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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.

As  further  described  below,  at  the  2021  Annual  Meeting  of  Shareholders  of  Cleveland-Cliffs  Inc.  (the  “Company”)  held  on  April  28,  2021,  the  Company’s
shareholders  approved  both  the  Cleveland-Cliffs  Inc.  2021  Equity  and  Incentive  Compensation  Plan  (the  “Employee  Plan”)  and  the  Cleveland-Cliffs  Inc.  2021
Nonemployee Directors’ Compensation Plan (the “Director Plan”). The following descriptions of the Employee Plan and the Director Plan are qualified in their entirety by
the actual terms of the Employee Plan and the Director Plan, which are incorporated herein by reference to Exhibits 10.1 and 10.2, respectively, to this Current Report
on Form 8-K.

Employee Plan

In  general,  the  Employee  Plan  will  be  administered  by  the  Compensation  and  Organization  Committee  (the  “Compensation  Committee”)  of  the  Company’s
Board of  Directors  (the  “Board”)  and will  enable  the Compensation  Committee  to  provide equity  and incentive  compensation  to  officers  and other  employees of  the
Company and its subsidiaries, including persons who have agreed to commence serving in such capacity within 90 days of the grant of an applicable award. Pursuant
to the Employee Plan, the Company may grant equity-based and cash-based compensation generally in the form of stock options, appreciation rights, restricted shares,
restricted stock units, performance shares, performance units, cash incentive awards, dividend equivalents and other stock-based awards upon terms and conditions as
further described in the Employee Plan.

Subject to adjustment as described in the Employee Plan, and subject to the Employee Plan’s share counting rules, a total of 26,000,000 common shares of
the Company are available for awards granted under the Employee Plan, plus 2,487,889 shares that remained available under the Company’s Amended and Restated
2015 Equity and Incentive Compensation Plan on April  28, 2021, plus shares subject to awards granted under the Employee Plan or the Company’s 2012 Incentive
Equity Plan or 2015 Equity and Incentive Compensation Plan (as amended or amended and restated) that are canceled or forfeited, expire, are settled for cash, or are
unearned to the extent of such cancellation, forfeiture, expiration, cash settlement or unearned amount, as further described in the Employee Plan. These shares may
be  shares  of  original  issuance  or  treasury  shares,  or  a  combination  of  both.  The  aggregate  number  of  shares  available  under  the  Employee  Plan  will  generally  be
reduced by one common share for every one share subject to an award granted under the Employee Plan. The Employee Plan also provides that, subject to adjustment
as described in the Employee Plan, the aggregate number of common shares actually issued or transferred upon the exercise of incentive stock options will not exceed
26,000,000 common shares.

The Employee Plan permits the Compensation Committee to make certain performance-based awards to participants under the Employee Plan, which awards
will be earned based upon the achievement of management objectives. A non-exhaustive list of performance measures that could be used for such performance-based
awards  includes  the  following:  profits  (for  example,  gross  profit,  EBITDA,  operating  income,  EBIT,  EBT,  net  income,  net  sales,  cost  of  sales,  earnings  per  share,
residual  or  economic  earnings,  inventory  turnover,  operating  profit,  economic  profit);  cash  flow  (for  example,  free  cash  flow,  free  cash  flow  with  or  without  specific
capital expenditure target or range, including or excluding divestments and/or acquisitions, net cash provided by operating activities, net increase (or decrease) in cash
and cash equivalents, total cash flow, cash flow in excess of cost of capital or residual cash flow or cash flow return on investment); returns (for example, profits or cash
flow returns on: assets, invested capital, net capital employed, and equity); working capital (for example, working capital divided by sales, days’ sales outstanding, days’
sales  inventory,  and  days’  sales  in  payables);  profit  margins  (for  example,  EBITDA  divided  by  revenues,  profits  divided  by  revenues,  gross  margins  and  material
margins divided by revenues, and sales margin divided by sales tons); liquidity measures (for example, debt-to-capital, debt-to-EBITDA, total debt ratio); sales growth,
gross  margin  growth,  cost  initiative  and  stock  price  metrics  (for  example,  revenues,  revenue  growth,  gross  margin  and  gross  margin  growth,  material  margin  and
material  margin  growth,  stock  price  appreciation,  market  capitalization,  total  return  to  shareholders,  sales  and  administrative  costs  divided  by  sales,  and  sales  and
administrative  costs  divided  by  profits);  and  strategic  initiatives  (for  example,  product  development,  strategic  partnering,  research  and  development,  vitality  index,
market penetration, market share, geographic business expansion goals, cost targets,  selling, general and administrative expenses, customer satisfaction, employee
satisfaction, management of employment practices and employee benefits, supervision of litigation and information technology, productivity, economic value added (or
another measure of profitability that considers the cost of capital employed), product quality, sales of new products, environmental, social and governance initiatives,
goals relating to acquisitions or divestitures of subsidiaries, affiliates and joint ventures, strategic development projects, capital markets transactions and maintenance
initiatives).
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Management objectives may be established on an absolute or relative basis, and if the Compensation Committee determines that a change in the business,
operations,  corporate  structure  or  capital  structure  of  the  Company,  or  the  manner  in  which  it  conducts  its  business,  or  other  events  or  circumstances  render  the
management objectives unsuitable, the Compensation Committee may in its discretion modify such management objectives or the goals or actual levels of achievement
regarding  the  management  objectives,  in  whole  or  in  part,  as  the  Compensation  Committee  deems  appropriate  and  equitable.  The  Board  generally  will  be  able  to
amend the Employee Plan, subject to shareholder approval in certain circumstances as described in the Employee Plan. No grants may be made under the Employee
Plan after April 27, 2031.

Director Plan

The Director Plan represents an amendment and restatement of the Company’s Amended and Restated 2014 Nonemployee Directors’ Compensation Plan (the
“Predecessor Director Plan”), and increases the maximum number of shares available for awards from 1,050,000 to 1,800,000, an increase of 750,000 common shares.
The Director  Plan otherwise implements the following material  changes to the Predecessor  Director  Plan:  (1)  refines the one-year  minimum vesting requirements to
provide  for  customary  exceptions  (including  for  continued  vesting  or  accelerated  vesting  action  by  the  Governance  and  Nominating  Committee  of  the  Board  (the
“Governance Committee”)); (2) clarifies for certain awards that dividends and dividend equivalents on the awards are subject to the earning or vesting of the underlying
awards;  (3)  extends  the  plan  term  for  10  years  following  April  28,  2021;  and  (4)  provides  for  common  shares  or  awards  to  be  granted  under  the  Director  Plan  in
substitution  for  or  conversion  of,  or  in  connection  with  an  assumption  of,  certain  target  awards  or  target  share  pools  in  corporate  acquisition  or  merger  transaction
situations, but for such common shares not to count against (or be added to) the aggregate share limit under the Director Plan. The Director Plan became effective and
replaced the Predecessor Director Plan on April 28, 2021, with the effect that outstanding awards will continue in full force and effect in accordance with their terms.

The Director Plan generally authorizes the Governance Committee to provide equity-based compensation in the form of restricted shares, restricted stock units,
deferred shares, dividend equivalents and certain other awards denominated or payable in, or otherwise based on, the Company’s common shares or factors that may
influence the value of the Company’s common shares. The purpose of the Director Plan is to allow for payment to the Company’s nonemployee directors of all  or a
portion of  the compensation earned by them for  services as directors  in common shares or  other  share-based awards in order  to  further  align the interests  of  such
directors  with  the  Company’s  shareholders.  In  addition,  the  Director  Plan  provides  nonemployee  directors  with  opportunities  to  defer  receipt  of  any  or  all  of  such
compensation. No grants may be made under the Director Plan after April 27, 2031.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On  April  29,  2021,  the  Company  filed  a  Certificate  of  Amendment  to  the  Fourth  Amended  Articles  of  Incorporation,  as  amended  (the  "Certificate  of
Amendment"), with the Secretary of State of the State of Ohio to increase the total number of authorized shares from 607,000,000 to 1,207,000,000. The Certificate of
Amendment, which was effective upon filing, is attached hereto as Exhibit 3.1 and is incorporated herein by reference.
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Item 5.07. Submission of Matters to a Vote of Security Holders. 

The Annual Meeting of Shareholders (the "Annual Meeting") of the Company was held on April 28, 2021. The final voting results for the proposals submitted for
a vote of shareholders at the Annual Meeting are set forth below:

As of March 1, 2021, there were 498,906,779 common shares of the Company entitled to vote at the Annual Meeting. Each such share was entitled to one
vote. There were present at the Annual Meeting, in person or by proxy, holders of 395,684,191 common shares representing more than a majority of the voting power
and constituting a quorum.

At the Annual Meeting, the shareholders voted on the following items:

Proposal No. 1: Election of Directors

All  of the Company's nominees were elected as directors by the votes indicated below for a term that will  expire on the date of the 2022 annual meeting of
Shareholders:

NOMINEES FOR WITHHELD
BROKER

NON-VOTES
Lourenco Goncalves 245,901,945 60,481,803 89,300,443
Douglas C. Taylor 161,402,440 144,981,308 89,300,443
John T. Baldwin 170,089,150 136,294,598 89,300,443
Robert P. Fisher, Jr. 303,980,009 2,403,739 89,300,443
William K. Gerber 303,918,628 2,465,120 89,300,443
Susan M. Green 302,464,725 3,919,023 89,300,443
M. Ann Harlan 303,908,644 2,475,104 89,300,443
Ralph S. Michael, III 173,636,911 132,746,837 89,300,443
Janet L. Miller 303,891,301 2,492,447 89,300,443
Eric M. Rychel 169,997,493 136,386,255 89,300,443
Gabriel Stoliar 303,984,964 2,398,784 89,300,443
Arlene M. Yocum 303,849,881 2,533,867 89,300,443

Proposal No. 2: Approval of an Amendment to the Fourth Amended Articles of Incorporation, as amended, to Increase the Number of Authorized Common Shares

This proposal received an affirmative vote of a majority of the outstanding shares. The voting results were as follows:

FOR 371,174,079
AGAINST 23,064,793
ABSTAIN 1,445,319
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Proposal No. 3: Approval of the Cleveland-Cliffs Inc. 2021 Nonemployee Directors' Compensation Plan

This proposal received an affirmative vote of a majority of the shares present,  in person or by proxy, at the Annual Meeting and entitled to vote.  The voting
results were as follows:

FOR 293,819,438
AGAINST 11,126,509
ABSTAIN 1,437,801
BROKER NON-VOTES 89,300,443

Proposal No. 4: Approval of the Cleveland-Cliffs Inc. 2021 Equity and Incentive Compensation Plan

This proposal received an affirmative vote of a majority of the shares present,  in person or by proxy, at the Annual Meeting and entitled to vote.  The voting
results were as follows:

FOR 291,767,828
AGAINST 13,205,734
ABSTAIN 1,410,186
BROKER NON-VOTES 89,300,443

Proposal No. 5: Approval, on an Advisory Basis, of the Named Executive Officers' Compensation

This proposal, which was on an advisory basis, did not receive the affirmative vote of a majority of the shares present, in person or represented by proxy, at the
Annual Meeting and entitled to vote. The voting results were as follows:

FOR 80,044,793
AGAINST 223,221,162
ABSTAIN 3,117,793
BROKER NON-VOTES 89,300,443

Proposal No. 6: Ratification of Deloitte & Touche LLP as Independent Registered Public Accounting Firm for 2021

This proposal received an affirmative vote of more than a majority of the shares present, in person or represented by proxy, at the Annual Meeting and entitled
to vote. The voting results were as follows:

FOR 391,185,736
AGAINST 3,696,965
ABSTAIN 801,490
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Item
9.01.

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit 
Number Description
3.1 Amendment to Fourth Amended Articles of Incorporation of Cleveland-Cliffs Inc., as amended

10.1 Cleveland-Cliffs Inc. 2021 Equity and Incentive Compensation Plan

10.2 Cleveland-Cliffs Inc. 2021 Nonemployee Directors' Compensation Plan

101 Cover  Page  Interactive  Data  File  -  the  cover  page  XBRL tags  are  embedded  within  the  Inline  XBRL
document.

104 The cover page from this Current Report on Form 8-K, formatted as Inline XBRL.
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SIGNATURES

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

CLEVELAND-CLIFFS INC.

Date: April 30, 2021 By: /s/ James D. Graham
Name: James D. Graham
Title: Executive Vice President, Chief Legal

Officer & Secretary
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EXHIBIT 10.1

CLEVELAND-CLIFFS INC. 
2021 EQUITY AND INCENTIVE COMPENSATION PLAN

1. Purpose.  The purpose of this Plan is to permit award grants to officers and other employees of the Company and its Subsidiaries and to provide to
such persons incentives and rewards for performance and/or service.

2. Definitions. As used in this Plan:

(a) “Affiliate” means any corporation, partnership, joint venture or other entity, directly or indirectly, through one or more intermediaries, controlling,
controlled by, or under common control with the Company as determined by the Committee or the Board, as applicable, in its discretion.

(b) “Appreciation Right” means a right granted pursuant to Section 5 of this Plan.

(c) “Base Price” means the price to be used as the basis for determining the Spread upon the exercise of an Appreciation Right.

(d) “Board” means the Board of Directors of the Company.

(e) “Cash Incentive Award” means a cash award granted pursuant to Section 8 of this Plan.

(f) “Change in Control” has the meaning set forth in Section 12 of this Plan.

(g) “Code”  means  the  Internal  Revenue  Code  of  1986,  as  amended,  and  the  regulations  thereunder,  as  such  law  and  regulations  may  be
amended from time to time.

(h) “Committee”  means  the  Compensation  and  Organization  Committee  of  the  Board  (or  its  successor),  or  any  other  committee  of  the  Board
designated by the Board to administer this Plan pursuant to Section 10 of this Plan.

(i) “Common Shares” means the common shares, par value $0.125 per share, of the Company or any security into which such common shares
may be changed by reason of any transaction or event of the type referred to in Section 11 of this Plan.

(j) “Company” means Cleveland-Cliffs Inc., an Ohio corporation, and its successors.

(k) “Date of Grant” means the date provided for by the Committee on which a grant of Option Rights, Appreciation Rights, Performance Shares,
Performance Units, Cash Incentive Awards, or other awards contemplated by Section 9 of this Plan, or a grant or sale of Restricted Shares, Restricted Stock Units, or
other  awards  contemplated  by Section 9 of  this  Plan,  will  become effective  (which  date  will  not  be  earlier  than the  date  on which  the  Committee  takes  action  with
respect thereto).

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

(m) “Effective Date” means the date this Plan is approved by the Shareholders.

(n) “Evidence of Award” means an agreement, certificate, resolution or other type or form of writing or other evidence approved by the Committee
that sets forth the terms and conditions of the awards granted under this Plan. An Evidence of Award may be in an electronic medium, may be



limited  to  notation  on  the  books  and  records  of  the  Company  and,  unless  otherwise  determined  by  the  Committee,  need  not  be  signed  by  a  representative  of  the
Company or a Participant.

(o) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder, as such law, rules and
regulations may be amended from time to time.

(p) “Incentive Stock Option” means an Option Right that is intended to qualify as an “incentive stock option” under Section 422 of the Code or any
successor provision.

(q) “Management Objectives” means the performance objective or objectives established pursuant to this Plan for Participants who have received
grants of Performance Shares, Performance Units or Cash Incentive Awards or, when so determined by the Committee, Option Rights, Appreciation Rights, Restricted
Shares, Restricted Stock Units, dividend equivalents or other awards pursuant to this Plan. The Management Objectives applicable to an award under this Plan (if any)
shall be determined by the Committee, and may be based on one or more, or a combination, of metrics under the following categories or such other metrics as may be
determined by the Committee (including relative or growth achievement regarding such metrics):

(i) Profits  (e.g.,  gross  profit,  EBITDA,  operating  income,  EBIT,  EBT,  net  income,  net  sales,  cost  of  sales,  earnings  per  share,  residual  or
economic earnings, inventory turnover, operating profit, economic profit);

(ii) Cash  Flow  (e.g.,  free  cash  flow,  free  cash  flow  with  or  without  specific  capital  expenditure  target  or  range,  including  or  excluding
divestments and/or acquisitions, net cash provided by operating activities, net increase (or decrease) in cash and cash equivalents, total
cash flow, cash flow in excess of cost of capital or residual cash flow or cash flow return on investment);

(iii) Returns (e.g., profits or cash flow returns on: assets, invested capital, net capital employed, and equity);

(iv) Working Capital (e.g., working capital divided by sales, days’ sales outstanding, days’ sales inventory, and days’ sales in payables);

(v) Profit Margins (e.g., EBITDA divided by revenues, profits divided by revenues, gross margins and material margins divided by revenues,
and sales margin divided by sales tons);

(vi) Liquidity Measures (e.g., debt-to-capital, debt-to-EBITDA, total debt ratio);

(vii) Sales  Growth,  Gross  Margin  Growth,  Cost  Initiative  and  Stock  Price  Metrics  (e.g.,  revenues,  revenue  growth,  gross  margin  and  gross
margin growth,  material  margin and material  margin growth,  stock price appreciation,  market  capitalization,  total  return to shareholders,
sales and administrative costs divided by sales, and sales and administrative costs divided by profits); and

(viii) Strategic Initiatives (e.g., product development, strategic partnering, research and development, vitality index, market penetration, market
share, geographic business expansion goals, cost targets, selling, general and administrative expenses, customer satisfaction, employee
satisfaction,  management  of  employment  practices  and  employee  benefits,  supervision  of  litigation  and  information  technology,
productivity, economic value added (or another measure of profitability that considers the cost of capital employed),
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product  quality,  sales  of  new products,  environmental,  social  and  governance  initiatives,  goals  relating  to  acquisitions  or  divestitures  of
subsidiaries, Affiliates and joint ventures, strategic development projects, capital markets transactions and maintenance initiatives).

If the Committee determines that a change in the business, operations, corporate structure or capital structure of the Company, or the manner in which it conducts its
business, or other events or circumstances render the Management Objectives unsuitable, the Committee may in its discretion modify such Management Objectives or
the goals or actual levels of achievement regarding the Management Objectives, in whole or in part, as the Committee deems appropriate and equitable.

(r) “Market Value per Share” means, as of any particular date, the closing price of a Common Share as reported for that date on the New York
Stock Exchange or,  if  the Common Shares are not  then listed on the New York Stock Exchange,  on any other  national  securities  exchange on which the Common
Shares are listed, or if there are no sales on such date, on the next preceding trading day during which a sale occurred. If there is no regular public trading market for
the Common Shares, then the Market Value per Share shall be the fair market value as determined in good faith by the Committee. The Committee is authorized to
adopt another fair  market  value pricing method provided such method is stated in the applicable Evidence of  Award and is in compliance with the fair  market  value
pricing rules set forth in Section 409A of the Code.

(s) “Optionee” means the optionee named in an Evidence of Award evidencing an outstanding Option Right.

(t) “Option Price” means the purchase price payable on exercise of an Option Right.

(u) “Option Right” means the right to purchase Common Shares upon exercise of an award granted pursuant to Section 4 of this Plan.

(v) “Participant” means a person who is selected by the Committee to receive benefits under this Plan and who is at the time an officer or other
employee of the Company or any Subsidiary, including a person who has agreed to commence serving in such capacity within 90 days of the Date of Grant.

(w) “Performance  Period”  means,  in  respect  of  a  Cash  Incentive  Award,  Performance  Share  or  Performance  Unit,  a  period  of  time  established
pursuant to Section 8 of this Plan within which the Management Objectives relating to such Cash Incentive Award, Performance Share or Performance Unit are to be
achieved.

(x) “Performance Share” means a bookkeeping entry that records the equivalent of one Common Share awarded pursuant to Section 8 of this
Plan.

(y) “Performance Unit”  means a bookkeeping entry  awarded pursuant  to Section 8 of  this  Plan that  records a unit  equivalent  to  $1.00 or  such
other value as is determined by the Committee.

(z) “Plan”  means this  Cleveland-Cliffs  Inc.  2021 Equity  and Incentive  Compensation  Plan,  as  may be amended or  amended and restated from
time to time.

(aa) “Predecessor Plans” means the Cliffs Natural Resources Inc. 2012 Incentive Equity Plan and the Cliffs Natural Resources Inc. 2015 Equity and
Incentive Compensation Plan, in each case including as amended or amended and restated from time to time.
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(bb)     “Restricted  Shares”  means  Common  Shares  granted  or  sold  pursuant  to Section 6 of  this  Plan  as  to  which  neither  the  substantial  risk  of
forfeiture nor the prohibition on transfer has expired.

(cc)    “Restricted Stock Units” means an award made pursuant to Section 7 of this Plan of the right to receive Common Shares, cash or a combination
thereof at the end of the applicable Restriction Period.

(dd)    “Restriction Period” means the period of time during which Restricted Stock Units are subject to restrictions,  as provided in Section 7 of this
Plan.

(ee)    “Shareholder” means an individual or entity that owns one or more Common Shares.

(ff)    “Spread” means the excess of the Market Value per Share on the date when an Appreciation Right is exercised over the Base Price provided for
with respect to the Appreciation Right.

(gg)    “Subsidiary” means a corporation, company or other entity (i) more than 50% of whose outstanding shares or securities (representing the right to
vote for the election of directors or other managing authority) are, or (ii) which does not have outstanding shares or securities (as may be the case in a partnership, joint
venture, limited liability company, unincorporated association or other similar entity), but more than 50% of whose ownership interest representing the right generally to
make  decisions  for  such  other  entity  is,  now  or  hereafter,  owned  or  controlled,  directly  or  indirectly,  by  the  Company; provided, however,  that  for  purposes  of
determining whether any person may be a Participant for purposes of any grant of Incentive Stock Options, “Subsidiary” means any corporation in which the Company
at the time owns or controls, directly or indirectly, more than 50% of the total combined Voting Power represented by all classes of stock issued by such corporation.

(hh)    “Voting Power”  means,  at  any time, the combined voting power of the then-outstanding securities entitled to vote generally in the election of
Directors in the case of the Company, or members of the board of directors or similar body in the case of another entity.

3. Shares Available Under this Plan.

(a) Maximum Shares Available Under this Plan.

(i) Subject to adjustment as provided in Section 11 of this Plan and the share counting rules set forth in Section 3(b) of this Plan, the number
of Common Shares available under this Plan for awards of (A) Option Rights or Appreciation Rights, (B) Restricted Shares, (C) Restricted
Stock  Units,  (D)  Performance  Shares  or  Performance  Units,  (E)  awards  contemplated  by Section  9 of  this  Plan,  or  (F)  dividend
equivalents paid with respect to awards made under this Plan will not exceed in the aggregate (x) 26,000,000 Common Shares, plus (y)
the total number of Common Shares remaining available for awards under the Cliffs Natural Resources Inc. Amended and Restated 2015
Equity and Incentive Compensation Plan as of the Effective Date, plus (z) the Common Shares that are subject to awards granted under
this Plan or the Predecessor Plans that are added (or added back, as applicable) to the aggregate number of Common Shares available
under this Section 3(a)(i) pursuant to the share counting rules of this Plan. Such shares may be shares of original issuance or treasury
shares or a combination of the foregoing.
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(ii) Subject  to  the  share  counting  rules  set  forth  in Section  3(b) of  this  Plan,  the  aggregate  number  of  Common  Shares  available  under
Section 3(a)(i) of this Plan will be reduced by one Common Share for every one Common Share subject to an award granted under this
Plan.

(b) Share Counting Rules.

(i) Except as provided in Section 22 of this Plan, if any award granted under this Plan (in whole or in part) is cancelled or forfeited, expires, is
settled for cash, or is unearned, the Common Shares subject to such award will, to the extent of such cancellation, forfeiture, expiration,
cash settlement, or unearned amount, again be available under Section 3(a)(i) above.

(ii) If,  after  the  Effective  Date,  any  Common  Shares  subject  to  an  award  granted  under  the  Predecessor  Plans  are  forfeited,  or  an  award
granted under the Predecessor Plans (in whole or in part) is cancelled or forfeited, expires, is settled for cash, or is unearned, the Common
Shares  subject  to  such  award  will,  to  the  extent  of  such  cancellation,  forfeiture,  expiration,  cash  settlement,  or  unearned  amount,  be
available for awards under this Plan.

(iii) Notwithstanding  anything  to  the  contrary  contained  in  this  Plan:  (A)  Common  Shares  withheld  by  the  Company,  tendered  or  otherwise
used in payment of the Option Price of an Option Right (or the option price of an option granted under the Predecessor Plans) will not be
added  (or  added  back,  as  applicable)  to  the  aggregate  number  of  Common  Shares  available  under Section  3(a)(i) of  this  Plan;  (B)
Common Shares withheld by the Company, tendered or otherwise used to satisfy tax withholding with respect to awards will not be added
(or  added back,  as  applicable)  to  the  aggregate  number  of  Common Shares  available  under Section 3(a)(i) of  this  Plan;  (C)  Common
Shares subject  to a share-settled  Appreciation Right  that  are not  actually  issued in connection with the settlement  of  such Appreciation
Right  on  the  exercise  thereof  will  not  be  added  (or  added  back,  as  applicable)  to  the  aggregate  number  of  Common  Shares  available
under Section 3(a)(i) of  this  Plan;  and  (D)  Common  Shares  reacquired  by  the  Company  on  the  open  market  or  otherwise  using  cash
proceeds from the exercise of Option Rights will not be added (or added back, as applicable) to the aggregate number of Common Shares
available under Section 3(a)(i) of this Plan.

(iv) If, under this Plan, a Participant has elected to give up the right to receive compensation in exchange for Common Shares based on fair
market value, such Common Shares will not count against the aggregate limit under Section 3(a)(i) of this Plan.

(v) Any Common Share that is added (or added back, as applicable) to the aggregate number of Common Shares available under Section
3(a)(i) of  this  Plan  pursuant  to  the  share  counting  rules  of  this  Plan  will  be  added  back  as  (A)  one  Common  Share  if  such  share  was
subject to an Option Right or Appreciation Right granted under this Plan or a stock option or a stock appreciation right granted under the
Predecessor Plans, (B) two Common Shares if such share was issued or transferred pursuant to, or subject to, an award granted under
the Predecessor Plans other than a stock option or a stock appreciation right,  and (C) one Common Share if  such share was issued or
transferred pursuant to, or subject to, an award other than an Option Right or an Appreciation Right granted under this Plan.
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(c) Limit  on  Incentive  Stock  Options.  Notwithstanding  anything  to  the  contrary  contained in  this  Plan,  and subject  to  adjustment  as  provided in
Section 11 of this Plan, the aggregate number of Common Shares actually issued or transferred by the Company upon the exercise of Incentive Stock Options will not
exceed 26,000,000 Common Shares.

4. Option Rights. The Committee may, from time to time and upon such terms and conditions as it may determine, authorize the granting to Participants
of Option Rights. Each such grant may utilize any or all of the authorizations, and will be subject to all of the requirements, contained in the following provisions:

(a) Each grant will specify the number of Common Shares to which it pertains subject to the limitations set forth in Section 3 of this Plan.

(b) Each grant will specify an Option Price per Common Share, which Option Price (except with respect to awards under Section 22 of this Plan)
may not be less than the Market Value per Share on the Date of Grant.

(c) Each  grant  will  specify  whether  the  Option  Price  will  be  payable  (i)  in  cash,  by  check  acceptable  to  the  Company  or  by  wire  transfer  of
immediately available funds, (ii) by the actual or constructive transfer to the Company of Common Shares owned by the Optionee having a value at the time of exercise
equal to the total Option Price, (iii) subject to any conditions or limitations established by the Committee, by the withholding of Common Shares otherwise issuable upon
exercise of an Option Right pursuant to a “net exercise” arrangement (it being understood that, solely for purposes of determining the number of treasury shares held by
the Company, the Common Shares so withheld will be treated as issued and acquired by the Company upon such exercise), (iv) by a combination of such methods of
payment, or (v) by such other methods as may be approved by the Committee.

(d) To the extent permitted by law, any grant may provide for deferred payment of the Option Price from the proceeds of sale through a bank or
broker on a date satisfactory to the Company of some or all of the Common Shares to which such exercise relates.

(e) Each  grant  will  specify  the  period  or  periods  of  continuous  service  by  the  Optionee  with  the  Company  or  any  Subsidiary,  if  any,  that  is
necessary  before  any  Option  Rights  or  installments  thereof  will  vest.  Option  Rights  may  provide  for  continued  vesting  or  the  earlier  vesting  of  such  Option  Rights,
including in the event of the retirement, death, disability or termination of employment or service of a Participant or in the event of a Change in Control.

(f) Any grant of Option Rights may specify Management Objectives regarding the vesting of such rights.

(g) Option  Rights  granted  under  this  Plan  may  be  (i)  options,  including  Incentive  Stock  Options,  that  are  intended  to  qualify  under  particular
provisions of the Code, (ii) options that are not intended to so qualify, or (iii) combinations of the foregoing. Incentive Stock Options may only be granted to Participants
who meet the definition of “employees” under Section 3401(c) of the Code.

(h) No Option Right will be exercisable more than 10 years from the Date of Grant. The Committee may provide in any Evidence of Award for the
automatic exercise of an Option Right upon such terms and conditions as established by the Committee.

(i) Option Rights granted under this Plan may not provide for any dividends or dividend equivalents thereon.
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(j) Each grant of Option Rights will be evidenced by an Evidence of Award. Each Evidence of Award will be subject to this Plan and will contain
such terms and provisions, consistent with this Plan, as the Committee may approve.

5. Appreciation Rights.

(a) The Committee may, from time to time and upon such terms and conditions as it may determine, authorize the granting to any Participant of
Appreciation  Rights.  An Appreciation  Right  will  be  the  right  of  the  Participant  to  receive  from the  Company an amount  determined  by  the  Committee,  which  will  be
expressed as a percentage of the Spread (not exceeding 100%) at the time of exercise.

(b) Each grant of Appreciation Rights may utilize any or all  of the authorizations, and will  be subject to all  of the requirements,  contained in the
following provisions:

(i) Each grant may specify that the amount payable on exercise of an Appreciation Right will be paid by the Company in cash, Common
Shares or any combination thereof.

(ii) Each grant will specify the period or periods of continuous service by the Participant with the Company or any Subsidiary, if any, that is
necessary before the Appreciation Rights or installments thereof will vest. Appreciation Rights may provide for continued vesting or the
earlier vesting of such Appreciation Rights, including in the event of the retirement, death, disability or termination of employment or
service of a Participant or in the event of a Change in Control.

(iii) Any grant of Appreciation Rights may specify Management Objectives regarding the vesting of such Appreciation Rights.

(iv) Appreciation Rights granted under this Plan may not provide for any dividends or dividend equivalents thereon.

(v) Each grant of Appreciation Rights will be evidenced by an Evidence of Award. Each Evidence of Award will be subject to this Plan and
will contain such terms and provisions, consistent with this Plan, as the Committee may approve.

(c) Also, regarding Appreciation Rights:

(i) Each grant will specify in respect of each Appreciation Right a Base Price, which (except with respect to awards under Section 22 of
this Plan) may not be less than the Market Value per Share on the Date of Grant; and

(ii) No Appreciation Right  granted under  this  Plan may be exercised more than 10 years  from the Date of  Grant.  The Committee  may
provide in any Evidence of Award for the automatic exercise of an Appreciation Right upon such terms and conditions as established
by the Committee.

6. Restricted Shares.  The Committee may, from time to time and upon such terms and conditions as it  may determine, authorize the grant or sale of
Restricted Shares to Participants. Each such grant or sale may utilize any or all of the authorizations, and will  be subject to all  of the requirements, contained in the
following provisions:
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(a) Each such grant  or  sale will  constitute an immediate transfer  of  the ownership of  Common Shares to the Participant  in consideration of  the
performance of services, entitling such Participant to voting, dividend and other ownership rights (subject in particular to Section 6(g) of this Plan), but subject to the
substantial risk of forfeiture and restrictions on transfer hereinafter described.

(b) Each such grant or sale may be made without additional consideration or in consideration of a payment by such Participant that is less than the
Market Value per Share on the Date of Grant.

(c) Each such grant or sale will provide that the Restricted Shares covered by such grant or sale will be subject to a “substantial risk of forfeiture”
within the meaning of Section 83 of the Code for a period to be determined by the Committee on the Date of Grant or until  achievement of Management Objectives
referred to in Section 6(e) of this Plan.

(d) Each such grant or sale will provide that during or after the period for which such substantial risk of forfeiture is to continue, the transferability
of  the  Restricted  Shares  will  be  prohibited  or  restricted  in  the  manner  and  to  the  extent  prescribed  by  the  Committee  on  the  Date  of  Grant  (which  restrictions  may
include rights of repurchase or first refusal of the Company or provisions subjecting the Restricted Shares to a continuing substantial risk of forfeiture while held by any
transferee).

(e) Any grant of Restricted Shares may specify Management Objectives regarding the vesting of such Restricted Stock.

(f) Notwithstanding anything to the contrary contained in this Plan, Restricted Shares may provide for continued vesting or the earlier vesting of
such Restricted Shares, including in the event of the retirement, death, disability or termination of employment or service of a Participant or in the event of a Change in
Control.

(g) Any such grant or sale of Restricted Shares may require that any and all dividends or other distributions paid thereon during the period of such
restrictions be automatically deferred and/or reinvested in additional Restricted Shares, which will be subject to the same restrictions as the underlying award. For the
avoidance  of  doubt,  any  such  dividends  or  other  distributions  on  Restricted  Shares  will  be  deferred  until,  and  paid  contingent  upon,  the  vesting  of  such  Restricted
Shares.

(h) Each grant or sale of Restricted Shares will be evidenced by an Evidence of Award. Each Evidence of Award will be subject to this Plan and
will  contain  such  terms  and  provisions,  consistent  with  this  Plan,  as  the  Committee  may  approve.  Unless  otherwise  directed  by  the  Committee,  (i)  all  certificates
representing Restricted Shares will be held in custody by the Company until all restrictions thereon will have lapsed, together with a stock power or powers executed by
the Participant in whose name such certificates are registered, endorsed in blank and covering such shares or (ii) all Restricted Shares will be held at the Company’s
transfer agent in book entry form with appropriate restrictions relating to the transfer of such Restricted Shares.

7. Restricted Stock Units.  The Committee may, from time to time and upon such terms and conditions as it  may determine, authorize the granting or
sale  of  Restricted  Stock  Units  to  Participants.  Each  such  grant  or  sale  may  utilize  any  or  all  of  the  authorizations,  and  will  be  subject  to  all  of  the  requirements,
contained in the following provisions:

(a) Each such grant or sale will  constitute the agreement by the Company to deliver Common Shares or cash, or a combination thereof,  to the
Participant  in  the  future  in  consideration  of  the  performance  of  services,  but  subject  to  the  fulfillment  of  such  conditions  (which  may  include  achievement  regarding
Management Objectives) during the Restriction Period as the Committee may specify.
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(b) Each such grant or sale may be made without additional consideration or in consideration of a payment by such Participant that is less than the
Market Value per Share on the Date of Grant.

(c) Notwithstanding anything to the contrary contained in this Plan, Restricted Stock Units may provide for continued vesting or the earlier lapse or
other modification of the Restriction Period, including in the event of the retirement, death, disability or termination of employment or service of a Participant or in the
event of a Change in Control.

(d) During the Restriction Period, the Participant will have no right to transfer any rights under his or her award and will have no rights of ownership
in the Common Shares deliverable upon payment  of  the Restricted Stock Units  and will  have no right  to  vote them, but  the Committee may,  at  or  after  the Date of
Grant,  authorize  the  payment  of  dividend  equivalents  on  such  Restricted  Stock  Units  on  a  deferred  and  contingent  basis,  either  in  cash  or  in  additional  Common
Shares; provided, however,  that  dividend  equivalents  or  other  distributions  on  Common  Shares  underlying  Restricted  Stock  Units  shall  be  deferred  until,  and  paid
contingent upon, the vesting of such Restricted Stock Units.

(e) Each grant or sale of Restricted Stock Units will specify the time and manner of payment of the Restricted Stock Units that have been earned.
Each grant or sale will specify that the amount payable with respect thereto will be paid by the Company in Common Shares or cash, or a combination thereof.

(f) Each grant or sale of Restricted Stock Units will be evidenced by an Evidence of Award. Each Evidence of Award will be subject to this Plan
and will contain such terms and provisions, consistent with this Plan, as the Committee may approve.

8. Cash Incentive Awards, Performance Shares and Performance Units. The Committee may, from time to time and upon such terms and conditions
as  it  may  determine,  authorize  the  granting  of  Cash  Incentive  Awards,  Performance  Shares  and  Performance  Units.  Each  such  grant  may  utilize  any  or  all  of  the
authorizations, and will be subject to all of the requirements, contained in the following provisions:

(a) Each  grant  will  specify  the  number  or  amount  of  Performance  Shares  or  Performance  Units,  or  amount  payable  with  respect  to  a  Cash
Incentive Award, to which it pertains, which number or amount may be subject to adjustment to reflect changes in compensation or other factors.

(b) The Performance Period with respect to each Cash Incentive Award or grant of Performance Shares or Performance Units will be such period
of time as will be determined by the Committee, which may be subject to continued vesting or earlier lapse or other modification, including in the event of the retirement,
death, disability or termination of employment or service of a Participant or in the event of a Change in Control.

(c) Each grant of a Cash Incentive Award, Performance Shares or Performance Units will specify Management Objectives regarding the earning
of the award.

(d) Each grant will specify the time and manner of payment of a Cash Incentive Award, Performance Shares or Performance Units that have been
earned.

(e) The Committee may, on the Date of Grant of Performance Shares or Performance Units, provide for the payment of dividend equivalents to the
holder thereof either in cash or in additional Common Shares, which dividend equivalents will be subject to deferral and payment on a contingent basis based on the
Participant’s earning and vesting of the Performance Shares or Performance Units, as applicable, with respect to which such dividend equivalents are paid.
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(f) Each grant of a Cash Incentive Award, Performance Shares or Performance Units will be evidenced by an Evidence of Award. Each Evidence
of Award will be subject to this Plan and will contain such terms and provisions, consistent with this Plan, as the Committee may approve.

9. Other Awards.

(a) Subject to applicable law and the applicable limits set forth in Section 3 of this Plan, the Committee may authorize the grant to any Participant
of  Common Shares or  such other  awards that  may be denominated or  payable  in,  valued in  whole or  in  part  by  reference to,  or  otherwise  based on,  or  related to,
Common  Shares  or  factors  that  may  influence  the  value  of  such  shares,  including,  without  limitation,  convertible  or  exchangeable  debt  securities,  other  rights
convertible or exchangeable into Common Shares, purchase rights for Common Shares, awards with value and payment contingent upon performance of the Company
or specified Subsidiaries, Affiliates or other business units thereof or any other factors designated by the Committee, and awards valued by reference to the book value
of the Common Shares or the value of securities of, or the performance of specified Subsidiaries or Affiliates or other business units of the Company. The Committee
will determine the terms and conditions of such awards. Common Shares delivered pursuant to an award in the nature of a purchase right granted under this Section 9
will be purchased for such consideration, paid for at such time, by such methods, and in such forms, including, without limitation, Common Shares, other awards, notes
or other property, as the Committee determines.

(b) Cash awards, as an element of or supplement to any other award granted under this Plan, may also be granted pursuant to this Section 9.

(c) The Committee may authorize the grant of Common Shares as a bonus, or may authorize the grant of other awards in lieu of obligations of the
Company or a Subsidiary to pay cash or deliver other property under this Plan or under other plans or compensatory arrangements, subject to such terms as will be
determined by the Committee in a manner that complies with Section 409A of the Code.

(d) The Committee may, at or after the Date of Grant, authorize the payment of dividends or dividend equivalents on awards granted under this
Section 9 on a deferred and contingent basis, either in cash or in additional Common Shares; provided, however, that dividend equivalents or other distributions on
Common Shares underlying awards granted under this Section 9 shall be deferred until, and paid contingent upon, the earning and vesting of such awards.

(e) Each grant of an award under this Section 9 will be evidenced by an Evidence of Award. Each such Evidence of Award will be subject to this
Plan  and  will  contain  such  terms  and  provisions,  consistent  with  this  Plan,  as  the  Committee  may  approve,  and  will  specify  the  time  and  terms  of  delivery  of  the
applicable award.

(f) Notwithstanding  anything  to  the  contrary  contained  in  this  Plan,  awards  under  this Section 9 may  provide  for  the  earning  or  vesting  of,  or
earlier  elimination  of  restrictions  applicable  to,  such  award,  including  in  the  event  of  the  retirement,  death,  disability  or  termination  of  employment  or  service  of  a
Participant or in the event of a Change in Control.

10. Administration of this Plan.

(a) This Plan will be administered by the Committee; provided, however, that, at the discretion of the Board, this Plan may be administered by the
Board, including with respect to the administration of any responsibilities and duties held by the Committee hereunder. The Committee may from time to time delegate
all or any part of its authority under this Plan to a subcommittee thereof. To the extent of any such delegation, references in this Plan to the Committee will be deemed
to be references to such subcommittee.
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(b) The interpretation and construction by the Committee of any provision of this Plan or of any Evidence of Award (or related documents) and any
determination by the Committee pursuant to any provision of this Plan or of any such agreement, notification or document will be final and conclusive. No member of
the Committee shall be liable for any such action or determination made in good faith. In addition, the Committee is authorized to take any action it determines in its
sole discretion to be appropriate subject only to the express limitations contained in this Plan, and no authorization in any Plan section or other provision of this Plan is
intended or may be deemed to constitute a limitation on the authority of the Committee.

(c) To the extent permitted by law, the Committee may delegate to one or more of its members, to one or more officers of the Company, or to one
or more agents or advisors, such administrative duties or powers as it may deem advisable, and the Committee, the subcommittee, or any person to whom duties or
powers have been delegated as aforesaid, may employ one or more persons to render advice with respect to any responsibility the Committee, the subcommittee or
such person may have under this Plan. The Committee may, by resolution, authorize one or more officers of the Company to do one or both of the following on the
same basis as the Committee: (i) designate employees to be recipients of awards under this Plan; and (ii) determine the size of any such awards; provided, however,
that (A) the Committee will not delegate such responsibilities to any such officer for awards granted to an employee who is an officer (for purposes of Section 16 of the
Exchange  Act),  Director,  or  more  than  10%  “beneficial  owner”  (as  such  term  is  defined  in  Rule  13d-3  promulgated  under  the  Exchange  Act)  of  any  class  of  the
Company’s  equity  securities  that  is  registered  pursuant  to  Section  12  of  the  Exchange  Act,  as  determined  by  the  Committee  in  accordance  with  Section  16  of  the
Exchange Act; (B) the resolution providing for such authorization shall set forth the total number of Common Shares such officer(s) may grant; and (C) the officer(s) will
report periodically to the Committee regarding the nature and scope of the awards granted pursuant to the authority delegated.

11. Adjustments.  The  Committee  shall  make  or  provide  for  such  adjustments  in  the  number  of  and  kind  of  Common  Shares  covered  by  outstanding
Option Rights, Appreciation Rights, Restricted Shares, Restricted Stock Units, Performance Shares and Performance Units granted hereunder and, if applicable, in the
number of and kind of Common Shares covered by other awards granted pursuant to Section 9 of this Plan, in the Option Price and Base Price provided in outstanding
Option Rights and Appreciation Rights, respectively, in Cash Incentive Awards, and in other award terms, as the Committee, in its sole discretion, determines in good
faith  is  equitably  required to  prevent  dilution or  enlargement  of  the rights  of  Participants  that  otherwise would result  from (a)  any extraordinary  cash dividend,  stock
dividend, stock split,  combination of shares, recapitalization or other change in the capital  structure of the Company, (b) any merger,  consolidation, spin-off,  split-off,
spin-out,  split-up,  reorganization,  partial  or  complete liquidation or  other  distribution of  assets,  issuance of  rights or  warrants  to purchase securities,  or  (c)  any other
corporate transaction or event having an effect similar to any of the foregoing. Moreover, in the event of any such transaction or event or in the event of a Change in
Control, the Committee may provide in substitution for any or all outstanding awards under this Plan such alternative consideration (including cash), if any, as it, in good
faith, may determine to be equitable in the circumstances and shall require in connection therewith the surrender of all awards so replaced in a manner that complies
with Section 409A of the Code. In addition, for each Option Right or Appreciation Right with an Option Price or Base Price, respectively, greater than the consideration
offered in connection with any such transaction or event or Change in Control, the Committee may in its discretion elect to cancel such Option Right or Appreciation
Right  without  any  payment  to  the  person  holding  such  Option  Right  or  Appreciation  Right.  The  Committee  shall  also  make  or  provide  for  such  adjustments  in  the
number of Common Shares specified in Section 3 of this Plan as the Committee, in its sole discretion, determines in good faith is appropriate to reflect any transaction
or event described in this Section 11; provided, however, that any such adjustment to the number specified in Section 3(c) of this Plan will be made only if and to the
extent that such adjustment would not cause any Option Right intended to qualify as an Incentive Stock Option to fail to so qualify.
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12. Change in Control.  For purposes of this Plan, except as may be otherwise prescribed by the Committee in an Evidence of Award made under this
Plan, a “Change in Control” will be deemed to have occurred upon the occurrence (after the Effective Date) of any of the following events:

(a) any individual,  entity  or group (within the meaning of  Section 13(d)(3)  or 14(d)(2)  of  the Exchange Act)  (a “Person”)  becomes the beneficial
owner (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 35% or more of either (i) the then-outstanding Common Shares (the “Outstanding
Company Common Shares”)  or  (ii)  the  combined voting  power  of  the  then-outstanding  voting  securities  of  the  Company entitled  to  vote  generally  in  the  election  of
directors (the “Outstanding Company Voting Securities”); provided, however, that, for purposes of this definition, the following acquisitions shall not constitute a Change
in  Control:  (A)  any  acquisition  directly  from  the  Company,  (B)  any  acquisition  by  the  Company,  (C)  any  acquisition  by  any  employee  benefit  plan  (or  related  trust)
sponsored or maintained by the Company or any Affiliate or (D) any acquisition pursuant to a transaction that complies with Sections 12(c)(i), (c)(ii) and (c)(iii) below;

(b) individuals who, as of the Effective Date, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority of
the Board; provided, however, that any individual becoming a Director subsequent to the Effective Date whose election, or nomination for election by the Shareholders,
was approved by a vote of at least a majority of the Directors then comprising the Incumbent Board (either by specific vote or by approval of the proxy statement of the
Company  in  which  such  individual  is  named as  a  nominee  for  Director,  without  objection  to  such  nomination)  shall  be  considered  as  though  such  individual  was  a
member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial  assumption of office occurs as a result  of an actual or threatened
election contest with respect to the election or removal of Directors or other actual or threatened solicitation of proxies or consents by or on behalf of a Person other
than the Board;

(c) consummation of a reorganization, merger, statutory share exchange or consolidation or similar transaction involving the Company or any of its
Subsidiaries,  a  sale  or  other  disposition  of  all  or  substantially  all  of  the  assets  of  the  Company,  or  the  acquisition  of  assets  or  securities  of  another  entity  by  the
Company  or  any  of  its  Subsidiaries  (each,  a  “Business  Combination”),  in  each  case  unless,  following  such  Business  Combination,  (i)  all  or  substantially  all  of  the
individuals and entities  that  were the beneficial  owners of  the Outstanding Company Common Shares and the Outstanding Company Voting Securities  immediately
prior  to  such Business Combination  beneficially  own,  directly  or  indirectly,  more than 50% of  the then-outstanding  shares of  common stock  (or,  for  a  non-corporate
entity, equivalent securities) and the combined voting power of the then-outstanding voting securities entitled to vote generally in the election of directors (or, for a non-
corporate entity, equivalent governing body), as the case may be, of the entity resulting from such Business Combination (including, without limitation, an entity that, as
a result of such transaction, owns the Company or all or substantially all of the Company’s assets either directly or through one or more subsidiaries) in substantially the
same proportions as their  ownership immediately prior to such Business Combination of the Outstanding Company Common Shares and the Outstanding Company
Voting Securities, as the case may be, (ii) no Person (excluding any entity resulting from such Business Combination or any employee benefit plan (or related trust) of
the  Company  or  such  entity  resulting  from  such  Business  Combination)  beneficially  owns,  directly  or  indirectly,  35% or  more  of,  respectively,  the  then-outstanding
shares of common stock (or, for a non-corporate entity, equivalent securities) of the entity resulting from such Business Combination or the combined voting power of
the then-outstanding voting securities of such entity, except to the extent that such ownership existed prior to the Business Combination, and (iii) at least a majority of
the members of the board of directors (or, for a non-corporate entity, equivalent governing body) of the entity resulting from such Business Combination were members
of the Incumbent Board at the time of the execution of the initial agreement or of the action of the Board providing for such Business Combination; or

(d) approval by the Shareholders of a complete liquidation or dissolution of the Company.
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13. Detrimental  Activity  and  Recapture  Provisions.  Any  Evidence  of  Award  may  reference  a  clawback  policy  of  the  Company  or  provide  for  the
cancellation or forfeiture of an award or the forfeiture and repayment to the Company of any gain related to an award, or other provisions intended to have a similar
effect, upon such terms and conditions as may be determined by the Committee from time to time, if a Participant, either (a) during employment or other service with
the Company or a Subsidiary, or (b) within a specified period after termination of such employment or service, engages in any detrimental activity, as described in the
applicable Evidence of Award or such clawback policy. In addition, notwithstanding anything in this Plan to the contrary, any Evidence of Award or such clawback policy
may also provide for the cancellation or forfeiture of an award or the forfeiture and repayment to the Company of any Common Shares issued under and/or any other
benefit related to an award, or other provisions intended to have a similar effect,  including upon such terms and conditions as may be required by the Committee or
under Section 10D of the Exchange Act and any applicable rules or regulations promulgated by the Securities and Exchange Commission or any national securities
exchange or national securities association on which the Common Shares may be traded.

14. Accommodations for Participants of Different Nationalities. In order to facilitate the making of any grant or combination of grants under this Plan,
the Committee may provide for such special terms for awards to Participants as the Committee may consider necessary or appropriate to accommodate differences in
local law, tax policy or custom given that Participants are expected to be nationals of both the United States of America and other countries, or to be employed by the
Company or  any Subsidiary  both within  and outside of  the United States of  America.  Moreover,  the Committee  may approve such supplements  to  or  amendments,
restatements  or  alternative  versions  of  this  Plan  (including  sub-plans)  (to  be  considered  part  of  this  Plan)  as  it  may  consider  necessary  or  appropriate  for  such
purposes, without thereby affecting the terms of this Plan as in effect for any other purpose, and the Secretary or other appropriate officer of the Company may certify
any  such  document  as  having  been  approved  and  adopted  in  the  same  manner  as  this  Plan.  No  such  special  terms,  supplements,  amendments  or  restatements,
however,  will  include any provisions  that  are  inconsistent  with  the terms of  this  Plan as then in  effect  unless this  Plan could  have been amended to  eliminate  such
inconsistency without further approval by the Shareholders.

15. Transferability.

(a) Except as otherwise determined by the Committee, and subject to compliance with Section 17(b) of this Plan and Section 409A of the Code,
no Option Right, Appreciation Right, Restricted Shares, Restricted Stock Unit, Performance Share, Performance Unit, Cash Incentive Award, award contemplated by
Section 9 of  this Plan or dividend equivalents paid with respect  to awards made under this Plan will  be transferable by the Participant  except  by will  or  the laws of
descent and distribution. In no event will any such award granted under this Plan be transferred for value. Where transfer is permitted, references to “Participant” shall
be construed, as the Committee deems appropriate,  to include any permitted transferee to whom such award is transferred.  Except as otherwise determined by the
Committee,  Option  Rights  and  Appreciation  Rights  will  be  exercisable  during  the  Participant’s  lifetime  only  by  him  or  her  or,  in  the  event  of  the  Participant’s  legal
incapacity to do so, by his or her guardian or legal representative acting on behalf of the Participant in a fiduciary capacity under state law or court supervision.

(b) The Committee may specify on the Date of Grant that part or all of the Common Shares that are (i) to be issued or transferred by the Company
upon the exercise of Option Rights or Appreciation Rights, upon the termination of the Restriction Period applicable to Restricted Stock Units or upon payment under
any grant of Performance Shares or Performance Units or (ii) no longer subject to the substantial risk of forfeiture and restrictions on transfer referred to in Section 6 of
this Plan, will be subject to further restrictions on transfer, including minimum holding periods.

16. Withholding Taxes. To the extent that the Company is required to withhold federal, state, local or foreign taxes or other amounts in connection with
any payment made or benefit realized by
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a Participant or other person under this Plan, and the amounts available to the Company for such withholding are insufficient, it will be a condition to the receipt of such
payment or the realization of such benefit that the Participant or such other person make arrangements satisfactory to the Company for payment of the balance of such
taxes or other amounts required to be withheld, which arrangements (in the discretion of the Committee) may include relinquishment of a portion of such benefit. If a
Participant’s benefit is to be received in the form of Common Shares, and such Participant fails to make arrangements for the payment of taxes or other amounts, then,
unless  otherwise  determined  by  the  Committee,  the  Company  will  withhold  Common  Shares  having  a  value  equal  to  the  amount  required  to  be  withheld.
Notwithstanding the foregoing,  when a Participant  is  required to  pay the Company an amount  required to  be withheld under  applicable income,  employment,  tax  or
other laws, the Committee may require the Participant to satisfy the obligation, in whole or in part, by having withheld, from the Common Shares delivered or required to
be delivered to the Participant, Common Shares having a value equal to the amount required to be withheld or by delivering to the Company other Common Shares
held by such Participant. The Common Shares used for tax or other withholding will be valued at an amount equal to the fair market value of such Common Shares on
the date the benefit is to be included in Participant’s income. In no event will the fair market value of the Common Shares to be withheld and delivered pursuant to this
Section 16 exceed the minimum amount required to be withheld, unless (a) an additional amount can be withheld and not result in adverse accounting consequences,
and  (b)  such  additional  withholding  amount  is  authorized  by  the  Committee.  Participants  will  also  make  such  arrangements  as  the  Company  may  require  for  the
payment of any withholding tax or other obligation that may arise in connection with the disposition of Common Shares acquired upon the exercise of Option Rights.

17. Compliance with Section 409A of the Code.

(a) To the extent applicable, it is intended that this Plan and any grants made hereunder comply with the provisions of Section 409A of the Code,
so  that  the  income  inclusion  provisions  of  Section  409A(a)(1)  of  the  Code  do  not  apply  to  the  Participants.  This  Plan  and  any  grants  made  hereunder  will  be
administered  in  a  manner  consistent  with  this  intent.  Any  reference  in  this  Plan  to  Section  409A  of  the  Code  will  also  include  any  regulations  or  any  other  formal
guidance promulgated with respect to such section by the U.S. Department of the Treasury or the Internal Revenue Service.

(b) Neither a Participant nor any of a Participant’s creditors or beneficiaries will  have the right to subject any deferred compensation (within the
meaning of Section 409A of the Code) payable under this Plan and grants hereunder to any anticipation, alienation, sale, transfer, assignment, pledge, encumbrance,
attachment  or  garnishment.  Except  as  permitted  under  Section  409A  of  the  Code,  any  deferred  compensation  (within  the  meaning  of  Section  409A  of  the  Code)
payable to a Participant or for a Participant’s benefit under this Plan and grants hereunder may not be reduced by, or offset against, any amount owed by a Participant
to the Company or any of its Subsidiaries.

(c) If, at the time of a Participant’s separation from service (within the meaning of Section 409A of the Code), (i) the Participant will be a specified
employee (within the meaning of Section 409A of the Code and using the identification methodology selected by the Company from time to time) and (ii) the Company
makes a good faith determination that an amount payable hereunder constitutes deferred compensation (within the meaning of Section 409A of the Code) the payment
of which is required to be delayed pursuant to the six-month delay rule set forth in Section 409A of the Code in order to avoid taxes or penalties under Section 409A of
the Code, then the Company will not pay such amount on the otherwise scheduled payment date but will instead pay it, without interest, on the fifth business day of the
seventh month after such separation from service.

(d) Solely with respect to any award that constitutes nonqualified deferred compensation subject to Section 409A of the Code and that is payable
on account of a Change in Control (including any installments or stream of payments that are accelerated on account of a Change in Control), a Change in Control shall
occur only if such event also constitutes a “change in the ownership,” “change in effective control,” and/or a “change in the ownership of a substantial portion of assets”
of the
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Company as those terms are defined under Treasury Regulation §1.409A-3(i)(5), but only to the extent necessary to establish a time and form of payment that complies
with Section 409A of the Code, without altering the definition of Change in Control for any purpose in respect of such award.

(e) Notwithstanding any provision of this Plan and grants hereunder to the contrary, in light of the uncertainty with respect to the proper application
of Section 409A of the Code, the Company reserves the right to make amendments to this Plan and grants hereunder as the Company deems necessary or desirable
to avoid the imposition of taxes or penalties under Section 409A of the Code. In any case, a Participant will be solely responsible and liable for the satisfaction of all
taxes and penalties that  may be imposed on a Participant  or  for  a Participant’s  account  in connection with this  Plan and grants hereunder (including any taxes and
penalties  under  Section  409A  of  the  Code),  and  neither  the  Company  nor  any  of  its  Affiliates  will  have  any  obligation  to  indemnify  or  otherwise  hold  a  Participant
harmless from any or all of such taxes or penalties.

18. Amendments.

(a) The Board may at any time and from time to time amend this Plan in whole or in part; provided, however, that if an amendment to this Plan, for
purposes of applicable stock exchange rules and except as permitted under Section 11 of this Plan, (i) would materially increase the benefits accruing to Participants
under  this  Plan,  (ii)  would  materially  increase  the  number  of  securities  which  may  be  issued  under  this  Plan,  (iii)  would  materially  modify  the  requirements  for
participation in this Plan, or (iv) must otherwise be approved by the Shareholders in order to comply with applicable law or the rules of the New York Stock Exchange or,
if  the  Common Shares  are  not  traded on the  New York  Stock  Exchange,  the  principal  national  securities  exchange upon which  the  Common Shares  are  traded  or
quoted, all as determined by the Board, then, such amendment will be subject to Shareholder approval and will not be effective unless and until such approval has been
obtained.

(b) Except in connection with a corporate transaction or event described in Section 11 of this Plan or in connection with a Change in Control, the
terms of outstanding awards may not be amended to reduce the Option Price of outstanding Option Rights or the Base Price of outstanding Appreciation Rights,  or
cancel  outstanding  “underwater”  Option  Rights  or  Appreciation  Rights  (including  following  a  Participant’s  voluntary  surrender  of  “underwater”  Option  Rights  or
Appreciation Rights) in exchange for cash, other awards or Option Rights or Appreciation Rights with an Option Price or Base Price, as applicable, that is less than the
Option Price of the original Option Rights or Base Price of the original Appreciation Rights, as applicable, without Shareholder approval. This Section 18(b) is intended
to prohibit the repricing of “underwater” Option Rights and Appreciation Rights and will not be construed to prohibit the adjustments provided for in Section 11 of this
Plan. Notwithstanding any provision of this Plan to the contrary, this Section 18(b) may not be amended without approval by the Shareholders.

(c) If permitted by Section 409A of the Code, but subject to Section 18(d), including in the case of termination of employment or service, or in the
case of unforeseeable emergency or other circumstances or in the event of a Change in Control, to the extent a Participant holds an Option Right or Appreciation Right
not immediately exercisable in full, or any Restricted Shares as to which the substantial risk of forfeiture or the prohibition or restriction on transfer has not lapsed, or
any Restricted Stock Units as to which the Restriction Period has not been completed, or any Cash Incentive Awards, Performance Shares or Performance Units which
have not been fully earned, or any dividend equivalents or other awards made pursuant to Section 9 of this Plan subject to any vesting schedule or transfer restriction,
or who holds Common Shares subject to any transfer restriction imposed pursuant to Section 15(b) of this Plan, the Committee may, in its sole discretion, provide for
continued vesting or accelerate the time at which such Option Right, Appreciation Right or other award may vest or be exercised or the time at which such substantial
risk of forfeiture or prohibition or restriction on transfer will lapse or the time when such Restriction Period will end or the time at which such Cash Incentive Awards,
Performance  Shares  or  Performance  Units  will  be  deemed  to  have  been  earned  or  the  time  when  such  transfer  restriction  will  terminate  or  may  waive  any  other
limitation or requirement under any such award.
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(d) Subject to Section 18(b) of this Plan, the Committee may amend the terms of any award theretofore granted under this Plan prospectively or
retroactively. Except for adjustments made pursuant to Section 11 of this Plan, no such amendment will materially impair the rights of any Participant without his or her
consent. The Board may, in its discretion, terminate this Plan at any time. Termination of this Plan will not affect the rights of Participants or their successors under any
awards outstanding hereunder and not exercised in full on the date of termination.

19. Governing Law. This Plan and all grants and awards and actions taken hereunder will be governed by and construed in accordance with the internal
substantive laws of the State of Ohio.

20. Effective Date/Termination.  This  Plan  will  be  effective  as  of  the  Effective  Date.  No  grants  will  be  made  on  or  after  the  Effective  Date  under  the
Predecessor Plans, provided that outstanding awards granted under the Predecessor Plans will continue following the Effective Date. No grant will be made under this
Plan on or after the tenth anniversary of the Effective Date, but all grants made prior to such date will continue in effect thereafter subject to the terms thereof and of this
Plan.  For  clarification  purposes,  the  terms  and  conditions  of  this  Plan  shall  not  apply  to  or  otherwise  impact  previously  granted  and  outstanding  awards  under  the
Predecessor Plans, as applicable (except for purposes of providing for Common Shares under such awards to be added to the aggregate number of Common Shares
available under Section 3(a)(i) of this Plan pursuant to the share counting rules of this Plan).

21. Miscellaneous Provisions.

(a) The  Company  will  not  be  required  to  issue  any  fractional  Common  Shares  pursuant  to  this  Plan.  The  Committee  may  provide  for  the
elimination of fractions or for the settlement of fractions in cash.

(b) This Plan will not confer upon any Participant any right with respect to continuance of employment or other service with the Company or any
Subsidiary,  nor  will  it  interfere  in  any way with  any right  the Company or  any Subsidiary  would otherwise have to  terminate  such Participant’s  employment  or  other
service at any time.

(c) Except  with  respect  to Section  21(e) of  this  Plan,  to  the  extent  that  any  provision  of  this  Plan  would  prevent  any  Option  Right  that  was
intended to qualify as an Incentive Stock Option from qualifying as such, that provision will be null and void with respect to such Option Right. Such provision, however,
will remain in effect for other Option Rights and there will be no further effect on any provision of this Plan.

(d) No award under this Plan may be exercised by the holder thereof  if  such exercise,  and the receipt  of  cash or Common Shares thereunder,
would be, in the opinion of counsel selected by the Company, contrary to law or the regulations of any duly constituted authority having jurisdiction over this Plan.

(e) Absence  on  leave  approved  by  a  duly  constituted  officer  of  the  Company  or  any  of  its  Subsidiaries  will  not  be  considered  interruption  or
termination of service of any employee for any purposes of this Plan or awards granted hereunder.

(f) No Participant will have any rights as a Shareholder with respect to any Common Shares subject to awards granted to him or her under this
Plan prior to the date as of which he or she is actually recorded as the holder of such Common Shares upon the share records of the Company.

(g) The Committee may condition the grant of any award or combination of awards authorized under this Plan on the surrender or deferral by the
Participant of his or her right to receive a cash bonus or other compensation otherwise payable by the Company or a Subsidiary to the Participant.
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(h) Except  with  respect  to  Option  Rights  and  Appreciation  Rights,  the  Committee  may  permit  Participants  to  elect  to  defer  the  issuance  of
Common Shares under this Plan pursuant to such rules, procedures or programs as it may establish for purposes of this Plan and which are intended to comply with
the requirements of Section 409A of the Code. The Committee also may provide that deferred issuances and settlements include the crediting of dividend equivalents
or interest on the deferral amounts.

(i) If any provision of this Plan is or becomes invalid or unenforceable in any jurisdiction, or would disqualify this Plan or any award under any law
deemed applicable by the Committee, such provision will be construed or deemed amended or limited in scope to conform to applicable laws or, in the discretion of the
Committee, it will  be stricken and the remainder of this Plan will remain in full  force and effect. Notwithstanding anything in this Plan or an Evidence of Award to the
contrary,  nothing  in  this  Plan  or  in  an  Evidence  of  Award  prevents  a  Participant  from  providing,  without  prior  notice  to  the  Company,  information  to  governmental
authorities  regarding  possible  legal  violations  or  otherwise  testifying  or  participating  in  any  investigation  or  proceeding  by  any  governmental  authorities  regarding
possible  legal  violations,  and for  purpose of  clarity  a  Participant  is  not  prohibited  from providing information  voluntarily  to  the Securities  and Exchange Commission
pursuant to Section 21F of the Exchange Act.

22. Share-Based Awards in Substitution for Awards Granted by Another Company. Notwithstanding anything in this Plan to the contrary:

(a) Awards may be granted under  this  Plan in  substitution  for  or  in  conversion of,  or  in  connection  with  an assumption  of,  stock  options,  stock
appreciation rights, restricted stock, restricted stock units or other share or share-based awards held by awardees of an entity engaging in a corporate acquisition or
merger transaction with the Company or any Subsidiary. Any conversion, substitution or assumption will be effective as of the close of the merger or acquisition, and, to
the extent applicable, will be conducted in a manner that complies with Section 409A of the Code. The awards so granted may reflect the original terms of the awards
being assumed or substituted or converted for  and need not comply with other specific  terms of this Plan, and may account for Common Shares substituted for the
securities covered by the original awards and the number of shares subject to the original awards, as well as any exercise or purchase prices applicable to the original
awards, adjusted to account for differences in stock prices in connection with the transaction.

(b) In the event that a company acquired by the Company or any Subsidiary or with which the Company or any Subsidiary merges has shares
available under a pre-existing plan previously approved by shareholders and not adopted in contemplation of such acquisition or merger, the shares available for grant
pursuant to the terms of such plan (as adjusted, to the extent appropriate, to reflect such acquisition or merger) may be used for awards made after such acquisition or
merger under this Plan; provided, however, that awards using such available shares may not be made after the date awards or grants could have been made under the
terms of  the  pre-existing  plan absent  the  acquisition  or  merger,  and may only  be made to  individuals  who were not  employees or  directors  of  the  Company or  any
Subsidiary prior to such acquisition or merger.

(c) Any Common Shares that are issued or transferred by, or that are subject to any awards that are granted by, or become obligations of,  the
Company under Sections 22(a) or 22(b) of this Plan will not reduce the Common Shares available for issuance or transfer under this Plan or otherwise count against
the limits contained in Section 3 of this Plan. In addition, no Common Shares subject to an award that is granted by, or becomes an obligation of, the Company under
Sections 22(a) or 22(b) of this Plan will be added to the aggregate limit contained in Section 3(a)(i) of this Plan.
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EXHIBIT 10.2

CLEVELAND-CLIFFS INC.
2021 NONEMPLOYEE DIRECTORS’ COMPENSATION PLAN

1. Purposes. The purpose of this Cleveland-Cliffs Inc. 2021 Nonemployee Directors’ Compensation Plan is to allow for the payment to the nonemployee
Directors of all or a portion of the compensation earned by them for services as Directors in Common Shares or other Common Share-based awards. These Common
Share or other Common Share-based payments are intended to further align the interests of such Directors with the shareholders of the Company and thereby promote
the  long-term  success  and  growth  of  the  Company.  In  addition,  this  Plan  is  intended  to  provide  Directors  with  opportunities  to  defer  receipt  of  any  or  all  of  such
compensation.

2. Definitions. As used in this Plan:

(a) “Accounting Date” means, as applicable, December 31 of each year and the last day of each calendar quarter.

(b) “Accounting  Period”  means  the  quarterly  period  beginning  on  the  date  immediately  following  an  Accounting  Date  and  ending  on  the  next
subsequent Accounting Date.

(c) “Affiliate” means any corporation, partnership, joint venture or other entity, directly or indirectly, through one or more intermediaries, controlling,
controlled by, or under common control with the Company as determined by the Board, as applicable, in its discretion.

(d) “Beneficiary” means the person or persons (natural or otherwise) designated pursuant to Section 9(d) of this Plan.

(e) “Board” means the Board of Directors of the Company.

(f) “Change in Control” has the meaning set forth in Section 13 of this Plan.

(g) “Code”  means  the  Internal  Revenue  Code  of  1986,  as  amended,  and  the  regulations  thereunder,  as  such  law  and  regulations  may  be
amended from time to time.

(h) “Committee”  means  the  Governance  and  Nominating  Committee  of  the  Board  (or  its  successor),  or  any  other  committee  of  the  Board
designated by the Board to administer this Plan pursuant to Section 11 of this Plan.

(i) “Common Shares” means the common shares, par value $0.125 per share, of the Company or any security into which such common shares
may be changed by reason of any transaction or event of the type referred to in Section 12 of this Plan.

(j) “Company” means Cleveland-Cliffs Inc., an Ohio corporation, and its successors.

(k) “Date of Grant” means the date specified by the Committee on which an award granted under this Plan will become effective (which date will
not be earlier than the date on which the Committee takes action with respect thereto).

(l) “Deferral Commitment” means an agreement made by a Participant to have all or a portion of his or her awards granted under this Plan that
are denominated or payable solely in Common Shares deferred under this Plan for a specified period and shall include any Payment Election made by a Participant
with respect to such awards deferred.



(m) “Deferred Shares” means the awards granted under this Plan that are denominated or payable solely in Common Shares that are credited to a
Participant’s Deferred Share Account pursuant to Sections 7 and 8 and payable to a Participant pursuant to Section 9.

(n) “Deferred  Share  Account”  means  the  account  maintained  on  the  books  of  the  Company  for  each  Participant  that  has  made  a  Deferral
Commitment pursuant to Section 8.

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

(p) “Effective  Date”  means  (i)  July  29,  2014  for  the  Company’s  2014  Nonemployee  Directors’  Compensation  Plan,  (ii)  April  27,  2016  for  the
Company’s Amended and Restated 2014 Nonemployee Directors’ Compensation Plan, and (iii) for this Plan, the date this Plan is approved by the shareholders of the
Company.

(q) “Eligible Director” means a Director who is not an employee of the Company or any of its subsidiaries.

(r) “Election  Filing  Date”  means,  with  respect  to  awards  granted  under  this  Plan  during  a  Plan  Year,  December  31  of  the  calendar  year  next
preceding the first day of such Plan Year.

(s) “Evidence of Award” means an agreement, certificate, resolution or other type or form of writing or other evidence approved by the Committee
that sets forth the terms and conditions of the awards granted under this Plan. An Evidence of Award may be in an electronic medium, may be limited to notation on the
books and records of the Company and, unless otherwise determined by the Committee, need not be signed by a representative of the Company or a Participant.

(t) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder, as such law, rules and
regulations may be amended from time to time.

(u) “Fair Market Value” means, as of any particular date, the closing price of a Common Share as reported for that date on the New York Stock
Exchange or, if the Common Shares are not then listed on the New York Stock Exchange, on any other national securities exchange on which the Common Shares are
listed, or if there are no sales on such date, on the next preceding trading day during which a sale occurred. If there is no regular public trading market for the Common
Shares, then the Fair Market Value of a Common Share will be the fair market value as determined in good faith by the Committee. The Committee is authorized to
adopt another fair  market  value pricing method provided such method is stated in the applicable Evidence of  Award and is in compliance with the fair  market  value
pricing rules set forth in Section 409A of the Code.

(v) “Other Award” means an award granted pursuant to Section 6 of this Plan.

(w) “Participant” means an Eligible Director who is selected by the Committee to receive benefits under this Plan.

(x) “Payment Election” has the meaning set forth in Section 7(c) of this Plan.

(y) “Plan” means this Cleveland-Cliffs Inc. 2021 Nonemployee Directors’ Compensation Plan, as may be amended or amended and restated from
time to time (this Plan is a further amendment and restatement of the Company’s 2014 Nonemployee Directors’ Compensation Plan as last approved by the Company’s
shareholders in 2016).

(z) “Plan Year” means the 12-month period beginning January 1 and ending December 31.
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(aa) “Predecessor Plans” means the Company’s Nonemployee Directors’ Compensation Plan, as amended and restated, as of December 31, 2008.

(bb)     “Restricted  Shares”  means  Common  Shares  granted  or  sold  pursuant  to Section 4 of  this  Plan  as  to  which  neither  the  substantial  risk  of
forfeiture nor the prohibition on transfer has expired.

(cc)    “Restricted Stock Units” means an award made pursuant to Section 5 of this Plan of the right to receive Common Shares, cash or a combination
thereof at the end of the applicable Restriction Period.

(dd)    “Restriction Period” means the period of time during which Restricted Stock Units are subject to restrictions,  as provided in Section 5 of this
Plan.

(ee)    “Settlement Date” means the date which is the earliest to occur of the following: (i) the date of a Participant’s Termination of Service, (ii) the date
of a Participant’s death, and (iii) the date of the occurrence of a Change in Control of the Company that constitutes a “change in the ownership or effective control” or a
“change in the ownership of a substantial portion of the assets” of the Company within the meaning of Section 409A(a)(2)(A)(v) of the Code and Treasury Regulation
Section 1.409A-3(i)(5), or any successor provision.

(ff)     “Specified Employee”  means a specified employee with respect  to  the Company (or  a controlled group member  of  the Company)  determined
pursuant to procedures adopted by the Company in compliance with Section 409A of the Code.

(gg)     “Termination  of  Service”  means  a  termination  of  service  with  the  Company that  constitutes  a  separation  from service  within  the  meaning  of
Treasury Regulation Section 1.409A-1(h).

(hh)    “Trust” has the meaning set forth in Section 10(b) of this Plan.

(ii)    “Vested Deferred Shares” has the meaning set forth in Section 9(a) of this Plan.

3. Shares Available Under this Plan.

(a) Maximum Shares Available Under this Plan.

(i) Subject to adjustment as provided in Section 12 of this Plan and the share counting rules set forth in Section 3(b) of this Plan, the number
of  Common  Shares  available  under  this  Plan  for  awards  of  (A)  Restricted  Shares,  (B)  Restricted  Stock  Units,  (C)  Other  Awards,  (D)
Deferred Shares, or (E) dividend equivalents paid with respect to awards made under this Plan will not exceed in the aggregate 1,800,000
Common Shares (consisting of 300,000 Common Shares originally approved in 2014 under the Company’s 2014 Nonemployee Directors’
Compensation  Plan,  plus  750,000  Common  Shares  originally  approved  in  2016  under  the  Company’s  Amended  and  Restated  2014
Nonemployee  Directors’  Compensation  Plan,  plus  750,000  Common  Shares  to  be  approved  by  the  Company’s  shareholders  at  the
Company’s 2021 annual meeting). Such Common Shares may be shares of original issuance or treasury shares or a combination of the
foregoing.

(ii) Subject  to  the  share  counting  rules  set  forth  in Section  3(b) of  this  Plan,  the  aggregate  number  of  Common  Shares  available  under
Section 3(a)(i) of this Plan will be reduced by one Common Share for every one Common Share subject to an award granted under this
Plan.
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(b) Share Counting Rules.

(i) Except as provided in Section 21 of this Plan, if any award granted under this Plan (in whole or in part) is cancelled or forfeited, expires, is
settled for cash, or is unearned, the Common Shares subject to such award will, to the extent of such cancellation, forfeiture, expiration,
cash settlement, or unearned amount, again be available under Section 3(a)(i) above.

(ii) If, under this Plan, a Participant has elected to give up the right to receive compensation in exchange for Common Shares based on fair
market value, such Common Shares will not count against the aggregate limit under Section 3(a)(i) of this Plan.

(c) Minimum Vesting Requirement. Notwithstanding any other provision of this Plan (outside of this Section 3(c)) to the contrary, awards granted
under this Plan shall vest no earlier than the first anniversary of the applicable Date of Grant; provided, that the following awards shall not be subject to the foregoing
minimum vesting requirement:  any (i)  awards granted in connection with awards that are assumed, converted or substituted pursuant to Section 21 of this Plan; (ii)
cash or Common Shares delivered in lieu of fully vested cash obligations; (iii) awards that vest on the earlier of the one-year anniversary of the applicable Date of Grant
and  the  next  annual  meeting  of  the  Company’s  shareholders  which  is  at  least  50  weeks  after  the  immediately  preceding  year’s  annual  meeting  of  the  Company’s
shareholders; and (iv) any additional awards the Committee may grant, up to a maximum of five percent (5%) of the available Common Share reserve authorized for
issuance under this Plan pursuant to Section 3(a)(i) (subject to adjustment under Section 12). Nothing in this Section 3(c) or otherwise in this Plan, however, shall
preclude  the  Committee,  in  is  sole  discretion,  from  (x)  providing  for  continued  vesting  or  accelerated  vesting  for  any  award  under  this  Plan  upon  certain  events,
including in connection with or following a Participant’s death, disability, or Termination of Service or a Change in Control, or (y) exercising its authority under Section
17 at any time following the grant of an award.

(d) Nonemployee Director Compensation Limit. Notwithstanding anything to the contrary contained in this Plan, in no event will any nonemployee
Director in any one calendar year be granted compensation for such service having an aggregate maximum value (measured at the Date of Grant as applicable, and
calculating the value of any awards based on the grant date fair value for financial reporting purposes) in excess of $1,000,000.

4. Restricted Shares.  The Committee may, from time to time and upon such terms and conditions as it  may determine, authorize the grant or sale of
Restricted Shares to Participants. Each such grant or sale may utilize any or all of the authorizations, and will  be subject to all  of the requirements, contained in the
following provisions:

(a) Subject  to Sections 7, 8 and 9,  each  such  grant  or  sale  will  constitute  an  immediate  transfer  of  the  ownership  of  Common  Shares  to  the
Participant in consideration of the performance of services, entitling such Participant to voting, dividend and other ownership rights (subject in particular to Section 4(f)
of this Plan), but subject to the substantial risk of forfeiture and restrictions on transfer hereinafter described.

(b) Each such grant or sale may be made without additional consideration or in consideration of a payment by such Participant that is less than the
Fair Market Value on the Date of Grant.

(c) Each such grant or sale will provide that the Restricted Shares covered by such grant or sale will be subject to a “substantial risk of forfeiture”
within the meaning of Section 83 of the Code for a period to be determined by the Committee on the Date of Grant.
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(d) Each such grant or sale will provide that during or after the period for which such substantial risk of forfeiture is to continue, the transferability
of  the  Restricted  Shares  will  be  prohibited  or  restricted  in  the  manner  and  to  the  extent  prescribed  by  the  Committee  on  the  Date  of  Grant  (which  restrictions  may
include rights of repurchase or first refusal of the Company or provisions subjecting the Restricted Shares to a continuing substantial risk of forfeiture while held by any
transferee).

(e) Notwithstanding anything to the contrary contained in this Plan, Restricted Shares may provide for continued vesting or the earlier vesting of
such Restricted Shares, including (i) in the event of the Termination of Service, death or disability of a Participant or (ii) in the event of a Change in Control.

(f) Any such grant or sale of Restricted Shares may require that any and all dividends or other distributions paid thereon during the period of such
restrictions be automatically deferred and/or reinvested in additional Restricted Shares, which will be subject to the same restrictions as the underlying award. For the
avoidance  of  doubt,  any  such  dividends  or  other  distributions  on  Restricted  Shares  will  be  deferred  until,  and  paid  contingent  upon,  the  vesting  of  such  Restricted
Shares.

(g) Each grant or sale of Restricted Shares will be evidenced by an Evidence of Award. Each Evidence of Award will be subject to this Plan and
will contain such terms and provisions, consistent with this Plan, as the Committee may approve. Unless otherwise directed by the Committee and subject to Sections
7, 8 and 9, (i) all certificates representing Restricted Shares will be held in custody by the Company until all restrictions thereon will have lapsed, together with a stock
power or powers executed by the Participant in whose name such certificates are registered, endorsed in blank and covering such shares or (ii) all Restricted Shares
will be held at the Company’s transfer agent in book entry form with appropriate restrictions relating to the transfer of such Restricted Shares.

5. Restricted Stock Units.  The Committee may, from time to time and upon such terms and conditions as it  may determine, authorize the granting or
sale  of  Restricted  Stock  Units  to  Participants.  Each  such  grant  or  sale  may  utilize  any  or  all  of  the  authorizations,  and  will  be  subject  to  all  of  the  requirements,
contained in the following provisions:

(a) Each such grant or sale will  constitute the agreement by the Company to deliver Common Shares or cash, or a combination thereof,  to the
Participant in the future in consideration of the performance of services, but subject to the fulfillment of such conditions during the Restriction Period as the Committee
may specify.

(b) Each such grant or sale may be made without additional consideration or in consideration of a payment by such Participant that is less than the
Fair Market Value on the Date of Grant.

(c) Notwithstanding anything to the contrary contained in this Plan, Restricted Stock Units may provide for continued vesting or the earlier lapse or
other modification of the Restriction Period, including (i) in the event of the Termination of Service, death or disability of a Participant or (ii) in the event of a Change in
Control.

(d) During the Restriction Period, the Participant will have no right to transfer any rights under his or her award and will have no rights of ownership
in the Common Shares deliverable upon payment  of  the Restricted Stock Units  and will  have no right  to  vote them, but  the Committee may,  at  or  after  the Date of
Grant,  authorize  the  payment  of  dividend  equivalents  on  such  Restricted  Stock  Units  on  a  deferred  and  contingent  basis,  either  in  cash  or  in  additional  Common
Shares; provided, however,  that  dividend  equivalents  or  other  distributions  on  Common  Shares  underlying  Restricted  Stock  Units  shall  be  deferred  until,  and  paid
contingent upon, the vesting of such Restricted Stock Units.
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(e) Each grant or sale of Restricted Stock Units will specify the time and manner of payment of the Restricted Stock Units that have been earned.
Each grant or sale will specify that the amount payable with respect thereto will be paid by the Company in Common Shares or cash, or a combination thereof.

(f) Each grant or sale of Restricted Stock Units will be evidenced by an Evidence of Award. Each Evidence of Award will be subject to this Plan
and will contain such terms and provisions, consistent with this Plan, as the Committee may approve.

6. Other Awards.

(a) Subject to applicable law and the applicable limits set forth in Section 3 of this Plan, the Committee may authorize the grant to any Participant
of  Common Shares or  such other  awards that  may be denominated or  payable  in,  valued in  whole or  in  part  by  reference to,  or  otherwise  based on,  or  related to,
Common Shares or factors that may influence the value of such Common Shares, including, without limitation, convertible or exchangeable debt securities, other rights
convertible or exchangeable into Common Shares, purchase rights for Common Shares, awards with value and payment contingent upon any other factors designated
by the Committee, and awards valued by reference to the book value of the Common Shares or the value of securities of the Company. The Committee will determine
the  terms  and  conditions  of  such  awards.  Common  Shares  delivered  pursuant  to  an  award  in  the  nature  of  a  purchase  right  granted  under  this Section 6 will  be
purchased for  such consideration,  paid for  at  such time, by such methods,  and in such forms,  including,  without limitation,  Common Shares,  other awards,  notes or
other property, as the Committee determines.

(b) Cash awards, as an element of or supplement to any other award granted under this Plan, may also be granted pursuant to this Section 6.

(c) The Committee may authorize the grant of Common Shares or Other Awards in lieu of obligations of the Company or any of its subsidiaries to
pay cash or deliver other property under this Plan or under other plans or compensatory arrangements, subject to such terms as will be determined by the Committee in
a manner that complies with Section 409A of the Code.

(d) The Committee may, at or after the Date of Grant, authorize the payment of dividends or dividend equivalents on awards granted under this
Section 6 on a deferred and contingent basis, either in cash or in additional Common Shares; provided, however, that dividend equivalents or other distributions on
Common Shares underlying awards granted under this Section 6 shall be deferred until, and paid contingent upon, the earning and vesting of such awards.

(e) Notwithstanding anything to the contrary contained in this Plan, any grant of an Other Award under this Section 6 may provide for the earning
or vesting of, or earlier elimination of restrictions applicable to, such award, including (i) in the event of the Termination of Service, death or disability of the Participant
or (ii) in the event of a Change in Control.

(f) Each grant of an award under this Section 6 will be evidenced by an Evidence of Award. Each such Evidence of Award will be subject to this
Plan  and  will  contain  such  terms  and  provisions,  consistent  with  this  Plan,  as  the  Committee  may  approve,  and  will  specify  the  time  and  terms  of  delivery  of  the
applicable award.
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7. Deferral of Awards.

(a) Deferral Election. A Participant may elect to defer, until the Settlement Date, the receipt of all or a portion of his or her awards granted under
this  Plan  that  are  denominated  or  payable  solely  in  Common  Shares  awarded  during  any  Plan  Year  by  filing  a  Deferral  Commitment  with  the  Committee  by  the
applicable Election Filing Date for that Plan Year. Such Deferral Commitment shall  be effective and irrevocable as of the applicable Election Filing Date for the Plan
Year. A Participant’s Deferral Commitment applicable to a Plan Year shall continue to be effective for awards granted under this Plan in each Plan Year thereafter until
terminated or modified by filing a new Deferral Commitment with the Committee, provided that such Deferral Commitment must be filed by the applicable Election Filing
Date for the Plan Year for which it is to be effective.

(b) Crediting  of  Deferred  Shares.  Each  award  (or  portion  thereof)  granted  under  this  Plan  that  a  Participant  defers  pursuant  to  a  Deferral
Commitment will be automatically converted into a number of Deferred Shares equal to the number of Common Shares subject to the award (or portion thereof) that the
Participant has elected to defer, and the Deferred Shares shall be credited to the Participant’s Deferred Share Account as of the date on which the award is granted. To
the  extent  an  award  granted  under  this  Plan  is  subject  to  a  Deferral  Commitment,  no  Common Shares  shall  be  issued  to  the  Participant  until  the  time  provided  in
Section 9, and the Participant will have no voting, dividend, or other ownership rights until such Common Shares are issued.

(c) Form of Payment Election. A Participant may elect to receive the Deferred Shares credited to his or her Deferred Share Account to which he or
she is entitled under the terms of this Plan in a number of substantially equal annual installments, not to exceed three, at the time specified in Section 9(c) in the event
that  the  Settlement  Date  is  the  Participant's  Termination  of  Service  (a  "Payment  Election").  Any  such Payment  Election  must  be made in  the  Deferral  Commitment
pursuant  to  which  the  Deferred  Shares  were  deferred  by  the  applicable  Election  Filing  Date  and  in  accordance  with  the  other  requirements  applicable  to  Deferral
Commitments in Section 7(a). If a Payment Election is not made in the applicable Deferral Commitment or in the event that the Settlement Date is not the Participant's
Termination of Service, the applicable Deferred Shares credited to his or her Deferred Share Account to which he or she is entitled under the terms of this Plan will be
paid to the Participant (or his or her Beneficiary in the event of the Participant's death) in a lump sum at the time specified in Section 9(c).

8. Deferred Share Account.

(a) Determination  of  Deferred  Share  Account.  On  any  particular  date,  a  Participant’s  Deferred  Share  Account  shall  consist  of  the  aggregate
number of Deferred Shares credited thereto pursuant to Section 7(b), plus any dividend equivalents credited pursuant to Section 8(b), minus the aggregate amount of
(i)  Deferred Shares with respect  to  which distributions,  if  any,  have been made pursuant  to Section 9 and (ii)  forfeitures,  if  any,  of  Deferred Shares with respect  to
unvested awards granted under this Plan.

(b) Crediting of  Dividend Equivalents.  Each  Deferred  Share  Account  shall  be  credited  as  of  the  end  of  each  Accounting  Period  with  additional
Deferred Shares equal in value to the amount of cash dividends paid by the Company during such Accounting Period on that number of Common Shares equivalent to
the number of Deferred Shares in such Deferred Share Account during such Accounting Period. The dividend equivalents shall be valued by dividing the dollar value of
such dividend equivalents by the Fair Market Value per Common Share on the Accounting Date next following the dividend payment date. Until a Participant or his or
her Beneficiary receives his or her entire Deferred Share Account, the unpaid balance thereof credited in Deferred Shares shall be credited with dividend equivalents as
provided in this Section 8(b).
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(c) Adjustments  to  Deferred  Share  Accounts.  Each  Participant’s  Deferred  Share  Account  shall  be  immediately  debited  with  the  amount  of  any
distributions under this Plan to or on behalf of the Participant or, in the event of his or her death, his or her Beneficiary.

(d) Statements  of  Deferred  Share  Accounts.  As  soon  as  practicable  after  the  end  of  each  Plan  Year,  a  statement  shall  be  furnished  to  each
Participant or, in the event of his or her death, to his or her Beneficiary showing the status of his or her Deferred Share Account as of the end of the Plan Year, any
changes in such Account since the end of the immediately preceding Plan Year, and such other information as the Committee shall determine.

(e) Vesting of Deferred Share Account. A Participant shall vest in the Deferred Shares credited to his or her Deferred Share Account, and in any
dividend equivalents credited pursuant to Section 8(b) that are attributable to such Deferred Shares, in accordance with the vesting schedule and terms and conditions
set forth in the Evidence of Award documenting the grant of the applicable award deferred under this Plan. Any Deferred Shares that are not vested on the Settlement
Date will be forfeited and the Participant shall cease to have any rights to such forfeited amount.

9. Distribution of Deferred Benefits.

(a) Settlement Date.  A  Participant,  or  in  the  event  of  such  Participant’s  death,  his  or  her  Beneficiary,  shall  be  entitled  to  receive  the  Deferred
Shares credited to the Participant’s Deferred Share Account that are vested as of the Settlement Date, as provided in this Section 9 (“Vested Deferred Shares”).

(b) Amount to be Distributed. The amount to which a Participant,  or in the event of such Participant’s death, his or her Beneficiary is entitled in
accordance with the following provisions of this Section 9 shall be based on the Participant’s adjusted balances in his or her Deferred Share Account determined as of
the Accounting Date coincident with or next following his or her Settlement Date that is vested as of the Settlement Date.

(c) Time and Form of Distribution. If a Participant has made a Payment Election pursuant to Section 7(c), in the event the Participant’s Settlement
Date is a Termination of Service, the Company shall distribute or cause to be distributed to the Participant, a number of Common Shares equal to the number of Vested
Deferred Shares in the Participant’s  Deferred Share Account in the number of substantially  equal annual installments elected in the Participant’s  applicable Deferral
Commitment commencing 30 days after the end of the Accounting Period in which the Settlement Date occurs and continuing on each anniversary of such payment
date thereafter until all such installments have been paid. If a Participant has not made a Payment Election or in the event the Participant’s Settlement Date is not a
Termination of  Service,  the Company shall  distribute or  cause to be distributed to the Participant  (or  his or  her Beneficiary in the event  of  the Participant’s  death)  a
number of Common Shares equal to the number of Vested Deferred Shares in the Participant’s Deferred Share Account in a single distribution 30 days after the end of
the Accounting Period in which the Participant’s Settlement Date occurs. A Participant's Vested Deferred Shares may, at the discretion of the Committee, be paid in
cash in lieu of Common Shares at the times otherwise specified by this Section 9(c) for the payment of Vested Deferred Shares. If the Vested Deferred Shares are
paid in cash in lieu of Common Shares, the Company shall pay to the Participant (or his or her Beneficiary in the event of the Participant's death) a cash amount equal
to the Fair Market Value of a Common Share as of the Accounting Date immediately preceding the payment date for each Vested Deferred Share that is scheduled to
be distributed on such payment date. This Section 9(c) shall be subject to the requirements of Section 16(d).

(d) Beneficiary Designation. As used in this Plan the term “Beneficiary” means: (i) the person last designated as Beneficiary by the Participant in
writing on a form prescribed by the Committee; (ii) if there is no designated Beneficiary or if the person so designated shall not survive the Participant, such Participant’s
spouse; or (iii) if no such designated Beneficiary and no such spouse is living upon the
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death of a Participant, or if all such persons die prior to the distribution of the Participant’s balance in his or her Deferred Share Account, then the legal representative of
the last survivor of the Participant and such persons, or, if the Committee shall not receive notice of the appointment of any such legal representative by five days prior
to the later of (x) the end of the calendar year in which the first payment date specified in Section 9(c) occurs or (y) the 15  day of the third month following the first
payment  date  under Section 9(c),  the  heirs-at-law  of  such  survivor  shall  be  the  Beneficiaries  to  whom the  then  remaining  vested  balance  of  such  Deferred  Share
Account shall be distributed (in the proportions in which they would inherit his or her intestate personal property).  Any Beneficiary designation may be changed from
time to time by the filing of a new form. No notice given under this Section 9(d) shall be effective unless and until the Committee actually receives such notice.

(e) Facility of Payment. Whenever any Participant or his or her Beneficiary entitled to payment hereunder shall be under a legal disability or, in the
sole judgment of the Committee, shall otherwise be unable to apply such payment to his or her own best interests and advantage, the Committee in the exercise of its
discretion may direct all or any portion of such payment to be made in any one or more of the following ways: (i) directly to him or her; (ii) to his or her legal guardian or
conservator; or (iii) to his or her spouse or to any other person, to be expended for his or her benefit; and the decision of the Committee shall in each case be final and
binding upon all persons in interest.

10. Financing of Benefits.

(a) Financing of Benefits. The Common Shares and benefits payable in cash under this Plan to a Participant or, in the event of his or her death, to
his  or  her  Beneficiary  shall  be  paid  by  the  Company  from  its  general  assets.  The  right  to  receive  payment  of  the  Common  Shares  and  benefits  payable  in  cash
represents  an unfunded,  unsecured obligation of  the Company.  No person entitled  to  payment  under  this  Plan shall  have any claim,  right,  security  interest  or  other
interest in any fund, trust, account, insurance contract, or asset of the Company which may be responsible for such payment.

(b) Security  for  Benefits.  Notwithstanding  the  provisions  of Section 10(a),  nothing  in  this  Plan  shall  preclude  the  Company  from  setting  aside
Common Shares or funds in trust (“Trust”) pursuant to one or more trust agreements between a trustee and the Company. However, no Participant or Beneficiary shall
have any secured interest or claim in any assets or property of the Company or the Trust and all Common Shares or funds contained in the Trust shall remain subject to
the claims of the Company’s general creditors. Notwithstanding the foregoing, in no event shall any amount of Common Shares be transferred to a Trust if, pursuant to
Section 409A(b)(3)(A) of the Code, such amount would, for purposes of Section 83 of the Code, be treated as property transferred in connection with the performance
of services.

11. Administration of this Plan.

(a) This Plan will be administered by the Committee; provided, however, that, at the discretion of the Board, this Plan may be administered by the
Board, including with respect to the administration of any responsibilities and duties held by the Committee hereunder. The Committee may from time to time delegate
all or any part of its authority under this Plan to a subcommittee thereof. To the extent of any such delegation, references in this Plan to the Committee will be deemed
to be references to such subcommittee.

(b) The interpretation and construction by the Committee of any provision of this Plan or of any agreement, notification or document evidencing the
grant of awards under this Plan and any determination by the Committee pursuant to any provision of this Plan or of any such agreement, notification or document will
be final and conclusive. No member of the Committee shall be liable for any such action or determination made in good faith. In addition, the Committee is authorized to
take any action it determines in its sole discretion to be appropriate subject only to the express limitations

th
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contained in this Plan, and no authorization in any Plan section or other provision of this Plan is intended or may be deemed to constitute a limitation on the authority of
the Committee.

(c) To the extent permitted by law, the Committee may delegate to one or more of its members, or to one or more officers of the Company, or to
one or more agents or advisors, such administrative duties or powers as it may deem advisable, and the Committee, the subcommittee, or any person to whom duties
or powers have been delegated as aforesaid, may employ one or more persons to render advice with respect to any responsibility the Committee, the subcommittee or
such person may have under this Plan.

12. Adjustments. The Committee shall make or provide for such adjustments in the number of Common Shares covered by outstanding Restricted Shares
and Restricted Stock Units granted hereunder and, if applicable, in the number of Common Shares covered by Other Awards, the number of Deferred Shares, in the
kind of Common Shares covered thereby, and in other award terms, as the Committee, in its sole discretion, determines in good faith is equitably required to prevent
dilution  or  enlargement  of  the  rights  of  Participants  that  otherwise  would  result  from (a)  any  extraordinary  cash  dividend,  stock  dividend,  stock  split,  combination  of
shares, recapitalization or other change in the capital structure of the Company, (b) any merger, consolidation, spin-off, split-off, spin-out, split-up, reorganization, partial
or complete liquidation or other distribution of assets, issuance of rights or warrants to purchase securities, or (c) any other corporate transaction or event having an
effect similar to any of the foregoing. Such adjustment shall be conclusive and binding for all  purposes with respect to this Plan. Moreover,  in the event of any such
transaction or event or in the event of a Change in Control, the Committee may provide in substitution for any or all outstanding awards granted under this Plan such
alternative consideration (including cash), if any, as it, in good faith, may determine to be equitable in the circumstances and shall require in connection therewith the
surrender of all such awards so replaced in a manner that complies with Section 409A of the Code. The Committee shall also make or provide for such adjustments in
the  number  of  Common  Shares  specified  in Section 3 of  this  Plan  as  the  Committee,  in  its  sole  discretion,  determines  in  good  faith  is  appropriate  to  reflect  any
transaction or event described in this Section 12.

13. Change in Control.  For purposes of this Plan, except as may be otherwise prescribed by the Committee in an Evidence of Award made under this
Plan, a “Change in Control” will be deemed to have occurred upon the occurrence (after the Effective Date) of any of the following events:

(a) any individual,  entity  or group (within the meaning of  Section 13(d)(3)  or 14(d)(2)  of  the Exchange Act)  (a “Person”)  becomes the beneficial
owner (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 35% or more of either (i) the then-outstanding Common Shares (the “Outstanding
Company Common Shares”)  or  (ii)  the  combined voting  power  of  the  then-outstanding  voting  securities  of  the  Company entitled  to  vote  generally  in  the  election  of
directors (the “Outstanding Company Voting Securities”); provided, however, that, for purposes of this definition, the following acquisitions shall not constitute a Change
in  Control:  (A)  any  acquisition  directly  from  the  Company,  (B)  any  acquisition  by  the  Company,  (C)  any  acquisition  by  any  employee  benefit  plan  (or  related  trust)
sponsored or maintained by the Company or any Affiliate or (D) any acquisition pursuant to a transaction that complies with Sections 13(c)(i), (c)(ii) and (c)(iii) below;

(b) individuals who, as of the Effective Date, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority of
the Board; provided, however, that any individual becoming a Director subsequent to the Effective Date whose election, or nomination for election by the Company's
shareholders, was approved by a vote of at least a majority of the Directors then comprising the Incumbent Board (either by specific vote or by approval of the proxy
statement  of  the  Company  in  which  such  individual  is  named as  a  nominee  for  Director,  without  objection  to  such  nomination)  shall  be  considered  as  though such
individual was a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of an
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actual or threatened election contest with respect to the election or removal of Directors or other actual or threatened solicitation of proxies or consents by or on behalf
of a Person other than the Board;

(c) consummation of a reorganization, merger, statutory share exchange or consolidation or similar transaction involving the Company or any of its
subsidiaries, a sale or other disposition of all or substantially all of the assets of the Company, or the acquisition of assets or securities of another entity by the Company
or any of its subsidiaries (each, a “Business Combination”), in each case unless, following such Business Combination, (i) all or substantially all of the individuals and
entities  that  were  the  beneficial  owners  of  the  Outstanding  Company  Common  Shares  and  the  Outstanding  Company  Voting  Securities  immediately  prior  to  such
Business Combination beneficially own, directly or indirectly, more than 50% of the then-outstanding shares of common stock (or, for a non-corporate entity, equivalent
securities) and the combined voting power of the then-outstanding voting securities entitled to vote generally in the election of directors (or, for a non-corporate entity,
equivalent governing body), as the case may be, of the entity resulting from such Business Combination (including, without limitation, an entity that, as a result of such
transaction,  owns  the  Company  or  all  or  substantially  all  of  the  Company’s  assets  either  directly  or  through  one  or  more  subsidiaries)  in  substantially  the  same
proportions as their ownership immediately prior to such Business Combination of the Outstanding Company Common Shares and the Outstanding Company Voting
Securities,  as the case may be, (ii)  no Person (excluding any entity  resulting from such Business Combination or any employee benefit  plan (or  related trust)  of  the
Company or such entity resulting from such Business Combination) beneficially owns, directly or indirectly, 35% or more of, respectively, the then-outstanding shares of
common stock (or, for a non-corporate entity, equivalent securities) of the entity resulting from such Business Combination or the combined voting power of the then-
outstanding  voting  securities  of  such  entity,  except  to  the  extent  that  such  ownership  existed  prior  to  the  Business  Combination,  and  (iii)  at  least  a  majority  of  the
members of the board of directors (or, for a non-corporate entity, equivalent governing body) of the entity resulting from such Business Combination were members of
the Incumbent Board at the time of the execution of the initial agreement or of the action of the Board providing for such Business Combination; or

(d) approval by the Company's shareholders of a complete liquidation or dissolution of the Company.

14. Accommodations for Participants of Different Nationalities. In order to facilitate the making of any grant or combination of grants under this Plan,
the Committee may provide for such special terms for awards to Participants as the Committee may consider necessary or appropriate to accommodate differences in
local law, tax policy or custom given that Participants are expected to be nationals of both the United States of America and other countries, or to be employed by the
Company or  any subsidiary  both  within  and outside  of  the  United States  of  America.  Moreover,  the  Committee  may approve such supplements  to  or  amendments,
restatements  or  alternative  versions  of  this  Plan  (including  sub-plans)  (to  be  considered  part  of  this  Plan)  as  it  may  consider  necessary  or  appropriate  for  such
purposes, without thereby affecting the terms of this Plan as in effect for any other purpose, and the Secretary or other appropriate officer of the Company may certify
any  such  document  as  having  been  approved  and  adopted  in  the  same  manner  as  this  Plan.  No  such  special  terms,  supplements,  amendments  or  restatements,
however,  will  include any provisions  that  are  inconsistent  with  the terms of  this  Plan as then in  effect  unless this  Plan could  have been amended to  eliminate  such
inconsistency without further approval by the Company's shareholders.

15. Transferability.

(a) Except as otherwise determined by the Committee, and subject to compliance with Section 16(c) of this Plan and Section 409A of the Code,
no Restricted Share, Restricted Stock Unit, Other Award, dividend equivalents paid with respect to awards made under this Plan, or Deferred Share will be transferable
by the Participant except by will or the laws of descent and distribution. In no event will any such award granted under this Plan be transferred for value. Where transfer
is permitted,

11



references to “Participant” shall be construed, as the Committee deems appropriate, to include any permitted transferee to whom such award is transferred.

(b) The Committee may specify on the Date of Grant that part or all of the Common Shares that are (i) to be issued or transferred by the Company
upon the termination of the Restriction Period applicable to Restricted Stock Units or (ii) no longer subject to the substantial risk of forfeiture and restrictions on transfer
referred to in Section 4 of this Plan, will be subject to further restrictions on transfer, including minimum holding periods.

16. Taxes; Compliance with Section 409A of the Code.

(a) Any applicable taxes shall be withheld from any distribution or payment hereunder to the extent that the Company believes is required by law.

(b) To the extent applicable, it is intended that this Plan and any grants made hereunder comply with the provisions of Section 409A of the Code,
so  that  the  income  inclusion  provisions  of  Section  409A(a)(1)  of  the  Code  do  not  apply  to  the  Participants.  This  Plan  and  any  grants  made  hereunder  will  be
administered  in  a  manner  consistent  with  this  intent.  Any  reference  in  this  Plan  to  Section  409A  of  the  Code  will  also  include  any  regulations  or  any  other  formal
guidance promulgated with respect to such section by the U.S. Department of the Treasury or the Internal Revenue Service.

(c) Neither a Participant nor any of a Participant’s creditors or beneficiaries will  have the right to subject any deferred compensation (within the
meaning of Section 409A of the Code) payable under this Plan and grants hereunder to any anticipation, alienation, sale, transfer, assignment, pledge, encumbrance,
attachment  or  garnishment.  Except  as  permitted  under  Section  409A  of  the  Code,  any  deferred  compensation  (within  the  meaning  of  Section  409A  of  the  Code)
payable to a Participant or for a Participant’s benefit under this Plan and grants hereunder may not be reduced by, or offset against, any amount owed by a Participant
to the Company or any of its subsidiaries.

(d) If, at the time of a Participant’s Termination of Service, (i) the Participant will be a Specified Employee and (ii) the Company makes a good faith
determination that an amount payable hereunder constitutes deferred compensation (within the meaning of Section 409A of the Code) the payment of which is required
to be delayed pursuant to the six-month delay rule set forth in Section 409A of the Code in order to avoid taxes or penalties under Section 409A of the Code, then the
Company will not pay such amount on the otherwise scheduled payment date but will  instead pay it,  without interest,  on the fifth business day of the seventh month
after such Termination of Service.

(e) Solely with respect to any award that constitutes nonqualified deferred compensation subject to Section 409A of the Code and that is payable
on account of a Change in Control (including any installments or stream of payments that are accelerated on account of a Change in Control), a Change in Control shall
occur only if such event also constitutes a “change in the ownership,” “change in effective control,” and/or a “change in the ownership of a substantial portion of assets”
of the Company as those terms are defined under Treasury Regulation §1.409A-3(i)(5), but only to the extent necessary to establish a time and form of payment that
complies with Section 409A of the Code, without altering the definition of Change in Control for any purpose in respect of such award.

(f) Notwithstanding any provision of this Plan and grants hereunder to the contrary, in light of the uncertainty with respect to the proper application
of Section 409A of the Code, the Company reserves the right to make amendments to this Plan and grants hereunder as the Company deems necessary or desirable
to avoid the imposition of taxes or penalties under Section 409A of the Code. In any case, a Participant will be solely responsible and liable for the satisfaction of all
taxes and penalties that  may be imposed on a Participant  or  for  a Participant’s  account  in connection with this  Plan and grants hereunder (including any taxes and
penalties under Section 409A of the Code), and neither the Company
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nor any of its Affiliates will have any obligation to indemnify or otherwise hold a Participant harmless from any or all of such taxes or penalties.

17. Amendments.

(a) The Board may at any time and from time to time amend this Plan in whole or in part; provided, however, that if an amendment to this Plan, for
purposes of applicable stock exchange rules and except as permitted under Section 12 of this Plan, (i) would materially increase the benefits accruing to Participants
under  this  Plan,  (ii)  would  materially  increase  the  number  of  securities  which  may  be  issued  under  this  Plan,  (iii)  would  materially  modify  the  requirements  for
participation in this Plan, or (iv) must otherwise be approved by the Company's shareholders in order to comply with applicable law or the rules of the New York Stock
Exchange or, if the Common Shares are not traded on the New York Stock Exchange, the principal national securities exchange upon which the Common Shares are
traded or quoted, all  as determined by the Board, then, such amendment will  be subject to Company shareholder approval and will  not be effective unless and until
such approval has been obtained.

(b) If  permitted  by  Section  409A  of  the  Code,  but  subject  to  the  paragraph  that  follows,  including  in  the  case  of  Termination  of  Service  as  a
Director,  or  in the case of  unforeseeable emergency or other  circumstances or  in the event  of  a Change in Control,  to the extent  a Participant  holds any Restricted
Shares as to which the substantial risk of forfeiture or the prohibition or restriction on transfer has not lapsed, or any Restricted Stock Units as to which the Restriction
Period  has  not  been completed,  or  any  Other  Awards  subject  to  any  vesting  schedule  or  transfer  restriction,  or  who holds  Common Shares  subject  to  any  transfer
restriction imposed pursuant to Section 15(b) of this Plan, the Committee may, in its sole discretion, provide for continued vesting or accelerate the time at which such
substantial risk of forfeiture or prohibition or restriction on transfer will lapse or the time when such Restriction Period will end or the time when such Other Award will be
deemed to have been earned or the time when such transfer restriction will terminate or may waive any other limitation or requirement under any such award.

(c) Subject to Section 17(b) of this Plan, the Committee may amend the terms of any award theretofore granted under this Plan prospectively or
retroactively.  Except  for  adjustments  made pursuant  to Section 12 above,  no such amendment  will  materially  impair  the rights  of  any Participant  without  his  or  her
consent. The Board may, in its discretion, terminate this Plan at any time. Termination of this Plan will not affect the rights of Participants or their successors under any
awards outstanding hereunder and not exercised in full on the date of termination.

18. Governing Law. This Plan and all grants and awards and actions taken hereunder will be governed by and construed in accordance with the internal
substantive laws of the State of Ohio.

19. Effective Date/Termination.  The Company’s 2014 Nonemployee Directors’ Compensation Plan was effective on July 29, 2014, and the Company’s
Amended  and  Restated  2014  Nonemployee  Directors’  Compensation  Plan  was  effective  on  April  27,  2016.  This  Plan  will  be  effective  as  of  the  date  this  Plan  is
approved  by  the  shareholders  of  the  Company.  No  grants  have  been  or  will  be  made  on  or  after  December  1,  2014  under  the  Predecessor  Plan,  except  that
outstanding  awards  granted  under  the  Predecessor  Plan  continued  unaffected  following  December  1,  2014.  All  elections  to  defer  future  compensation  or  other
payments or awards ceased and no further deferrals have been or will be permitted under the Predecessor Plan starting on the first day of the calendar year coincident
with  or  next  following  December  1,  2014.  No  grant  will  be  made under  this  Plan  on  or  after  the  tenth  anniversary  of  the  Effective  Date  applicable  to  this  Plan  and
occurring in 2031, but all grants made prior to such date will continue in effect thereafter subject to the terms thereof and of this Plan.
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20. Miscellaneous Provisions.

(a) The  Company  will  not  be  required  to  issue  any  fractional  Common  Shares  pursuant  to  this  Plan.  The  Committee  may  provide  for  the
elimination of fractions or for the settlement of fractions in cash.

(b) No Participant will have any rights as a shareholder with respect to any Common Shares subject to awards granted to him or her under this
Plan prior to the date as of which he or she is actually recorded as the holder of such shares upon the stock records of the Company.

(c) The Committee may condition the grant of any award under this Plan or combination of awards authorized under this Plan on the surrender or
deferral by the Participant of his or her right to receive compensation otherwise payable by the Company or any of its subsidiaries to the Participant.

(d) If any provision of this Plan is or becomes invalid, illegal or unenforceable in any jurisdiction, or would disqualify this Plan or any award granted
under this Plan under any law deemed applicable by the Committee, such provision will be construed or deemed amended or limited in scope to conform to applicable
laws or, in the discretion of the Committee, it will be stricken and the remainder of this Plan will remain in full force and effect. Notwithstanding anything in this Plan or
an  Evidence  of  Award  to  the  contrary,  nothing  in  this  Plan  or  in  an  Evidence  of  Award  prevents  a  Participant  from providing,  without  prior  notice  to  the  Company,
information to governmental authorities regarding possible legal violations or otherwise testifying or participating in any investigation or proceeding by any governmental
authorities  regarding  possible  legal  violations,  and  for  purpose  of  clarity  a  Participant  is  not  prohibited  from  providing  information  voluntarily  to  the  Securities  and
Exchange Commission pursuant to Section 21F of the Exchange Act.

21. Share-Based Awards in Substitution for Awards Granted by Another Company. Notwithstanding anything in this Plan to the contrary:

(a) Awards  may  be  granted  under  this  Plan  in  substitution  for  or  in  conversion  of,  or  in  connection  with  an  assumption  of,  restricted  stock,
restricted stock units or other share or share-based awards held by awardees of an entity engaging in a corporate acquisition or merger transaction with the Company
or any Company subsidiary. Any conversion, substitution or assumption will be effective as of the close of the merger or acquisition, and, to the extent applicable, will
be  conducted  in  a  manner  that  complies  with  Section  409A  of  the  Code.  The  awards  so  granted  may  reflect  the  original  terms  of  the  awards  being  assumed  or
substituted or converted for and need not comply with other specific terms of this Plan, and may account for Common Shares substituted for the securities covered by
the original awards and the number of shares subject to the original awards, as well as any exercise or purchase prices applicable to the original awards, adjusted to
account for differences in stock prices in connection with the transaction.

(b) In the event  that  a company acquired by the Company or any Company subsidiary or  with which the Company or any Company subsidiary
merges has shares available under a pre-existing plan previously approved by shareholders and not adopted in contemplation of such acquisition or merger, the shares
available for grant pursuant to the terms of such plan (as adjusted, to the extent appropriate, to reflect such acquisition or merger) may be used for awards made after
such acquisition or merger under this Plan; provided, however, that awards using such available shares may not be made after the date awards or grants could have
been  made  under  the  terms  of  the  pre-existing  plan  absent  the  acquisition  or  merger,  and  may  only  be  made  to  individuals  who  were  not  Directors  prior  to  such
acquisition or merger.

(c) Any Common Shares that are issued or transferred by, or that are subject to any awards that are granted by, or become obligations of,  the
Company under Sections 21(a) or 21(b) of this
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Plan will not reduce the Common Shares available for issuance or transfer under this Plan or otherwise count against the limits contained in Section 3 of this Plan. In
addition,  no Common Shares subject  to an award that  is granted by,  or  becomes an obligation of,  the Company under Sections 21(a) or 21(b) of  this Plan, will  be
added to the aggregate limit contained in Section 3(a)(i) of this Plan.
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