
on
any
such
Award
(or
substitute
award)
that
is
a
Restricted
Stock
Award,
Restricted
Stock
Unit,
Other
Stock-Based
Award
or
Cash-Based
Award
(including
any
such
restriction
periods
and
restrictions
imposed
under
clause
(i)
above)
shall
lapse
and
such
Award
(or
substitute
award)
shall
be
settled
as
soon
a
reasonably
practicable,
but
in
no
event
later
than
ten
(10)
days
following
such
termination
of
employment
or
service
the
Participant;
and

(3) Notwithstanding
anything
to
the
contrary,
if
the
Change
in
Control
event
does
not
constitute
a
change
in
ownership
or
effective
control
of
the
Company
or
a
change
in
ownership
of
a
substantial
portion
of
the
assets
of
the
Company
under
Section
409A
of
the
Code,
and
if
the
Company
determines
that
any
Award
(or
substitute
award)
constitutes
deferred
compensation
subject
to
Section
409A
of
the
Code,
then
the
vesting
of
such
Award
(or
substitute
award)
shall
be
accelerated
as
of
the
date
of
the
termination
of
employment
or
service
of
the
Participant,
but
the
Company
shall
pay
such
Award
(or
substitute
award)
on
its
scheduled
payment
date
or
on
such
earlier
date
as
will
not
result
the
imposition
of
tax
under
Section
409A
of
the
Code).

(b)



NO
CONTINUATION/ASSUMPTION/SUBSTITUTION
OF
AWARDS.
With
respect
to
each
outstanding
Award
that
is
not
continued,
assumed
or
substituted
in
connection
with
a
Change
in
Control
of
the
Company,

(i) Any
Award
that
is
an
Option
or
Stock
Appreciation
Right
shall
become
immediately
exercisable
such
that
the
shares
acquired
thereunder
can
be
treated
in
the
Change
in
Control
in
the
same
manner
as
all
other
shares
of
Stock;

(ii) Any
restriction
periods
and
restrictions
imposed
on
any
such
Award
that
is
a
Restricted
Stock
Award,
Restricted
Stock
Unit,
Other
Stock-
Based
Award
or
Cash-Based
Award
(if
applicable,
assuming
achievement
at
the
target
level
of
Performance
Goals)
shall
lapse
upon
the
Change
in
Control
and
such
Award
shall
be
settled
as
soon
a
reasonably
practicable,
but
in
no
event
later
than
ten
(10)
days
following
the
Change
in
Control
and
such
that
the
shares
acquired
thereunder,
if
any,
can
be
treated
in
the
Change
in
Control
in
the
same
manner
as
all
other
shares
of
Stock;
and

(iii) Notwithstanding
anything
to
the
contrary,
if
the
Change
in
Control
event
does
not
constitute
a
change
in
ownership
or
effective
control
of
the
Company
or
a
change
in
ownership
of
a
substantial
portion
of
the
assets
of
the
Company
under
Section
409A
of
the
Code,
and
if
the
Company
determines
that
any
Award
constitutes
deferred
compensation
subject
to
Section
409A
of
the
Code,
then
the
vesting
of
such
Award
shall
be
accelerated
as
of
the
date
of
the
Change
in
Control,
but
the
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Company
shall
pay
such
Award
on
its
scheduled
payment
date
or
on
such
earlier
date
as
will
not
result
in
the
imposition
of
tax
under
Section
409A
of
the
Code).

(c)



CONTINUED/ASSUMED/SUBSTITUTED.
For
purposes
of
this
Section
11,
an
Award
shall
be
considered
continued,
assumed
or
substituted
for
if,
following
the
Change
in
Control,
the
Award
(i)
is
based
on
shares
of
common
stock
that
are
traded
on
an
established
U.S.
securities
market;
(ii)
provides
the
Participant
(or
each
Participant
in
a
class
of
Participants)
with
rights
and
entitlements
substantially
equivalent
to
or
better
than
the
rights,
terms
and
conditions
applicable
under
such
Award,
including,
but
not
limited
to,
an
identical
or
better
exercise
or
vesting
schedule
and
identical
or
better
timing
and
methods
of
payment;
and
(iii)
have
substantially
equivalent
economic
value
(intrinsic
value
(i.e.,
the
“spread”)
in
the
case
of
an
Option
or
Stock
Appreciation
Right)
to
such
Award
(determined
at
the
time
of
the
Change
in
Control).
In
addition,
if
the
Participant’s
employment
or
service
is
terminated
without
Cause
by
the
Company
or
its
Affiliates
or
resigns
with
Good
Reason,
in
either
case,
within
three
(3)
months
preceding
a
Change
in
Control,
then
each
Award
that
had
been
held
by
such
Participant
on
the
date
of
such
termination
shall
be
deemed
to
not
be
continued,
assumed
or
substituted
for
and
shall
be
treated
in
accordance
with
Section
11(b)
above;
provided,
that
any
such
Award
of
Options
or
Stock
Appreciation
Rights
shall
expire
on
the
later
of
thirty
(30)
days
following
the
Change
in
Control
or
the
date
such
Award
would
have
expired
without
regard
to
this
sentence.

(d)



CASHOUT
OF
AWARDS.
Notwithstanding
any
other
provision
of
the
Plan,
with
respect
to
each
outstanding
Award
that
is
not
continued,
assumed
or
substituted
in
connection
with
a
Change
in
Control
of
the
Company
as
determined
in
the
sole
discretion
of
the
Committee
and
except
as
would
otherwise
result
in
adverse
tax
consequences
under
Section
409A
of
the
Code,
the
Committee
may,
in
its
discretion,
provide
that
any
Award
shall,
immediately
upon
the
occurrence
of
a
Change
in
Control,
be
cancelled
in
exchange
for
a
payment
in
cash
or
securities
in
an
amount
equal
to
(i)
the
excess
(if
any)
of
the
consideration
paid
per
share
in
the
Change
in
Control
over
the
exercise
or
purchase
price
per
share
(if
any)
subject
to
the
Award
multiplied
by
(ii)
the
number
of
shares
granted
under
the
Award.
Without
limiting
the
generality
of
the
foregoing,
in
the
event
that
the
consideration
paid
per
share
in
the
Change
in
Control
is
not
greater
than
or
equal
to
the
exercise
or
purchase
price
per
share
subject
to
the
Award,
then
the
Committee
may,
in
its
discretion,
cancel
such
Award
without
any
consideration
upon
the
occurrence
of
a
Change
in
Control.

12. TRANSFERABILITY
OF
AWARDS

No
Award
shall
be
assignable
or
transferable
by
the
Participant
to
whom
it
is
granted,
other
than
by
will
or
the
laws
of
descent
and
distribution,
except
that,
upon
approval
by
the
Board,
the
Participant
may
transfer
an
Award
that
is
not
intended
to
constitute
an
Incentive
Stock
Option
(a)
pursuant
to
a
qualified
domestic
relations
order
as
defined
for
purposes
of
the
Employee
Retirement
Income
Security
Act
of
1974,
as
amended,
or
(b)
by
gift
(and
not
for
value)
to
a
member
of
the
“Family”
of
the
Participant,
to
or
for
the
benefit
of
one
or
more
organizations
qualifying
under
Code
Sections
50l(c)(3)
and
170(c)(2)
(a
“Charitable
Organization”)
or
to
a
trust
for
the
exclusive
benefit
of
the
Participant,
one
or
more
members
of
the
Participant’s
Family,
one
or
more
Charitable
Organizations,
or
any
combination
of
the
foregoing;
provided
that
any
such
transferee
shall
enter
into
a
written
agreement
to
be
bound
by
the
terms
of
this
Plan.
For
this
purpose,
“Family”
shall
have
in
respect
of
a
Participant
the
same
meaning
as
set
forth
in
Form
S-8
under
the
Securities
Act
of
1933,
as
amended
and
as
in
effect
from
time
to
time.
During
the
lifetime
of
a
Participant
to
whom
an
Incentive
Stock
Option
is
granted,
only
such
Participant
(or,
in
the
event
of
legal
incapacity
or
incompetence,
the
Participant’s
guardian
or
legal
representative)
may
exercise
the
Incentive
Stock
Option.

13. TERMINATION
OF
EMPLOYMENT
OR
SERVICE

(a)



GENERAL.
Except
as
otherwise
provided
in
Sections
11,
13(b)
or
14
or
as
may
otherwise
be
provided
in
an
Award
Agreement,
upon
the
termination
of
employment
or
other
service
of
a
Participant
with
the
Company,
a
Subsidiary
or
an
Affiliate
for
any
reason,
all
unvested
Awards
held
by
such
Participant
at
the
time
of
such
termination
shall
immediately
terminate
and
such
Participant
shall
have
no
further
right
to
receive
cash
or
purchase
or
receive
shares
of
Stock
pursuant
to
such
Award;
provided,
however,
that,
unless
such
termination
is
by
the
Company
for
“Cause,”
all
Options
and
Stock
Appreciation
Rights,
to
the
extent
exercisable
on
the
date
of
such
termination,
shall
remain
exercisable
until
the
earlier
of
(a)
the
expiration
date
of
such
Option
or
Stock
Appreciation
Right
as
fixed
by
the
Board
pursuant
to
Section
9
hereof
and
(b)
the
60th
day
following
the
date
of
such
termination.
For
purposes
of
the
foregoing,
“Cause”
shall
mean
(1)
the
Participant’s
conviction
for
commission
of
a
felony
or
other
crime;
(2)
the
commission
by
the
Participant
of
any
act
against
the
Company
constituting
willful
misconduct,
dishonesty,
fraud,
theft
or
embezzlement;
(3)
the
Participant’s
failure,
inability
or
refusal
to
perform
any
of
the
material
services,
duties
or
responsibilities
required
of
him
by
the
Company,
or
to
materially
comply
with
the
policies
or
procedures
established
from
time
to
time
by
the
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Company,
for
any
reason
other
than
his
illness
or
physical
or
mental
incapacity;
(4)
the
Participant’s
dependence,
as
determined
in
good
faith
by
the
Company,
on
any
addictive
substance,
including,
but
not
limited
to,
alcohol
or
any
illegal
or
narcotic
drugs;
(5)
the
destruction
of
or
material
damage
to
Company
property
caused
by
the
Participant’s
willful
or
grossly
negligent
conduct;
and
(6)
the
willful
engaging
by
the
Participant
in
any
other
conduct
which
is
demonstrably
injurious
to
the
Company
or
its
subsidiaries,
monetarily
or
otherwise.
Notwithstanding
the
foregoing,
if
the
Participant
is
a
party
to
an
employment
agreement
with
the
Company,
“Cause”
with
respect
to
such
Participant
shall
have
the
meaning
set
forth
therein.

(b)



Whether
a
leave
of
absence
or
leave
on
military
or
government
service
shall
constitute
a
termination
of
employment
or
service
(in
the
case
of
an
independent
contractor)
for
purposes
of
the
Plan
shall
be
determined
by
the
Board,
which
determination
shall
be
final
and
conclusive.
For
purposes
of
the
Plan,
a
termination
of
employment
or
service
(in
the
case
of
an
independent
contractor)
with
the
Company,
a
Subsidiary
or
Affiliate
shall
not
be
deemed
to
occur
if
the
Participant
is
immediately
thereafter
employed
by
or
otherwise
providing
services
(in
the
case
of
an
independent
contractor)
to
the
Company,
any
Subsidiary
or
Affiliate.

14. RIGHTS
IN
THE
EVENT
OF
DEATH,
DISABILITY
OR
RETIREMENT

(a)



Except
as
otherwise
provided
in
an
Award
Agreement
and
notwithstanding
anything
in
Section
13
to
the
contrary,
if
a
Participant’s
termination
of
employment
or
service
is
by
reason
of
the
death,
Disability
or
Retirement
of
such
Participant,
all
Awards
(other
than
Cash-Based
Awards
in
respect
of
annual
bonus
awards)
held
by
such
Participant
at
the
time
of
such
termination
shall
become
immediately
vested,
and
all
Option
and
Stock
Appreciation
Right
Awards
shall
become
exercisable
in
full
and
shall
remain
exercisable
until
the
earlier
of
(a)
the
expiration
date
of
such
Option
or
Stock
Appreciation
Right,
as
the
case
may
be,
as
fixed
by
the
Board
pursuant
to
Section
9
hereof
and
(b)
the
third
anniversary
of
the
date
of
such
termination.

(b)



Except
as
otherwise
provided
by
the
Board
and
notwithstanding
anything
in
Section
13
to
the
contrary,
if
a
Participant’s
termination
of
employment
or
service
is
by
reason
of
the
death,
Disability
or
Retirement,
the
amount
paid
in
respect
of
all
Cash-Based
Awards
that
are
in
respect
of
annual
bonus
awards
shall
be
equal
to
the
amount
that
would
have
been
paid
had
the
Participant’s
employment
not
terminated,
but
pro-rated
based
on
a
fraction,
the
numerator
of
which
is
the
number
of
completed
months
of
employment
or
service
and
the
denominator
of
which
is
12,
and
shall
be
payable
at
the
time
payment
is
made
to
the
other
Participants
in
respect
of
such
Performance
Period.

(c)



For
purposes
of
the
foregoing,
“
Retirement
”
shall
mean,
unless
otherwise
set
forth
in
an
Award
Agreement,
the
Participant’s
termination
of
employment
or
other
service
from
the
Company
or
a
Subsidiary
(other
than
by
the
Company
for
Cause
or
by
the
Participant
at
a
time
when
grounds
for
a
termination
for
Cause
exist)
after
attainment
of
age
55
and
the
completion
of
at
least
six
(6)
years
of
service
with
the
Company
or
a
Subsidiary
or
an
Affiliate.
For
purposes
of
the
preceding
sentence
employment
or
other
service
with
an
entity
prior
to
its
becoming
a
Subsidiary
or
an
Affiliate
or
after
its
ceasing
to
be
a
Subsidiary
or
an
Affiliate
shall
be
disregarded.

15. USE
OF
PROCEEDS

The
proceeds
received
by
the
Company
from
the
sale
of
Stock
pursuant
to
Awards
granted
under
the
Plan
shall
constitute
general
funds
of
the
Company.

16. REQUIREMENTS
OF
LAW

(a)



VIOLATIONS
OF
LAW.
The
Company
shall
not
be
required
to
sell
or
issue
any
shares
of
Stock
under
any
Award
if
the
sale
or
issuance
of
such
shares
would
constitute
a
violation
by
the
individual
granted
such
Award
or
the
Company
of
any
provisions
of
any
law
or
regulation
of
any
governmental
authority,
including
without
limitation
any
federal
or
state
securities
laws
or
regulations.
Any
determination
in
this
connection
by
the
Board
shall
be
final,
binding,
and
conclusive.
The
Company
shall
not
be
obligated
to
take
any
affirmative
action
in
order
to
cause
the
grant
of
an
Award
or
the
issuance
of
shares
pursuant
thereto
to
comply
with
any
law
or
regulation
of
any
governmental
authority.
As
to
any
jurisdiction
that
expressly
imposes
the
requirement
that
an
Option
shall
not
be
exercisable
unless
and
until
the
shares
of
Stock
covered
by
such
Option
are
registered
or
are
subject
to
an
available
exemption
from
registration,
the
exercise
of
such
Option
(under
circumstances
in
which
the
laws
of
such
jurisdiction
apply)
shall
be
deemed
conditioned
upon
the
effectiveness
of
such
registration
or
the
availability
of
such
an
exemption.
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(b)



COMPLIANCE
WITH
RULE
16b-3.
The
intent
of
this
Plan
is
to
qualify
for
the
exemption
provided
by
Rule
16b-3
under
the
Exchange
Act.
To
the
extent
any
provision
of
the
Plan
does
not
comply
with
the
requirements
of
Rule
16b-3,
it
shall
be
deemed
inoperative
to
the
extent
permitted
by
law
and
deemed
advisable
by
the
Board
and
shall
not
affect
the
validity
of
the
Plan.
In
the
event
Rule
l6b-3
is
revised
or
replaced,
the
Board,
or
the
Committee
acting
on
behalf
of
the
Board,
may
exercise
discretion
to
modify
this
Plan
in
any
respect
necessary
to
satisfy
the
requirements
of
the
revised
exemption
or
its
replacement.

(c)



GOVERNING
LAW.
The
Plan
and
all
determinations
made
and
actions
taken
pursuant
to
this
Plan
shall
be
governed
by
the
laws
of
the
State
of
Delaware
without
giving
effect
to
the
conflict
of
laws
principles
thereof.

17. AMENDMENT
AND
TERMINATION
OF
THE
PLAN

The
Board
may,
at
any
time
and
from
time
to
time,
amend,
suspend
or
terminate
the
Plan;
provided,
however,
that
no
amendment
by
the
Board
shall,
without
approval
by
a
majority
of
the
votes
present
and
entitled
to
vote
at
a
duly
held
meeting
of
the
stockholders
of
the
Company
at
which
a
quorum
representing
a
majority
of
all
outstanding
voting
stock
is
present,
either
in
person
or
by
proxy,
or
by
written
consent
in
accordance
with
the
Company’s
Certificate
of
Incorporation
and
By-Laws,
increase
the
total
number
of
shares
of
Stock
reserved
for
the
purpose
of
the
Plan
(except
as
permitted
under
Section
18
hereof),
change
the
requirements
as
to
eligibility
to
receive
Options
that
are
intended
to
qualify
as
Incentive
Stock
Options,
increase
the
maximum
number
of
shares
of
Stock
in
the
aggregate
that
may
be
sold
pursuant
to
Options
that
are
intended
to
qualify
as
Incentive
Stock
Options
granted
under
the
Plan
or
modify
the
Plan
so
that
the
terms
of
the
Plan
would
not
satisfy
the
requirements
of
Code
Section
162(m),
any
rules
of
the
stock
exchange
on
which
shares
of
Stock
are
traded
or
any
other
applicable
law.
Except
as
permitted
under
Section
18
hereof,
no
amendment,
suspension
or
termination
of
the
Plan
shall,
without
the
consent
of
the
holder
of
the
Award,
impair
rights
or
obligations
under
any
Award
theretofore
granted
under
the
Plan.

18. EFFECT
OF
CHANGES
IN
CAPITALIZATION

(a)



ADJUSTMENT
FOR
CORPORATE
TRANSACTIONS.
The
Board
may
determine
that
a
corporate
transaction
has
affected
the
price
of
the
Stock
such
that
an
adjustment
or
adjustments
to
outstanding
Awards
and
to
the
shares
reserved
for
issuance
hereunder
are
required
to
preserve
(or
prevent
enlargement
of)
the
benefits
or
potential
benefits
intended
at
time
of
grant.
For
this
purpose
a
corporate
transaction
may
include,
but
is
not
limited
to,
any
stock
dividend,
stock
split,
extraordinary
cash
dividend,
recapitalization,
reorganization,
merger,
consolidation,
split-up,
spin-off,
combination
or
exchange
of
shares
of
Stock,
or
other
similar
occurrence.
In
the
event
of
such
a
corporate
transaction,
the
Board
shall
make
such
equitable
changes
or
adjustments
as
it
deems
necessary
or
appropriate
in
order
to
prevent
the
dilution
or
enlargement
of
benefits
under
the
Plan
and
the
outstanding
awards
thereunder,
to
any
or
all
of
(i)
the
number
and
kind
of
shares
of
Stock
or
other
property
which
may
be
delivered
under
the
Plan;
(ii)
the
number
and
kind
of
shares
of
Stock
or
other
property
subject
to
outstanding
Awards;
and
(iii)
the
exercise
price
of
outstanding
Options
and
Stock
Appreciation
Rights.
All
such
adjustments
shall
be
final,
binding
and
conclusive
on
all
persons.

(b)



NO
LIMITATIONS
ON
CORPORATION.
The
grant
of
an
Award
pursuant
to
the
Plan
shall
not
affect
or
limit
in
any
way
the
right
or
power
of
the
Company
to
make
adjustments,
reclassifications,
reorganizations
or
changes
of
its
capital
or
business
structure
or
to
merge,
consolidate,
dissolve
or
liquidate,
or
to
sell
or
transfer
all
or
any
part
of
its
business
or
assets.

19. DISCLAIMER
OF
RIGHTS

No
provision
in
the
Plan
or
in
any
Award
granted
or
Award
Agreement
entered
into
pursuant
to
the
Plan
shall
be
construed
to
confer
upon
any
individual
the
right
to
remain
in
the
employ
of
the
Company,
any
Subsidiary
or
Affiliate,
or
to
interfere
in
any
way
with
the
right
and
authority
of
the
Company,
any
Subsidiary
or
Affiliate
either
to
increase
or
decrease
the
compensation
of
any
individual
at
any
time,
or
to
terminate
any
employment
or
other
relationship
between
any
individual
and
the
Company,
any
Subsidiary
or
Affiliate.

20. NON-EXCLUSIVITY
OF
THE
PLAN

Neither
the
adoption
of
the
Plan
nor
the
submission
of
the
Plan
to
the
stockholders
of
the
Company
for
approval
shall
be
construed
as
creating
any
limitations
upon
the
right
and
authority
of
the
Board
to
adopt
such
other
incentive
compensation
arrangements
(which
arrangements
may
be
applicable
either
generally
to
a
class
or
classes
of
individuals
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or
specifically
to
a
particular
individual
or
individuals)
as
the
Board
determines
desirable,
including,
without
limitation,
the
granting
of
stock
options
or
stock
appreciation
rights
otherwise
than
under
the
Plan.

21. WITHHOLDING

The
Company
or
any
Subsidiary
or
Affiliate
is
authorized
to
withhold
from
any
Award
granted,
any
payment
relating
to
an
Award
under
the
Plan,
including
from
a
distribution
of
Stock,
or
any
other
payment
to
a
Participant,
amounts
of
withholding
and
other
taxes
due
in
connection
with
any
transaction
involving
an
Award,
and
to
take
such
other
action
as
the
Company
may
deem
advisable
to
enable
the
Company
and
Participants
to
satisfy
obligations
for
the
payment
of
withholding
taxes
and
other
tax
obligations
relating
to
any
Award.
This
authority
shall
include
the
authority
to
withhold
or
receive
Stock
or
other
property
in
an
amount
that
will
not
cause
adverse
accounting
consequences
for
the
Company
and
is
permitted
under
applicable
withholding
rules
promulgated
by
the
Internal
Revenue
Service
or
another
governmental
entity
and
to
make
cash
payments
in
respect
thereof
in
satisfaction
of
a
Participant’s
tax
obligations.

22. SECTION
409A

The
Plan
as
well
as
payments
and
benefits
under
the
Plan
are
intended
to
be
exempt
from,
or
to
the
extent
subject
thereto,
to
comply
with
Section
409A
of
the
Code,
and,
accordingly,
to
the
maximum
extent
permitted,
the
Plan
shall
be
interpreted
in
accordance
therewith.
Notwithstanding
anything
contained
herein
to
the
contrary,
to
the
extent
required
in
order
to
avoid
accelerated
taxation
and/or
tax
penalties
under
Section
409A
of
the
Code,
a
Participant
shall
not
be
considered
to
have
terminated
employment
or
service
with
the
Company
for
purposes
of
the
Plan
and
no
payment
shall
be
due
to
such
Participant
under
the
Plan
or
any
Award
until
such
Participant
would
be
considered
to
have
incurred
a
“separation
from
service”
from
the
Company
and
its
Affiliates
within
the
meaning
of
Section
409A
of
the
Code.
Any
payments
described
in
the
Plan
that
are
due
within
the
“short
term
deferral
period”
as
defined
in
Section
409A
of
the
Code
shall
not
be
treated
as
deferred
compensation
unless
applicable
law
requires
otherwise.
Notwithstanding
anything
to
the
contrary
in
the
Plan,
to
the
extent
that
any
Awards
(or
any
other
amounts
payable
under
any
plan,
program
or
arrangement
of
the
Company
or
any
of
its
Affiliates)
are
payable
upon
a
separation
from
service,
the
settlement
and
payment
of
such
awards
(or
other
amounts)
shall
be
delayed
until
the
first
business
day
after
the
date
that
is
six
(6)
months
following
such
separation
from
service
(or
death,
if
earlier)
to
the
extent
necessary
to
avoid
the
imposition
of
any
individual
tax
and
penalty
interest
charges
imposed
under
Section
409A
of
the
Code.
Each
amount
to
be
paid
or
benefit
to
be
provided
under
this
Plan
shall
be
construed
as
a
separate
identified
payment
for
purposes
of
Section
409A
of
the
Code.
The
Company
makes
no
representation
that
any
or
all
of
the
payments
or
benefits
described
in
this
Plan
will
be
exempt
from
or
comply
with
Section
409A
of
the
Code
and
makes
no
undertaking
to
preclude
Section
409A
of
the
Code
from
applying
to
any
such
payment.
The
Participant
shall
be
solely
responsible
for
the
payment
of
any
taxes
and
penalties
incurred
under
Section
409A.

23. CLAWBACK

Awards
shall
be
subject
to
any
compensation
recovery
policy
adopted
by
the
Company
from
time
to
time,
including,
without
limitation,
policies
adopted
to
comply
with
applicable
law.

24. DEFINITIONS

(a)



“
Affiliate
”
has
the
meaning
set
forth
in
Section
4(a).

(b)



“
Award
”
has
the
meaning
set
forth
in
Section
1.

(c)



“
Award
Agreements
”
has
the
meaning
set
forth
in
Section
8.

(d)



“
Beneficial
Owner
”
has
the
meaning
set
forth
in
Rule
13d-3
under
the
Exchange
Act.

(e)



“
Board
”
has
the
meaning
set
forth
in
Section
2(a).

(f)



“
Cash-Based
Awards
”
has
the
meaning
set
forth
in
Section
10(c).

(g)



“
Cause
”
has
the
meaning
set
forth
in
Section
13(a).

(h)



“
Change
in
Control
”
shall
be
deemed
to
have
occurred
if
the
event
set
forth
in
any
one
of
the
following
paragraphs
shall
have
occurred:
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(i) any
Person
is
or
becomes
the
Beneficial
Owner,
directly
or
indirectly,
of
securities
of
the
Company
representing
50%
or
more
of
the
combined
voting
power
of
the
Company’s
then
outstanding
securities,
excluding
any
Person
who
becomes
such
a
Beneficial
Owner
in
connection
with
a
merger
or
consolidation
of
the
Company
or
any
direct
or
indirect
subsidiary
of
the
Company
that
is
not
a
Change
in
Control
under
clause
(iii)
below;

(ii) the
following
individuals
cease
for
any
reason
to
constitute
a
majority
of
the
number
of
directors
then
serving:
individuals
who,
on
the
date
hereof,
constitute
the
Board
and
any
new
director
(other
than
a
director
whose
initial
assumption
of
office
is
in
connection
with
an
actual
or
threatened
election
contest,
including
but
not
limited
to
a
consent
solicitation,
relating
to
the
election
of
directors
of
the
Company)
whose
appointment
or
election
by
the
Board
or
nomination
for
election
by
the
Company’s
stockholders
was
approved
or
recommended
by
a
vote
of
at
least
two-thirds
(2/3)
of
the
directors
then
still
in
office
who
either
were
directors
on
the
date
hereof
or
whose
appointment,
election
or
nomination
for
election
was
previously
so
approved
or
recommended;

(iii) there
is
consummated
a
merger
or
consolidation
of
the
Company
or
any
direct
or
indirect
subsidiary
of
the
Company
with
any
other
corporation
or
other
entity,
other
than
a
merger
or
consolidation
(a)
immediately
following
which
the
individuals
who
comprise
the
Board
immediately
prior
thereto
constitute
at
least
a
majority
of
the
board
of
directors
of
(1)
any
parent
of
the
Company
or
the
entity
surviving
such
merger
or
consolidation
or
(2)
if
there
is
no
such
parent,
of
the
Company
or
such
surviving
entity
and
(b)
which
would
result
in
the
voting
securities
of
the
Company
outstanding
immediately
prior
to
such
merger
or
consolidation
continuing
to
represent
(either
by
remaining
outstanding
or
by
being
converted
into
voting
securities
of
the
surviving
entity
or
any
parent
thereof)
more
than
50%
of
the
combined
voting
power
of
the
securities
of
the
Company
or
such
surviving
entity
or
any
parent
thereof
outstanding
immediately
after
such
merger
or
consolidation,
and
in
which
no
Person
acquires
50%
or
more
of
the
combined
voting
power
of
the
securities
of
the
Company
or
such
surviving
entity
or
parent
thereof
outstanding
immediately
after
such
merger
or
consolidation;
or

(iv) the
stockholders
of
the
Company
approve
a
plan
of
complete
liquidation
or
dissolution
of
the
Company
or
there
is
consummated
an
agreement
for
the
sale
or
disposition
by
the
Company
of
all
or
substantially
all
of
the
Company’s
assets,
other
than
a
sale
or
disposition
by
the
Company
of
all
or
substantially
all
of
the
Company’s
assets
immediately
following
which
(a)
the
individuals
who
comprise
the
Board
immediately
prior
thereto
constitute
at
least
a
majority
of
the
board
of
directors
of
(1)
any
parent
of
the
entity
to
which
such
assets
are
sold
or
disposed
or
(2)
if
there
is
no
such
parent,
of
such
entity
and
(b)
the
voting
securities
of
the
Company
outstanding
immediately
prior
to
such
sale
or
disposition
continue
to
represent
(either
by
remaining
outstanding
or
by
being
converted
into
voting
securities
of
the
acquiring
entity
or
any
parent
thereof)
more
than
50%
of
the
combined
voting
power
of
the
securities
of
the
entity
acquiring
such
assets
or
any
parent
thereof
outstanding
immediately
after
such
sale
or
disposition.

(i)



“
Charitable
Organization
”
has
the
meaning
set
forth
in
Section
12.

(j)



“
Code
”
has
the
meaning
set
forth
in
Section
1.

(k)



“
Committee
”
has
the
meaning
set
forth
in
Section
2(b).

(l)



“
Company
”
has
the
meaning
set
forth
in
the
preamble.

(m)



“
Covered
Employee
”
has
the
meaning
set
forth
in
Section
3.

(n)



“
Disability
”
means
“permanent
and
total
disability”
within
the
meaning
of
Section
22(e)(3)
of
the
Code.

(o)



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

(p)



“
Fair
Market
Value
”
of
a
share
of
Stock
or
another
security
as
of
a
particular
date
shall
mean
(i)
if
the
Stock
or
other
security
is
listed
on
a
national
securities
exchange,
unless
otherwise
determined
by
the
Board,
the
fair
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market
value
on
such
date
shall
be
the
closing
sale
price
reported
on
such
date,
or
if
the
Stock
or
other
security
is
not
traded
on
such
date,
on
the
next
following
date
on
which
there
is
a
sale
of
the
Stock
or
such
other
security
on
such
exchange;
(ii)
if
the
Stock
or
other
security
is
not
listed
on
any
such
national
securities
exchange,
unless
otherwise
determined
by
the
Board,
the
fair
market
value
on
such
date
shall
be
the
closing
sale
price
as
quoted
on
an
automated
quotation
system
sponsored
by
the
National
Association
of
Securities
Dealers,
Inc.,
or
if
the
Stock
or
other
security
is
not
reported
or
quoted
on
such
date,
on
the
next
following
date
on
which
the
Stock
or
other
security
is
reported
or
quoted;
provided,
however,
that
the
Board
may
modify
the
definition
of
fair
market
value
to
reflect
any
changes
in
the
trading
practices
of
any
exchange
or
automated
system
sponsored
by
the
National
Association
of
Securities
Dealers,
Inc.
on
which
the
Stock
or
other
security
is
listed
or
traded;
or
(iii)
if
the
Stock
or
other
security
is
not
readily
traded
on
a
national
securities
exchange
or
any
system
sponsored
by
the
National
Association
of
Securities
Dealers,
Inc.,
the
fair
market
value
shall
be
determined
in
good
faith
by
the
Board.

(q)



“
Family
”
has
the
meaning
set
forth
in
Section
12.

(r)



“
Good
Reason
”
means
the
occurrence
(without
the
Participant’s
express
written
consent)
of
any
one
of
the
following
acts
by
the
Company,
or
failures
by
the
Company
to
act,
unless,
in
the
case
of
any
act
or
failure
to
act
described
in
paragraph
(i)
or
(v)
below,
such
act
or
failure
to
act
is
corrected
prior
to
the
date
of
termination
of
the
Participant’s
employment
or
service:

(i) the
assignment
to
the
Participant
of
any
duties
inconsistent
with
the
Participant’s
status
or
a
substantial
adverse
alteration
in
the
nature
or
status
of
the
Participant’s
responsibilities,
including,
without
limitation,
if
the
Participant
was
an
executive
officer
of
a
public
company,
the
Participant
ceasing
to
be
an
executive
officer
of
a
public
company;

(ii) a
reduction
by
the
Company
in
the
Participant’s
annual
base
salary;

(iii) the
relocation
of
the
Participant’s
principal
place
of
employment
by
more
than
50
miles
or
the
Company’s
requiring
the
Participant
to
be
based
anywhere
other
than
such
principal
place
of
employment
(or
permitted
relocation
thereof)
except
for
required
travel
on
the
Company’s
business
to
an
extent
substantially
consistent
with
the
Participant’s
previous
business
travel
obligations;

(iv) the
failure
by
the
Company
to
pay
to
the
Participant
any
portion
of
the
Participant’s
current
compensation
or
to
pay
to
the
Participant
any
portion
of
an
installment
of
deferred
compensation
under
any
deferred
compensation
program
of
the
Company,
within
seven
(7)
days
of
the
date
such
compensation
is
due;
or

(v) the
failure
by
the
Company
to
continue
in
effect
any
compensation
plan
in
which
the
Participant
participates
which
is
material
to
the
Participant’s
total
compensation,
including
but
not
limited
to
the
Company’s
equity-based
long
term
incentive
plans
and
annual
incentive
plans,
unless
a
comparable
arrangement
(embodied
in
an
ongoing
substitute
or
alternative
plan)
has
been
made
with
respect
to
such
plan,
or
an
adverse
change
in
the
Participant’s
participation
therein
(or
in
such
substitute
or
alternative
plan)
either
in
terms
of
the
amount
or
timing
of
payment
of
benefits
provided
or
the
level
of
the
Participant’s
participation
relative
to
other
participants.

The
Participant’s
right
to
terminate
the
Participant’s
employment
for
Good
Reason
shall
not
be
affected
by
the
Participant’s
incapacity
due
to
physical
or
mental
illness.
The
Participant’s
continued
employment
shall
not
constitute
consent
to,
or
a
waiver
of
rights
with
respect
to,
any
act
or
failure
to
act
constituting
Good
Reason
hereunder;
provided,
that
the
Participant
provides
the
Company
with
a
written
notice
of
termination
within
ninety
(90)
days
following
the
occurrence
of
the
event
constituting
Good
Reason.
In
no
event
shall
the
Participant
have
Good
Reason
to
terminate
employment
unless
such
act
or
failure
to
act
has
not
been
cured
within
thirty
(30)
days
after
a
notice
of
termination
is
delivered
by
the
Participant
to
the
Company.

(s)



“
Incentive
Stock
Option
”
has
the
meaning
set
forth
in
Section
1.

(t)



“
Options
”
has
the
meaning
set
forth
in
Section
9(a).
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(u)



“
Option
Price
”
has
the
meaning
set
forth
in
Section
9(b).

(v)



“
Other
Stock-Based
Awards
”
has
the
meaning
set
forth
in
Section
10(c).

(w)



“
Participant
”
has
the
meaning
set
forth
in
Section
6.

(x)



“
Performance
Goals
”
has
the
meaning
set
forth
in
Section
10(d).

(y)



“
Performance
Period
”
has
the
meaning
set
forth
in
Section
10(d).

(z)



“
Person
”
has
the
meaning
given
in
Section
3(a)(9)
of
the
Exchange
Act,
as
modified
and
used
in
Sections
13(d)
and
14(d)
thereof,
except
that
such
term
shall
not
include
(i)
the
Company
or
any
of
its
subsidiaries,
(ii)
a
trustee
or
other
fiduciary
holding
securities
under
an
employee
benefit
plan
of
the
Company
or
any
of
its
Affiliates,
(iii)
an
underwriter
temporarily
holding
securities
pursuant
to
an
offering
of
such
securities,
or
(iv)
a
corporation
owned,
directly
or
indirectly,
by
the
stockholders
of
the
Company
in
substantially
the
same
proportions
as
their
ownership
of
stock
of
the
Company.

(aa)



“
Plan
”
has
the
meaning
set
forth
in
the
preamble.

(bb)



“
Restricted
Stock
”
has
the
meaning
set
forth
in
Section
10(a).

(cc)



“
Restricted
Stock
Units
”
has
the
meaning
set
forth
in
Section
10(b).

(dd)



“
Retirement
”
has
the
meaning
set
forth
in
Section
14(c).

(ee)



“
Share
Reserve
”
has
the
meaning
set
forth
in
Section
3.

(ff)



“
Stock
”
has
the
meaning
set
forth
in
Section
3.

(gg)



“
Stock
Appreciation
Rights
”
has
the
meaning
set
forth
in
Section
9(e).

(hh)



“
Stock
Appreciation
Right
Price
”
has
the
meaning
set
forth
in
Section
9(e).

(ii)



“
Subsidiary
”
has
the
meaning
set
forth
in
Section
1.

(jj)



“
Voting
Securities
”
has
the
meaning
set
forth
in
Section
4(a).
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Exhibit
10.2

FORM
OF
AUTONATION,
INC.
STOCK
UNIT
AWARDS
AGREEMENT

THIS
STOCK
UNIT
AWARDS
AGREEMENT
(this
“Agreement”)
is
entered
into
as
of
___________ (the
“Date
of
Grant”),
by
and
between
the
Company
and
___________ (the
“Participant”),
who
accepts
the
Awards
of
the
one-year
performance-based
Restricted
Stock
Units
(the
“RSUs”)
and
the
three-
year
performance-based
Restricted
Stock
Units
(the
“PSUs”)
made
hereby,
and
agrees
to
be
bound
by
this
Agreement.

Recitals

A.



The
Company
has
established
the
AutoNation,
Inc.
2017
Employee
Equity
and
Incentive
Plan
(the
“Plan”)
in
order
to
provide
valued
employees
of
the
Company
incentives
to
create
and
maintain
long-term
stockholder
value;
and

B.



The
Compensation
Committee
of
the
Board
of
Directors
of
the
Company
has
approved
the
grant
to
the
Participant
of
RSUs
and
PSUs
on
the
terms
and
conditions
set
forth
in
this
Agreement.

Terms of Agreement

NOW
THEREFORE,
for
good
and
valuable
consideration,
the
receipt
and
adequacy
of
which
is
hereby
acknowledged,
and
intending
to
be
legally
bound
hereby,
the
parties
hereby
agree
as
follows:

1.




Definitions
and
Schedules
.
All
capitalized
terms
used
but
not
defined
in
this
Agreement
shall
have
the
meanings
given
to
them
in
the
Plan.
In
addition,
terms
in
respect
of
these
Awards
that
are
not
addressed
in
this
Agreement
shall
be
set
forth
on
one
or
more
Schedules
attached
hereto.

2.




Award
of
RSUs
and
PSUs
Pursuant
to
Plan
.
Subject
to
the
terms
and
conditions,
including
the
restrictions
and
risk
of
forfeiture,
set
forth
herein
and
in
the
Plan,
the
Participant
is
hereby
granted
under
the
Plan,
as
of
the
Date
of
Grant,
an
Award
of
RSUs
and
three
(3)
grants
of
PSUs,
the
number
of
each
of
which
is
set
forth
for
the
Participant
on
the
applicable
Schedule
attached
hereto.

3.




Number
of
Shares
.
The
Company
will
establish
a
bookkeeping
account
to
reflect
the
number
of
shares
of
Stock
that
are
subject
to
each
of
the
Participant’s
Awards.
The
Participant
shall
not
be
deemed
to
be
the
holder
of,
or
to
have
any
of
the
rights
of
a
stockholder
with
respect
to,
any
shares
of
Stock
subject
to
each
of
the
Participant’s
Awards
unless
and
until
the
shares
have
been
delivered
in
accordance
with
Section
7
of
this
Agreement.

4.




Vesting
.

(a) RSUs
Grant
1
-
Except
as
otherwise
provided
in
Section
5
of
this
Agreement
or
in
the
Plan,
the
RSUs
shall
become
vested
on
the
later
of
(i)
the
date
the
Board
certifies
that
the
Performance
Goal
set
forth
on
Schedule
1
attached
hereto
has
been
achieved
or
(ii)
the
applicable
vesting
date
set
forth
on
Schedule
1,
subject
to
the
Participant’s
continued
employment
with
the
Company,
its
Subsidiaries
or
its
Affiliates,
through
such
vesting
date.
If
the
Performance
Goal
set
forth
on
Schedule
1
is
not
achieved,
the
RSUs
shall
be
immediately
forfeited.

(b) PSUs
.
Except
as
otherwise
provided
in
Section
5
of
this
Agreement
or
in
the
Plan:

(i) Grant
2
-
the
PSUs
in
respect
of
this
Grant
2
shall
be
earned
based
on
the
achievement
of
the
Performance
Goals
set
forth
on
Schedule
2
attached
hereto
and
become
vested
on
the
date
that
the
Board
certifies
the
level
at
which
such
Performance
Goals
have
been
achieved,
subject
to
the
Participant’s
continued
employment
with
the
Company,
its
Subsidiaries
or
its
Affiliates
through
the
end
of
the
Performance
Period
set
forth
on
such
Schedule.
If
the
Performance
Goals
set
forth
on
Schedule
2
are
not
achieved,
the
PSUs
in
respect
of
this
Grant
2
shall
be
immediately
forfeited.

(ii) Grant
3
-
the
PSUs
in
respect
of
this
Grant
3
shall
be
earned
based
on
the
achievement
of
the
Performance
Goals
set
forth
on
Schedule
3
attached
hereto
and
become
vested
on
the
date
the
Board
certifies
the
level
at
which
such
Performance
Goals
have
been
achieved,
subject
to
the
Participant’s
continued
employment
with
the
Company,
its
Subsidiaries
or
its
Affiliates
through
the
end
of
the



Performance
Period
set
forth
on
such
Schedule.
If
the
Performance
Goals
set
forth
on
Schedule
3
are
not
achieved,
the
PSUs
in
respect
of
this
Grant
3
shall
be
immediately
forfeited.

(iii) Grant
4
-
the
PSUs
in
respect
of
this
Grant
4
shall
be
earned
based
on
the
achievement
of
the
Performance
Goals
set
forth
on
Schedule
4
attached
hereto
and
become
vested
on
the
date
the
Board
certifies
the
level
at
which
such
Performance
Goals
have
been
achieved,
subject
to
the
Participant’s
continued
employment
with
the
Company,
its
Subsidiaries
or
its
Affiliates
through
the
end
of
the
Performance
Period
set
forth
on
such
Schedule.
If
the
Performance
Goals
set
forth
on
Schedule
4
are
not
achieved,
the
PSUs
in
respect
of
this
Grant
4
shall
be
immediately
forfeited.

(c) Without
limiting
the
generality
of
the
foregoing,
the
Board
may
exercise
negative
discretion
in
respect
of
the
final
determination
of
each
Award
as
set
forth
on
each
Schedule
to
the
extent
the
Board
determines
such
adjustment
to
be
equitable
in
good
faith.

5.




Termination
of
Employment
.
Except
as
set
forth
in
this
Section
5,
upon
the
Participant’s
termination
of
employment
for
any
reason,
any
RSUs
or
PSUs
that
have
not
been
earned
or
that
have
not
become
vested,
in
each
case
in
accordance
with
the
applicable
Schedule,
shall
be
immediately
forfeited.
Notwithstanding
the
foregoing,
the
following
provisions
shall
apply
to
the
Awards:

(a) Termination
of
Employment
for
Cause
.
Upon
the
termination
of
the
Participant’s
employment
for
Cause
by
the
Company,
its
Subsidiaries
or
its
Affiliates,
this
Agreement
shall
terminate
and
all
rights
of
the
Participant
with
respect
to
all
RSUs
or
PSUs
that
have
not
been
settled
shall
immediately
terminate.
The
RSUs
and
PSUs
shall
be
forfeited
without
payment
of
any
consideration,
and
neither
the
Participant
nor
any
of
the
Participant’s
successors,
heirs,
assigns,
or
personal
representatives
shall
thereafter
have
any
further
rights
or
interests
in
such
RSUs
or
PSUs.

(b) Qualifying
Termination
of
Employment
.

(i) Death
-
RSUs
.
Upon
the
termination
of
the
Participant’s
employment
with
the
Company,
its
Subsidiaries
or
its
Affiliates
thereof
on
account
of
death,
the
Participant
shall
immediately
vest
in
full
in
the
RSUs,
without
regard
to
the
level
of
achievement
of
the
Performance
Goal.

(ii) Death
-
PSUs
.
Upon
the
termination
of
the
Participant’s
employment
with
the
Company,
its
Subsidiaries
or
its
Affiliates
thereof
on
account
of
death,
the
Participant
shall
continue
to
vest
(as
if
the
Participant’s
employment
had
not
been
terminated)
in
a
pro-rated
portion
of
the
PSUs,
subject
to
the
achievement
of
the
Performance
Goals
as
set
forth
on
the
applicable
Schedule
and
the
immediately
following
sentence.
Any
portion
of
the
PSUs
that
do
not
vest
in
accordance
with
the
foregoing
shall
automatically
be
forfeited.
For
purposes
of
the
foregoing,
the
pro-rated
portion
of
the
PSUs
shall
equal
the
number
of
full
months
in
the
Performance
Period
during
which
the
Participant
was
employed
by
the
Company,
its
Subsidiaries
or
its
Affiliates
divided
by
thirty-six
(36).

(iii) Disability
and
Retirement
-
RSUs
and
PSUs
.
Upon
the
termination
of
the
Participant’s
employment
with
the
Company,
its
Subsidiaries
or
its
Affiliates
thereof
(i)
due
to
Disability
or
(ii)
by
the
Participant
due
to
Retirement,
the
Participant
shall
continue
to
vest
(as
if
the
Participant’s
employment
had
not
been
terminated)
in
the
RSUs
and
in
a
pro-rated
portion
of
the
PSUs,
subject
to
the
achievement
of
the
Performance
Goals
as
set
forth
on
the
applicable
Schedule
and
the
immediately
following
sentence.
The
RSUs
and
the
pro-rated
portion
of
the
PSUs
shall
continue
to
vest
only
if
the
Participant
fully
complies
with
any
non-compete,
non-disparagement,
confidentiality
and
other
restrictive
covenants
set
forth
in
any
agreement
entered
into
between
the
Participant
and
the
Company
or
its
Subsidiaries
or
its
Affiliates
from
time
to
time
(including,
but
not
limited
to
any
Restrictive
Covenants
and
Confidentiality
Agreement
entered
into
between
the
Participant
and
the
Company)
determined,
notwithstanding
the
time
periods
set
forth
therein,
as
if
all
such
restrictive
covenants
applied
at
all
times
while
the
Awards
are
outstanding.
The
Board
shall
determine
whether
the
Participant
has
complied
with
such
restrictive
covenants.
Any
portion
of
the
RSUs
or
PSUs
that
does
not
vest
in
accordance
with
the
foregoing
shall
automatically
be
forfeited.
For
purposes
of
the
foregoing,
the
pro-rated
portion
of
the
PSUs
shall
equal
the
number
of
full
months
in
the
Performance
Period
during
which
the
Participant
was
employed
by
the
Company,
its
Subsidiaries
or
its
Affiliates
divided
by
thirty-six
(36).



6.




Dividend
Equivalents
.
On
each
date
on
which
a
dividend
is
paid
with
respect
to
shares
of
Stock,
dividend
equivalents
shall
be
credited
hereunder
in
respect
of
the
shares
subject
to
the
Awards.
Such
dividend
equivalents
shall
be
credited
as
a
number
of
additional
RSUs
or
PSUs
equal
to
(i)
the
aggregate
amount
or
value
of
the
dividends
paid
with
respect
to
that
number
of
shares
equal
to
the
number
of
shares
subject
to
such
Award
on
the
record
date
of
such
dividend,
divided
by
(ii)
the
Fair
Market
Value
per
share
on
the
payment
date
for
such
dividend.
Such
additional
RSUs
or
PSUs
shall
be
subject
to
all
the
terms
and
conditions
of
this
Agreement
and
shall
vest
at
the
same
time
that
the
related
Award
vests,
and
the
shares
subject
to
such
additional
RSUs
or
PSUs
shall
be
distributed
only
upon
the
distribution
of
the
underlying
shares
with
respect
to
which
the
dividend
equivalents
were
granted.

7.




Payment
.

(a) RSU
Payment
.
The
Company
shall
deliver
to
the
Participant
either,
in
its
sole
and
absolute
discretion
(a)
a
number
of
shares
of
Stock
equal
to
the
number
of
vested
shares
subject
to
the
RSU
Award,
including
dividend
equivalents
credited
with
respect
to
such
shares,
or
(b)
an
amount
of
cash
equal
to
the
Fair
Market
Value
of
such
shares
on
the
date
of
the
distribution,
in
either
case,
on
or
as
soon
as
administratively
practical
following
the
date
of
vesting
of
the
applicable
portion
of
the
total
RSUs
pursuant
to
the
terms
hereof
(and
in
all
events
within
seventy-five
(75)
days
of
the
vesting
date
to
the
extent
necessary
to
determine
whether
the
Performance
Goal
has
been
achieved
and
otherwise
within
thirty
(30)
days
of
the
vesting
date).

(b) PSU
Payment
.
The
Company
shall
deliver
to
the
Participant
either,
in
its
sole
and
absolute
discretion
(a)
a
number
of
shares
of
Stock
equal
to
the
number
of
shares
of
Stock
earned
and
vested
with
respect
to
each
applicable
PSU
Award,
including
dividend
equivalents
credited
with
respect
to
such
shares,
or
(b)
an
amount
of
cash
equal
to
the
Fair
Market
Value
of
such
shares
on
the
date
of
the
distribution,
in
either
case,
on
or
as
soon
as
administratively
practical
following
expiration
of
the
applicable
Performance
Period
(and
in
all
events
within
seventy-five
(75)
days
thereof).

8.




Participant
Bound
by
Terms
of
Plan
.
The
Participant
hereby
acknowledges
receipt
of
a
copy
of
the
Plan
and
agrees
to
be
bound
by
all
of
the
terms,
conditions
and
provisions
thereof.

9.




Withholding
.
The
Participant
must
satisfy
any
tax
or
other
applicable
withholding
by
having
the
Company
withhold
shares
of
Stock
otherwise
issuable
hereunder.

10.




Governing
Law
.
This
Agreement
shall
be
administered,
interpreted
and
enforced
under
the
internal
laws
of
the
State
of
Delaware
without
regard
to
conflicts
of
laws
thereof.

11.




Severability
.
The
invalidity
or
enforceability
of
any
one
or
more
provisions
of
this
Agreement
shall
not
affect
the
validity
or
enforceability
of
any
other
provision
of
this
Agreement,
which
shall
remain
in
full
force
and
effect.

12.




Notices
.
All
notices,
requests,
demands,
claims
and
other
communications
by
the
Participant
with
respect
to
this
Award
shall
be
in
writing
and
shall
be
deemed
given
if
delivered
by
certified
or
registered
mail
(first
class
postage
prepaid),
guaranteed
overnight
delivery
or
facsimile
transmission
if
such
transmission
is
confirmed
by
delivery
by
certified
or
registered
mail
(first
class
postage
prepaid)
or
guaranteed
overnight
delivery,
to
the
following
address
(or
to
such
other
addresses
or
telecopy
numbers
which
the
Company
shall
designate
in
writing
to
the
Participant
from
time
to
time):

AutoNation,
Inc.
200
SW
1
st
Avenue
Fort
Lauderdale,
Florida
33301
Attention:
Human
Resources,
Suite
1400
Telecopy:
(954)
656-xxxx

with
a
copy
to
:

AutoNation,
Inc.
200
SW
1
st
Avenue
Fort
Lauderdale,
Florida
33301
Attention:
General
Counsel,
Suite
1600
Telecopy:
(954)
769-xxxx

13.




Binding
Effect
.
This
Agreement
shall
not
constitute
a
binding
obligation
of
the
Company
or
the
Participant
unless
it
is
accepted
by
the
Participant
by
________.
Subject
to
the
limitations
stated
above
and
in
the
Plan,
this
Agreement
shall
be
binding
upon
and
inure
to
the
benefit
of
the
successors
and
assigns
of
the
Company
and
to
the
Participant’s
heirs,



legatees,
distributees
and
personal
representatives.
No
handmarked
or
interlineated
modifications
shall
constitute
a
part
of
this
Agreement.

14.




Conflict
with
Terms
of
the
Plan
.
These
Awards
are
subject
to
the
terms
of
the
Plan,
which
provisions
are
hereby
incorporated
herein
as
if
fully
set
forth
herein.
In
the
event
that
any
provision
of
this
Agreement
conflicts
with
any
provision
of
the
Plan
and
cannot
reasonably
be
interpreted
to
be
a
clarification
of
such
provision
of
the
Plan
or
an
exercise
of
the
authority
granted
to
the
Plan’s
administrator
pursuant
to
the
Plan,
the
provision
of
the
Plan
shall
govern
and
be
controlling.

15.




409A
.
This
Agreement
is
intended
to
be
exempt
from,
or
to
the
extent
subject
thereto,
comply
with,
the
requirements
of
Section
409A
of
the
Code,
and
shall
in
all
respects
be
administered
and
interpreted
in
accordance
with
such
intent.
Notwithstanding
anything
to
the
contrary
in
this
Agreement,
to
the
extent
necessary
to
avoid
the
imposition
of
any
individual
penalty
tax
and
late
interest
charges
imposed
under
Section
409A
of
the
Code,
such
payment
shall
instead
be
made
on
the
first
business
day
after
the
date
that
is
six
(6)
months
following
such
separation
from
service
(or
upon
the
Participant’s
death,
if
earlier).

16.




Integration
.
This
Agreement
supersedes
all
prior
agreements
and
understandings
between
the
Participant
and
the
Company,
its
Subsidiaries
and
its
Affiliates
relating
to
the
grant
of
these
Awards,
whether
oral
or
otherwise,
provided
however
that
this
Agreement
shall
not
supersede
any
agreement
(including
any
employment
agreement)
with
the
Company,
its
Subsidiaries
and
its
Affiliates
or
policy
of
the
Company,
its
Subsidiaries
and
its
Affiliates
relating
to
confidentiality,
no-solicitation,
no-hire,
non-competition,
non-disparagement
or
recoupment
of
compensation,
including
but
not
limited
to
the
Restrictive
Covenants
and
Confidentiality
Agreement
previously
entered
into
between
the
Company
and
the
Participant.

[Signature
page
follows]



IN
WITNESS
WHEREOF,
the
parties
hereto
have
executed
this
Agreement
effective
as
of
the
date
first
above
written.

By:





By:



AUTONATION,
INC.

Name:
Title:



Schedule 1
Grant 1 - RSUs

Award
:

Vesting
:



Schedule 2
GRANT 2 - PSUs

Target
Award
:

Vesting
:



Schedule 3
GRANT 3 - PSUs

Target
Award
:

Vesting
:



Schedule 4
GRANT 4 - PSUs

Target
Award
:

Vesting
:


