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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.

Amended and Restated Alphabet Inc. 2021 Stock Plan

At the Annual Meeting of Shareholders of Alphabet Inc. (“Alphabet”) held on June 5, 2026 (the “2026 Annual Meeting”), Alphabet’s shareholders
approved the amendment and restatement of the Alphabet Inc. Amended and Restated 2021 Stock Plan (the “2021 Stock Plan”) to increase the share
reserve by 200,000,000 shares of Class C capital stock.

A description of the 2021 Stock Plan and related matters was set forth in Alphabet’s definitive proxy statement on Form 14A filed with the U.S.
Securities and Exchange Commission on April 24, 2026 (the “2026 Proxy Statement”) and is qualified in its entirety by reference to the full text of the
2021 Stock Plan, a copy of which is being filed as Exhibit 10.01 to this Form 8-K.

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

At the 2026 Annual Meeting, Alphabet’s shareholders voted on fourteen proposals as set forth below, all of which are described in detail in the 2026
Proxy Statement. Holders of the shares of Class A common stock were entitled to one vote per share held as of the close of business on April 6, 2026
(the “Record Date”) and holders of the shares of Class B common stock were entitled to ten votes per share held as of the Record Date. Holders of the
shares of Class A common stock and holders of the shares of Class B common stock voted together as a single class on all matters (including the
election of directors) submitted to a vote of shareholders at the 2026 Annual Meeting. The number of votes cast for and against and the number of
abstentions and broker non-votes with respect to each matter voted upon are set forth below.

1. The individuals listed below were elected at the 2026 Annual Meeting to serve as directors of Alphabet until the next annual meeting of shareholders
or until their respective successors have been duly elected and qualified:
 

Director Nominee    For     Against     Abstentions     Broker Non-Votes 
Larry Page     12,104,689,848      253,760,809     11,977,407     580,489,723 
Sergey Brin     12,126,817,980      231,787,871     11,822,213     580,489,723 
Sundar Pichai     12,220,219,180      138,074,133     12,134,751     580,489,723 
John L. Hennessy     10,516,289,201     1,833,243,807     20,895,056     580,489,723 
Frances H. Arnold     11,125,866,749     1,227,795,726     16,765,589     580,489,723 
R. Martin “Marty” Chávez     12,239,289,361      117,748,177     13,390,526     580,489,723 
L. John Doerr     11,355,761,435     1,001,798,113     12,868,516     580,489,723 
Roger W. Ferguson Jr.     12,185,427,819      171,708,679     13,291,566     580,489,723 
K. Ram Shriram     11,759,506,386      595,590,333     15,331,345     580,489,723 
Robin L. Washington     11,699,766,304      657,754,018     12,907,742     580,489,723 



2. The ratification of the appointment of Ernst & Young LLP as Alphabet’s independent registered public accounting firm for the fiscal year ending
December 31, 2026 was approved. There were no broker non-votes on this matter.
 

For   Against   Abstentions
12,451,743,976   486,022,124   13,151,687

3. The amendment and restatement of the 2021 Stock Plan to increase the share reserve by 200,000,000 shares of Class C capital stock was approved.
 

For   Against   Abstentions   Broker Non-Votes
11,172,299,966   1,181,470,416   16,657,682   580,489,723

4. The compensation awarded to Alphabet’s named executive officers, as described in the 2026 Proxy Statement, was approved, on an advisory basis.
 

For   Against   Abstentions   Broker Non-Votes
9,989,122,717   2,333,576,331   47,729,016   580,489,723

5. A shareholder proposal regarding an enhanced disclosure on climate goals was not approved.
 

For   Against   Abstentions   Broker Non-Votes
906,706,984   11,427,222,293   36,498,787   580,489,723

6. A shareholder proposal regarding a report on water usage and AI development was not approved.
 

For   Against   Abstentions   Broker Non-Votes
185,107,844   12,131,395,079   53,925,141   580,489,723

7. A shareholder proposal regarding equal shareholder voting was not approved.
 

For   Against   Abstentions   Broker Non-Votes
3,847,324,128   8,502,953,219   20,150,717   580,489,723

8. A shareholder proposal regarding a viewpoint diversity risk report was not approved.
 

For   Against   Abstentions   Broker Non-Votes
19,216,908   12,324,947,838   26,263,318   580,489,723



9. A shareholder proposal regarding a report on politicized content moderation was not approved.
 

For   Against   Abstentions   Broker Non-Votes
25,617,853   12,299,460,438   45,349,773   580,489,723

10. A shareholder proposal regarding a report on impact of U.S. immigration policy was not approved.
 

For   Against   Abstentions   Broker Non-Votes
224,647,230   12,098,472,610   47,308,224   580,489,723

11. A shareholder proposal regarding a report on data privacy was not approved.
 

For   Against   Abstentions   Broker Non-Votes
743,788,468   11,587,651,785   38,987,811   580,489,723

12. A shareholder proposal regarding AI Board oversight was not approved.
 

For   Against   Abstentions   Broker Non-Votes
461,472,553   11,863,462,046   45,493,465   580,489,723

13. A shareholder proposal regarding a report on AI-generated misinformation was not approved.
 

For   Against   Abstentions   Broker Non-Votes
1,145,766,202   11,179,823,623   44,838,239   580,489,723

14. A shareholder proposal regarding a report on AI data usage oversight was not approved.
 

For   Against   Abstentions   Broker Non-Votes
1,510,607,181   10,806,830,963   52,989,920   580,489,723



Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit

No.    Description

10.01    Alphabet Inc. Amended and Restated 2021 Stock Plan

104    Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURE

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.
 

      ALPHABET INC.

June 11, 2026    

      /s/ Kathryn W. Hall
      Kathryn W. Hall
      Assistant Secretary



Exhibit 10.01

ALPHABET INC. AMENDED AND RESTATED 2021 STOCK PLAN
 
1. Purpose of the Plan

This Plan is intended to promote the interests of the Company and its stockholders by providing the employees and consultants of the Company and
members of the Board of Directors with incentives and rewards to encourage them to continue in the service of the Company and with a proprietary
interest in pursuing the long-term growth, profitability and financial success of the Company.

 
2. Definitions

As used in the Plan or in any instrument governing the terms of any Incentive Award, the following definitions apply to the terms indicated below:
 

  (a) “Alphabet” means Alphabet Inc., a Delaware corporation.
 

 

(b) “Award” means any cash-based or stock-based award granted by the Committee to members of the Board of Directors who are not
employees of the Company in accordance with Section 3(b) below. Stock-based Awards may be in the form of any of the following, in
each case in respect of Capital Stock: (a) Options, (b) stock appreciation rights, (c) restricted shares, (d) restricted stock units, (e) dividend
equivalent rights and (f) other equity-based or equity-related Awards (including, without limitation, the grant or offer for sale of
unrestricted shares of Capital Stock) that the Committee determines to be consistent with the purposes of the Plan and the interests of the
Company. Cash-based awards may be in the form of (i) retainers, (ii) meeting-based fees or (iii) any other cash award that the Committee
determines to be consistent with the purposes of the Plan and the interests of the Company.

 

  (c) “Board of Directors” means the Board of Directors of Alphabet.
 

  (d) “Capital Stock” means Alphabet’s Class C capital stock, $0.001 par value per share, or any other security into which such capital stock
shall be changed as contemplated by the adjustment provisions of Section 9 of the Plan.

 

  (e) “Cash Incentive Award” means an award granted pursuant to Section 8 of the Plan.
 

  (f) “Code” means the Internal Revenue Code of 1986, as amended from time to time, and all regulations, interpretations and administrative
guidance issued thereunder.

 

 
(g) “Committee” means the Leadership Development, Inclusion and Compensation Committee of the Board of Directors or such other

committee, as the Board of Directors shall appoint from time to time to administer the Plan and to otherwise exercise and perform the
authority and functions assigned to the Committee under the terms of the Plan.

 

  (h) “Company” means Alphabet and all of its Subsidiaries, collectively.
 

  (i) “Deferred Compensation Plan” means any plan, agreement or arrangement maintained by the Company from time to time that provides
opportunities for deferral of compensation.

 

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

 

(k) “Fair Market Value” means, with respect to a share of Capital Stock, as of the applicable date of determination (i) the closing sales price on
the date of determination or, if not so reported for such day, the immediately preceding business day of a share of Capital Stock as reported
on the principal securities exchange on which shares of Capital Stock are then listed or admitted to trading,(ii) if not so reported, the
closing bid price on the date of determination or, if not so reported for such day, on the immediately preceding business day as reported on
the NASDAQ Stock Market or (iii) if not so reported, as furnished by any member of the Financial Industry Regulatory Authority, Inc.
selected by the Committee. In the event that the price of a share of Capital Stock shall not be so reported, the Fair Market Value of a share
of Capital Stock shall be determined by the Committee in its sole discretion. Notwithstanding the preceding, for federal, state and local
income tax reporting purposes and for such other purposes as the Committee deems appropriate, the Fair Market Value shall be determined
by the Committee in accordance with uniform and nondiscriminatory standards adopted by it from time to time.(l) “Incentive Award”
means one or more Awards, Stock Incentive Awards and Cash Incentive Awards, collectively.



  (l) “ISO” means any Option, or portion thereof, awarded to a Participant pursuant to the Plan which is designated by the Committee as an
incentive stock option and also meets the applicable requirements of an incentive stock option pursuant to Section 422 of the Code.

 

  (m) “Option” means a stock option to purchase shares of Capital Stock granted to a Participant pursuant to Section 6 of the Plan.
 

  (n) “Other Stock-Based Award” means an award granted to a Participant pursuant to Section 7 of the Plan.
 

 

(o) “Participant” means an employee or consultant of the Company or a member of the Board of Directors who is eligible to participate in the
Plan pursuant to the terms and conditions hereof and to whom one or more Incentive Awards have been granted pursuant to the Plan and
have not been fully settled or cancelled and, following the death of any such Person, his successors, heirs, executors and administrators, as
the case may be.

 

  (p) “Person” means a “person” as such term is used in Section 13(d) and 14(d) of the Exchange Act, including any “group” within the
meaning of Section 13(d)(3) under the Exchange Act.

 

 

(q) “Permitted Transferee” means a member of the Participant’s immediate family (child, stepchild, grandchild, parent, stepparent,
grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or
sister-in-law, including adoptive relationships), any person sharing the Participant’s household (other than a tenant or employee), a trust in
which these persons have more than 50% of the beneficial interest, a foundation in which these persons (or the Participant) control the
management of assets, and any other entity in which these persons (or the Participant) own more than 50% of the voting interests.

 

  (r) “Plan” means this Alphabet Inc. 2021 Stock Plan, as it may be further amended from time to time.
 

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

  (t) “Stock Incentive Award” means an Option or Other Stock-Based Award granted pursuant to the terms of the Plan.
 

  (u) “Subsidiary” means any “subsidiary” within the meaning of Rule 405 under the Securities Act.

 
3. Stock Subject to the Plan and Limitations on Non-Employee Director Awards
 

  (a) Stock Subject to the Plan

The maximum number of shares of Capital Stock that may be covered by Incentive Awards granted under the Plan shall not exceed
1,650,200,040 shares in the aggregate.

The shares referred to in the preceding sentences of this paragraph shall be subject to adjustment as provided in Section 9 and the
following provisions of this Section 3. Shares of Capital Stock issued under the Plan may be either authorized and unissued shares or
treasury shares, or both, at the sole discretion of the Committee.

For purposes of the preceding paragraph, shares of Capital Stock covered by Incentive Awards shall only be counted as used to the extent
they are actually issued and delivered to a Participant (or such Participant’s permitted transferees as described in the Plan) pursuant to the
Plan. For purposes of clarification, in accordance with the preceding sentence if an Incentive Award is settled for cash or if shares of
Capital Stock are withheld to pay the exercise price of an Option or to satisfy any tax withholding requirement in connection with an
Incentive Award, only the shares issued (if any), net of the shares withheld, will be deemed delivered for purposes of determining the
number of shares of Capital Stock that are available for delivery under the Plan. In addition, shares of Capital Stock related to Incentive
Awards that expire, are forfeited or cancelled or terminated for any reason without the issuance of shares shall not be treated as issued
pursuant to the Plan. In addition, if shares of Capital Stock owned by a Participant (or such Participant’s permitted transferees as described
in the Plan) are tendered (either actually or through attestation) to the Company in payment of any obligation in connection with an
Incentive Award, the number of shares tendered shall be added to the number of shares of Capital Stock that are available for delivery
under the Plan. Shares of Capital Stock covered by Incentive Awards granted pursuant to the Plan in connection with the conversion,
replacement, or adjustment of outstanding equity-based awards to reflect a merger or acquisition (within the meaning of NASDAQ Listing
Rule 5635(c) and Interpretive Material 5635-1) shall not count as used under the Plan for purposes of this Section 3.



  (b) Non-Employee Director Awards

In order to retain and compensate the non-employee members of the Board of Directors for their services, and to strengthen the alignment
of their interests with those of the stockholders of the Company, the Plan permits the grant of cash-based and stock-based Awards to any
non-employee member of the Board of Directors. Aggregate Awards granted to any non-employee member of the Board of Directors in
respect of any calendar year, solely with respect to his or her service as a non-employee member of the Board of Directors, may not exceed
$1,500,000 based on the aggregate value of cash-based Awards and the Fair Market Value of any stock-based Awards, in each case
determined as of the date of grant. The Board of Directors will reassess this cap at least once every five years. Non-employee members of
the Board of Directors shall not be eligible to receive any Incentive Awards other than Awards.

 

  (c) Successor to the 2012 Plan

The Plan is intended as the successor to the Alphabet Inc. Amended and Restated 2012 Stock Plan (the 2012 Plan). Following June 2,
2021, the date of the approval of the Plan by our stockholders (the Approval Date), no additional awards may be granted under the 2012
Plan. In addition, from and after the Approval Date, all outstanding awards granted under the 2012 Plan will remain subject to the terms of
the 2012 Plan; provided, however, that any shares of Capital Stock subject to awards under the 2012 Plan that are outstanding as of the
Approval Date that terminate by reason of expiration, forfeiture, cancellation, or otherwise, without the issuance of such shares, that are
settled in cash, or that are tendered (either actually or through attestation) to the Company in payment of any obligation in connection with
an award will become available for issuance of Incentive Awards under the Plan (as further described in Section 3(a) herein).

 
4. Administration of the Plan

The Plan shall be administered by a Committee of the Board of Directors consisting of two or more persons, each of whom qualifies as a “non-employee
director” (within the meaning of Rule 16b-3 promulgated under Section 16 of the Exchange Act), and as “independent” within the meaning of any
applicable stock exchange listing rules or similar regulatory authority. The Committee shall, consistent with the terms of the Plan, from time to time
designate those employees and consultants of the Company and members of the Board of Directors who shall be granted Incentive Awards under the
Plan and the amount, type and other terms and conditions of such Incentive Awards. All of the powers and responsibilities of the Committee under the
Plan may be delegated by the Committee to any subcommittee thereof. In addition, the Committee may from time to time authorize a subcommittee
consisting of one or more members of the Board of Directors (including members who are employees of the Company) or employees of the Company to
grant Incentive Awards, subject to such restrictions and limitation as the Committee may specify and to the requirements of Delaware General
Corporation Law Section 157.

The Committee shall have full discretionary authority to administer the Plan, including discretionary authority to interpret and construe any and all
provisions of the Plan and the terms of any Incentive Award (and any agreement evidencing the grant of any Incentive Award) granted thereunder and to
adopt and amend from time to time such rules and regulations for the administration of the Plan as the Committee may deem necessary or appropriate.
The Committee shall have the authority, in its discretion, to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and
regulations related to sub-plans established for the purpose of satisfying applicable foreign laws and/or qualifying for preferred tax treatment under
applicable foreign tax laws. For purposes of clarity, the Committee may exercise all discretion granted to it under the Plan in a non-uniform manner
among Participants.



Unless otherwise determined by the Committee, Awards granted under the Plan will be subject to the Company’s leave policies as may be in effect from
time to time. For purposes of ISOs, no such leave may exceed ninety (90) days, unless reemployment upon expiration of such leave is guaranteed by
statute or contract. If reemployment upon expiration of a leave of absence approved by the Company is not so guaranteed, then three months following
the 91st day of such leave, any ISO held by the Participant will cease to be treated as an ISO and will be treated for tax purposes as a non-qualified
Option. The provisions of this paragraph shall be administered and interpreted in a manner that does not give rise to any tax under Section 409A of the
Code.

The employment of a Participant with the Company shall be deemed to have terminated for all purposes of the Plan if such Participant is employed by or
provides services to a Person that is a Subsidiary of the Company and such Person ceases to be a Subsidiary of the Company, unless the Committee
determines otherwise. The Committee may, without limitation and in its discretion, in connection with any such determination, provide for the
accelerated vesting of any Incentive Award upon or after such cessation, subject to such terms and conditions as the Committee shall specify. The
employment of a Participant with the Company shall not be deemed to have terminated for any purpose of the Plan if such Participant is employed by a
Person that is part of the Company, and such Participant’s employment is subsequently transferred to any other Person that is part of the Company,
unless and to the extent the Committee specifies otherwise in writing in the instrument evidencing the grant of an Incentive Award or otherwise. A
Participant who ceases to be an employee of the Company but continues, or simultaneously commences, services as a consultant or director of the
Company shall not be deemed to have had a termination of employment for purposes of the Plan, unless the Committee determines otherwise. Decisions
of the Committee shall be final, binding and conclusive on all parties. All discretion granted to the Committee pursuant to this paragraph must be
exercised in a manner that would not cause any tax to become due under Section 409A of the Code.

On or after the date of grant of an Incentive Award under the Plan, the Committee may (i) accelerate the date on which any such Incentive Award
becomes vested, exercisable or transferable, as the case may be, (ii) extend the term of any such Incentive Award, including, without limitation,
extending the period following a termination of a Participant’s employment during which any such Incentive Award may remain outstanding, (iii) waive
any conditions to the vesting, exercisability or transferability, as the case may be, of any such Incentive Award or (iv) provide for the payment of
dividends or dividend equivalents with respect to any such Incentive Award; provided that the Committee shall not have any such authority to the extent
that the grant of such authority would cause any tax to become due under Section 409A of the Code.

The Company shall pay any amount payable with respect to an Incentive Award in accordance with the terms of such Incentive Award, provided that the
Committee may, in its discretion, defer the payment of amounts payable with respect to an Incentive Award subject to and in accordance with the terms
of a Deferred Compensation Plan.

 
5. Eligibility

The Persons who shall be eligible to be selected by the Committee from time to time to receive Incentive Awards pursuant to the Plan shall be those
Persons (a) who are employees and consultants of, or who render services directly or indirectly to, the Company or (b) who are members of the Board of
Directors. Each Incentive Award granted under the Plan shall be evidenced by an instrument in writing in form and substance approved by the
Committee.

 
6. Options

The Committee may from time to time grant Options, subject to the following terms and conditions:
 

  (a) Exercise Price

The exercise price per share of Capital Stock covered by any Option shall be not less than 100% of the Fair Market Value of a share of
Capital Stock on the date on which such Option is granted.



  (b) Term and Exercise of Options
 

 

(i) Each Option shall become vested and exercisable on such date or dates, during such period and for such number of shares of Capital
Stock as shall be determined by the Committee on or after the date such Option is granted and set forth in the agreement evidencing
the grant of such Option; provided, however that no Option shall be exercisable after the expiration of ten (10) years from the date
such Option is granted; and provided, further, that each Option shall be subject to earlier termination, expiration or cancellation as
provided in the Plan or in the agreement evidencing the grant of such Option.

 

 
(ii) Each Option may be exercised in whole or in part; provided, however, that no partial exercise of an Option shall be for an aggregate

exercise price of less than $1,000. The partial exercise of an Option shall not cause the expiration, termination or cancellation of the
remaining portion thereof.

 

  (iii) An Option shall be exercised by such methods and procedures as the Committee determines from time to time, including, without
limitation, through net physical settlement or other method of cashless exercise.

 

 
(iv) Options may not be sold, pledged, assigned, hypothecated, transferred or disposed of in any manner other than by will or by the laws

of descent or distribution and may be exercised, during the lifetime of a Participant, only by the Participant; provided, however, that
the Committee may permit in its sole discretion Options (other than ISOs) to be transferable to a Permitted Transferee.

 

  (c) Effect of Termination of Employment or Other Relationship

The agreement evidencing the grant of each Option shall specify the consequences with respect to such Option of the termination of the
employment or other service between the Company and the Participant holding the Option.

 

  (d) Additional Terms for ISOs

Each Option that is intended to qualify as an ISO shall be designated as such in the agreement evidencing its grant, and each agreement
evidencing the grant of an Option that does not include any such designation shall be deemed to be a non-qualified Option. ISOs may only
be granted to Persons who are employees of the Company. The aggregate Fair Market Value (determined as of the date of grant of the
ISOs) of the number of shares of Capital Stock with respect to which ISOs are exercisable for the first time by any Participant during any
calendar year under all plans of the Company shall not exceed $100,000, or such other maximum amount as is then applicable under
Section 422 of the Code. Any Option or a portion thereof that is designated as an ISO that for any reason fails to meet the requirements of
an ISO shall be treated hereunder as a non-qualified Option. No ISO may be granted to a Person who, at the time of the proposed grant,
owns (or is deemed to own under the Code) stock possessing more than ten percent (10%) of the total combined voting power of all
classes of common stock of the Company unless (i) the exercise price of such ISO is at least one hundred ten percent (110%) of the Fair
Market Value of a share of Capital Stock at the time such ISO is granted and (ii) such ISO is not exercisable after the expiration of five
years from the date it is granted. The maximum number of shares of Capital Stock that may be covered by Incentive Awards granted under
the Plan that are intended to be ISOs shall not exceed 1,650,200,040 shares of Capital Stock in the aggregate.

 

  (e) Repricing.

Notwithstanding anything to the contrary herein, Alphabet may not reprice any Option without the approval of the stockholders of
Alphabet. For this purpose, “reprice” means (i) any of the following or any other action that has the same effect: (A) lowering the exercise
price of an Option after it is granted, (B) any other action that is treated as a repricing under U.S. generally accepted accounting principles
(“GAAP”) or (C) cancelling an Option at a time when its exercise price exceeds the Fair Market Value of the underlying Capital Stock, in
exchange for another Option, restricted stock or other equity, unless the cancellation and exchange occurs in connection with a merger,
acquisition, spin-off or other similar corporate transaction; and (ii) any other action that is considered to be a repricing under formal or
informal guidance issued by the NASDAQ Stock Market.



7. Other Stock-Based Awards

The Committee may grant equity-based or equity-related awards not otherwise described herein in such amounts and subject to such terms and
conditions (including any performance conditions) as the Committee shall determine. Without limiting the generality of the preceding sentence, each
such Other Stock-Based Award may (a) involve the transfer of actual shares of Capital Stock to Participants, either at the time of grant or thereafter, or
payment in cash or otherwise of amounts based on the value of shares of Capital Stock, (b) be subject to performance-based and/or service-based
conditions, (c) be in the form of stock appreciation rights, phantom stock, restricted stock, restricted stock units, performance shares, deferred share
units or share-denominated performance units and (d) be designed to comply with applicable laws of jurisdictions other than the United States; provided
that each Other Stock-Based Award shall be denominated in, or shall have a value determined by reference to, a number of shares of Capital Stock that
is specified at the time of the grant of such award.

 
8. Cash Incentive Awards

The Committee may grant Cash Incentive Awards, subject to terms and conditions determined by the Committee in its sole discretion, provided that
such terms and conditions are consistent with the terms and conditions of the Plan. Cash Incentive Awards may be settled in cash or in other property,
including shares of Capital Stock, provided that the term “Cash Incentive Award” shall exclude any Stock Incentive Award.

 
9. Adjustments Upon Certain Changes

Subject to any action by the stockholders of Alphabet required by law, applicable tax rules or the rules of any exchange on which shares of common
stock of Alphabet (for the avoidance of doubt, references to common stock of Alphabet in this Plan shall include Capital Stock) are listed for trading:
 

  (a) Shares Available for Grants

In the event of any change in the number or type of shares of common stock of Alphabet outstanding by reason of any stock dividend or
split, recapitalization, merger, consolidation, combination or exchange of shares or similar corporate change, or any change in the type and
number of shares of common stock of Alphabet outstanding by reason of any other event or transaction, the Committee shall make
appropriate adjustments in the type and maximum aggregate number of shares with respect to which the Committee may grant Incentive
Awards, and the maximum aggregate number of shares with respect to which the Committee may grant Incentive Awards that are intended
to be ISOs.

 

  (b) Increase or Decrease in Issued Shares Without Consideration

In the event of any increase or decrease in the number or type of issued shares of common stock of Alphabet resulting from a subdivision
or consolidation of shares of common stock of Alphabet or the payment of a stock dividend (but only on the shares of common stock of
Alphabet), or any other increase or decrease in the number of such shares effected without receipt or payment of consideration by the
Company, the Committee shall appropriately adjust the type or number of shares subject to each outstanding Incentive Award and the
exercise price per share, if any, of shares subject to each such Incentive Award.

 

  (c) Certain Mergers

In the event of any merger, consolidation or similar transaction as a result of which the holders of shares of Capital Stock receive
consideration consisting exclusively of securities of the surviving corporation in such transaction, the Committee shall appropriately adjust
each Incentive Award outstanding on the date of such merger or consolidation so that it pertains and applies to the securities which a
holder of the number of shares of Capital Stock subject to such Incentive Award would have received in such merger or consolidation.



  (d) Certain Other Transactions

In the event of (i) a dissolution or liquidation of Alphabet, (ii) a sale of all or substantially all of the Company’s assets (on a consolidated
basis) or (iii) a merger, consolidation or similar transaction involving Alphabet in which the holders of shares of Capital Stock receive
securities and/or other property, including cash, other than shares of the surviving corporation in such transaction, the Committee shall, in
its sole discretion, have the power to:

 

 

(A) cancel, effective immediately prior to the occurrence of such event, each Incentive Award (whether or not then exercisable or
vested), and, in full consideration of such cancellation, pay to the Participant to whom such Incentive Award was granted an amount
in cash, for each share of Capital Stock subject to such Incentive Award, equal to the value, as determined by the Committee, of such
share of Capital Stock, provided that with respect to the shares of Capital Stock subject to any outstanding Option, such value shall
be equal to the excess of (1) the value, as determined by the Committee, of the property (including cash) received by the holder of a
share of Capital Stock as a result of such event over (2) the exercise price of a share of Capital Stock subject to such Option; or

 

 

(B) provide for the exchange of each Incentive Award (whether or not then exercisable or vested) for an Incentive Award with respect to
(1) some or all of the property which a holder of the number of shares of Capital Stock subject to such Incentive Award would have
received in such transaction or (2) securities of the acquirer or surviving corporation, and, incident thereto, make an equitable
adjustment as determined by the Committee in the exercise price per share, if any, of stock subject to the Incentive Award, or the
number of shares or amount of property subject to the Incentive Award or provide for a payment (in cash or other property) to the
Participant to whom such Incentive Award was granted in partial consideration for the exchange of the Incentive Award.

 

  (e) Other Changes

In the event of any change in the capitalization of Alphabet or corporate change other than those specifically referred to in paragraphs 9(b),
(c) or (d), including without limitation, any extraordinary cash dividend, spin-off, split-off, sale of a Subsidiary or business unit or similar
transaction, the Committee may make such adjustments in the issuer, number and class of shares subject to Stock Incentive Awards
outstanding on the date on which such change occurs, such as, for example, a rollover of Stock Incentive Awards, and in such other terms
of such Incentive Award, as the Committee may consider appropriate.

 

  (f) Cash Incentive Awards

In the event of any transaction or event described in this Section 9, including, without limitation, any corporate change referred to in
paragraph (e) hereof, the Committee may, in its sole discretion, make such adjustments of any Cash Incentive Award, as the Committee
may consider appropriate in respect of such transaction or event.

 

  (g) No Other Rights

Except as expressly provided in the Plan, no Participant shall have any rights by reason of any subdivision or consolidation of shares of
stock of any class, the payment of any dividend, any increase or decrease in the number of shares of stock of any class or any dissolution,
liquidation, merger or consolidation of Alphabet or any other corporation. Except as expressly provided in the Plan, no issuance by
Alphabet of shares of stock of any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by
reason thereof shall be made with respect to, the number of shares or amount of other property subject to, or the terms related to, any
Incentive Award.

 

  (h) Savings Clause

No provision of this Section 9 shall be given effect to the extent that such provision would cause any tax to become due under
Section 409A of the Code.



10. Rights Under the Plan

No Person shall have any rights as a stockholder with respect to any shares of Capital Stock covered by or relating to any Incentive Award until the date
of the issuance of such shares on the books and records of Alphabet. Except as otherwise expressly provided in Section 9 hereof, no adjustment of any
Incentive Award shall be made for dividends or other rights for which the record date occurs prior to the date of such issuance. Nothing in this
Section 10 is intended, or should be construed, to limit the authority of the Committee to cause the Company to make payments based on the dividends
that would be payable with respect to any share of Capital Stock if it were issued or outstanding, or from granting rights related to such dividends.

The Company shall not have any obligation to establish any separate fund or trust or other segregation of assets to provide for payments under the Plan.
To the extent any person acquires any rights to receive payments hereunder from the Company, such rights shall be no greater than those of an
unsecured creditor.

 
11. No Special Employment Rights; No Right to Incentive Award
 

 

(a) Nothing contained in the Plan or any agreement evidence the grant of any Incentive Award shall confer upon any Participant any right with
respect to the continuation of his employment by or service to the Company or interfere in any way with the right of the Company at any
time to terminate such employment or service or to increase or decrease the compensation of the Participant from the rate in existence at
the time of the grant of an Incentive Award.

 

 
(b) No person shall have any claim or right to receive an Incentive Award hereunder. The Committee’s granting of an Incentive Award to a

Participant at any time shall neither require the Committee to grant an Incentive Award to such Participant or any other Participant or other
person at any time nor preclude the Committee from making subsequent grants to such Participant or any other Participant or other person.

 
12. Securities Matters
 

 

(a) Alphabet shall be under no obligation to effect the registration pursuant to the Securities Act of any shares of Capital Stock to be issued
hereunder or to effect similar compliance under any state or local laws. Notwithstanding anything herein to the contrary, Alphabet shall not
be obligated to cause to be issued any shares of Capital Stock pursuant to the Plan unless and until Alphabet is advised by its counsel that
the issuance of such shares is in compliance with all applicable laws, regulations of governmental authority and the requirements of any
securities exchange on which shares of Capital Stock are traded. The Committee may require, as a condition to the issuance of shares of
Capital Stock pursuant to the terms hereof, that the recipient of such shares make such covenants, agreements and representations, and that
any certificates representing such shares bear such legends, as the Committee deems necessary or desirable.

 

 

(b) The exercise of any Option granted hereunder shall only be effective at such time as counsel to Alphabet shall have determined that the
issuance of shares of Capital Stock pursuant to such exercise is in compliance with all applicable laws, regulations of governmental
authority and the requirements of any securities exchange on which shares of Capital Stock are traded. Alphabet may, in its sole discretion,
defer the effectiveness of an exercise of an Option hereunder or the issuance of shares of Capital Stock pursuant to any Incentive Award
pending or to ensure compliance under federal, state or local securities laws. Alphabet shall inform the Participant in writing of its decision
to defer the effectiveness of the exercise of an Option or the issuance of shares of Capital Stock pursuant to any Incentive Award. During
the period that the effectiveness of the exercise of an Option has been deferred, the Participant may, by written notice, withdraw such
exercise and obtain the refund of any amount paid with respect thereto.



13. Withholding Taxes
 

  (a) Cash Remittance

Whenever shares of Capital Stock are to be issued upon the exercise of an Option or the grant or vesting of an Incentive Award, and
whenever any amount shall become payable in respect of any Incentive Award, Alphabet shall have the right to require the Participant to
remit to Alphabet in cash an amount sufficient to satisfy federal, state and local withholding tax requirements, if any, attributable to such
exercise, grant, vesting or payment prior to issuance of such shares or the effectiveness of the lapse of such restrictions or making of such
payment. In addition, upon the exercise or settlement of any Incentive Award in cash, or the making of any other payment with respect to
any Incentive Award (other than in shares of Capital Stock), Alphabet shall have the right to withhold from any payment required to be
made pursuant thereto an amount sufficient to satisfy the federal, state and local withholding tax requirements, if any, attributable to such
exercise, settlement or payment.

 

  (b) Stock Remittance

At the election of the Participant, subject to the approval of the Committee, when shares of Capital Stock are to be issued upon the
exercise, grant or vesting of an Incentive Award, the Participant may tender to Alphabet a number of shares of Capital Stock that have been
owned by the Participant for at least six months (or such other period as the Committee may determine) having a Fair Market Value at the
tender date determined by the Committee to be sufficient to satisfy withholding tax requirements, if any, attributable to such exercise, grant
or vesting, but in no event exceeding the maximum statutory tax rates of the Participant’s applicable jurisdiction (or such other rate as
would not trigger a negative accounting impact), as determined by Alphabet in its sole discretion. Such election shall satisfy the
Participant’s obligations under Section 13(a) hereof, if any.

 

  (c) Stock Withholding

When shares of Capital Stock are to be issued to a Participant upon the exercise, grant or vesting of an Incentive Award, Alphabet shall
have the authority to withhold a number of such shares having a Fair Market Value at the date of the applicable taxable event determined
by the Committee to be sufficient to satisfy withholding tax requirements, if any, attributable to such exercise, grant or vesting, but in no
event exceeding the maximum statutory tax rates of the Participant’s applicable jurisdiction (or such other rate as would not trigger a
negative accounting impact), as determined by Alphabet in its sole discretion.

 
14. Amendment or Termination of the Plan

The Board of Directors may at any time suspend or discontinue the Plan or revise or amend it in any respect whatsoever; provided, however, that to the
extent that any applicable law, tax requirement, or rule of a stock exchange requires stockholder approval in order for any such revision or amendment to
be effective, such revision or amendment shall not be effective without such approval. The preceding sentence shall not restrict the Committee’s ability
to exercise its discretionary authority hereunder pursuant to Section 4 hereof, which discretion may be exercised without amendment to the Plan. No
provision of this Section 14 shall be given effect to the extent that such provision would cause any tax to become due under Section 409A of the Code.
Except as expressly provided in the Plan, no action hereunder may, without the consent of a Participant, reduce the Participant’s rights under any
previously granted and outstanding Incentive Award. Nothing in the Plan shall limit the right of the Company to pay compensation of any kind outside
the terms of the Plan.

 
15. No Obligation to Exercise

The grant to a Participant of an Incentive Award shall impose no obligation upon such Participant to exercise such Incentive Award.



16. Recoupment/Clawback

Notwithstanding anything herein to the contrary, Alphabet will be entitled, to the extent permitted or required by applicable law, Alphabet policy and/or
the requirements of an exchange on which the Alphabet’s shares of Capital Stock are listed for trading, in each case, as in effect from time to time, to
recoup compensation of whatever kind paid by the Company at any time to a Participant under the Plan and the Participant, by accepting Awards
pursuant to the Plan, agrees to comply with any Alphabet request or demand for such recoupment.

 
17. Transfers Upon Death

Upon the death of a Participant, outstanding Incentive Awards granted to such Participant may be exercised by the Participant’s designated beneficiary,
provided that such beneficiary has been designated prior to the Participant’s death, to the extent permitted by the Committee (a “Permitted
Designation”). Each such Permitted Designation shall revoke all prior designations by the Participant and shall be effective only if given in a form and
manner acceptable to the Committee. In the absence of any such effective Permitted Designation, such Incentive Awards may be exercised only by the
executors or administrators of the Participant’s estate or by any person or persons who shall have acquired such right to exercise by will or by the laws
of descent and distribution. No transfer by will or the laws of descent and distribution of any Incentive Award, or the right to exercise any Incentive
Award, shall be effective to bind Alphabet unless the Committee shall have been furnished with (a) written notice thereof and with a copy of the will
and/or such evidence as the Committee may deem necessary to establish the validity of the transfer and (b) an agreement by the transferee to comply
with all the terms and conditions of the Incentive Award that are or would have been applicable to the Participant and to be bound by the
acknowledgements made by the Participant in connection with the grant of the Incentive Award.

 
18. Expenses and Receipts

The expenses of the Plan shall be paid by the Company. Any proceeds received by Alphabet in connection with any Incentive Award will be used for
general corporate purposes.

 
19. Governing Law

The Plan and the rights of all persons under the Plan shall be construed and administered in accordance with the laws of the State of New York without
regard to its conflict of law principles.

 
20. Effective Date and Term of Plan

The Plan was approved by the Board of Directors on April 14, 2021 and approved by the stockholders of Alphabet on June 2, 2021; amended by the
Board of Directors on April 20, 2022 and approved by the stockholders of Alphabet on June 1, 2022; amended by the Board of Directors on April 19,
2023 and approved by the stockholders of Alphabet on June 2, 2023; and amended by the Board of Directors on April 22, 2026 and approved by the
stockholders of Alphabet on June 5, 2026. No grants of Incentive Awards may be made under the Plan after June 5, 2036.


