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2002
ALCON | NCENTI VE PLAN
ARTI CLE
ESTABLI SHVENT AND PURPOSE

1.1 Purpose. The purpose of the 2002 Al con Incentive Plan (the "Plan") is to
enable Al con, Inc. (the "Conpany") to achi eve superior financial performnce, as
reflected in the performance of "its Common Stock and other key financial or
gﬁeratlng i ndi cators b¥ (i) PFQVIdIng incentives and rewards to certain Enployees
O are In a position to contribute materially to the success and |ong-term
obj ectives of the Conmpany, (ii) aiding in the recruitnment, notivation and
retention of Enployees of outstanding ability, and (iii) providing Enpl oyees an
oEportun|ty to acquire or expand GQUItK interests in the Conpany, thus aligning
the interests of such Enpl oyees with those of the Company's sharehol ders. ~Towards
t hese objectives, the Plan provides for the grant of Annual |ncentive Awards,
Etocg Options, Stock Appreciation Rights, Restricted Stock, and O her Stock-Based
war ds.

1.2 Ef fective Date; Sharehol der Approval. The Plan is effective as of the

date the resolution of the sharehol ders of the Conpany grant|nﬂ to the Board of
Directors the ability to issue sufficient _conditional capital has been recorded in
the Commerci al Register of the Canton of Zug Switzerland. No Awards shall be
granted under the Plan prior to its effective date.

ARTI CLE |
DEFI NI TI ONS

Pmnng terms shall have the foll ow ng neanings
y i

For purposes of the Plan, the fo t \
le ndi cated by particul ar usage and context:

I
unl ess another definition is clear
2.1 "Award" neans any form of incentive or performance Award granted under the
Pl an, whether singly or in combination, to a Participant pursuant to such terns,
conditions, restrictions, and/or limtations (if anY as the Conmittee may
establish and set forth in the applicable Award Certificate. Awards granted under
the Plan may consi st of:

"Annual Incentive Awards" awarded pursuant to Section 4.4;
"Stock Option Awards" awarded pursuant to Section 4.5;
"Stock Appreciation Rights" awarded pursuant to Section 4.6
"Restricted Stock" awarded pursuant to Section 4.7;

"Per f or mance- Based Awards" awarded pursuant to Section 4.8;
"Ot her Stock-Based Awards" awarded pursuant to Section 4.9

"D OOTD

2.2 "Award Certificate" nmeans the docunent distributed, either in witing or by
ilecéronlc neans, to a Participant by the Committee evidencing the grant of an
war d.

2.3 "Board" neans the Board of Directors of the Conpany.
2.4 "Change-of -Control " means the happening of any of the follow ng

(a) any "person" including a "group" (as such terns are used in Sections
13¥d) and 14(d) of the U S. Securities Exchange Act of 1934, as
amended (the "Exchange Act"%), but excludlng i) the Conpany (!IL
any entity controlling, controlled by or under comon control wit
the Conpany, including Nestle S.A (Nestle), (iii) any enployee

benefit plan of the Company or any such entity, §IV) any ent|t§ or

group acting to facilitate any initial public offering of the Shares
and, (v) with respect to any particular Participant, the Participant
and any "group" (as such termis used in Section 13(d)(3) of the

Exchange Act) of which such Participant is a nenber, and (vi) any

acquisition of securities directly fromthe Conpany, is or becones the

"beneficial owner" (as defined in Rule 13(d)(3) under the Exchange Act),

directly or indirectly, of securities of the Conpany representing 50% or

nore of either (i) the conbined voting power of the Conpany's then
outstanding securities or (ii) the then outstanding Shares; or

(b) the consunmmati on of any consolidation or nerger of the Conpany .
subsi diary where the sharehol ders of the Conpany, immediately pri
to the consolidation or nmerger, do not, inmediately after t
consolidation or merger, beneficially own (as such term is used i
Rule  13(d)(3) under  the Exchange "Act), directly or indirect
securities representing in the aggregate 51% or nore of the conbin
voting power of the  then outsftanding voting securities of t
corporation issuing cash or securities in the consolidation or merg
(or its ultimate parent corporation, if aqy), except any su
transaction with Nestle or any entity controlled by Nestle; or

(c) any sal e, |ease, exchange or other transfer (in one transaction or in
a series of transactions contenplated or arranged by any party as a
si ngl e plan% of all or substantially all of the assets of the
Conpany, other than the sale or disposition by the Conpany of all or



substantially all of the CDnPany's assets either (i) to an entity, at
least 51% of "t he combi ned voting power of the voting securities of
whi ch are beneficially owned by sharehol ders in subStantially the
same proportion as their ownership of the Conpany i mediately prior
to such sale or (ii) to Nestle or to an entity controlled by Nestle
or

(d) duri ng any Beriod.of.two consecutive years cpnnpncin? on or after
January 1, 2002, individuals who, at the beginning of the period, .
constituted the Board (together with any new directors whose el ection
bK such Board or whose nonination for election by the stockhol ders of
t he. Conpany was apProved,by a nHJOTItK of the directors then still in
of fice who'were either directors at the begi nning of such period or

whose el ection or nomnation for election was preéeviously so apBroved)
cease for any reason to constitute at least a majority of the Board
of Directors then in office

2.5 "Code" neans the U . S. Internal Revenue Code of 1986, as anended

2.6 "Conmittee" neans the Conpensation Committee of the Board fornmed to nake
reconmendati ons for approval by the Board as a whole, or any successor Conmittee
or sub-committee of the Board. It is understood throughout is Plan that the
Conmittee only recomends actions to the Board for approval

2.7 "Common St ock" means the regi stered common stock, CHF 0.20 par val ue per
share, of the Conpany.

2.8 "Company" means Al con, Inc., and its subsidiaries, successors and assigns.

2.9 "Di sabl ed" or "Dﬂsabilitgﬁ neans pernmanently and totally disabled within
t he neaning of the applicable disability plans of "'the Conpany (or its subsidiary)

for the country of residence of the affected individual

2.10 "Enpl oyee" neans any individual, including any officer of the Conpany, who
is on the active payroll of the Conpany or a Subsidiary or serves as a n-

Enpl oyee Director of the Conpany at the relevant tine.” "Enpl oyee" shall not

i ncl ude any seasonal, independent contractors, |eased or tenporary enpl oyees.

2.11 "Exchange Act" means the Securities Exchange Act of 1934, as anended

2.12 "Fair Market Value" neans the closing sales price of a Share as reported on
the Stock Market on the date as of which the determ nation is being made or, if no

sal e of Shares is reported on such date, on the next precedi ng day on which there
were sal es of Shares reported.

2.13 "Fair_ Market Val ue Stock Cgtion" means a Stock Option with the Gant Price
set by the Board at a gr|ce per Share equal to the Fair Market Value, as defined
in Section 2.12, of a Share on the date of grant.

2.14 "GAAP' nmeans U.S. CGenerally Accepted Accounting Principles.

2.15 "Gant Price" neans the price per share at which Shares nay be purchased
under a Stock Option and the price per share used as the base price for neasurin
the appreciation, if any, under a Stock ApPreC|at|on Right. The Grant Price sha
not be |l ess than the Fair Mrket Value of the Shares covered by the Stock Option
or Stock Appreciation Right on the date the Stock Option or Stock Appreciation
Ri ght is granted unl ess Specifically approved by the Board.

2.16  "lIncentive Stock Option" means a Stock Option granted under Section 4.5 of
the Plan designated by the Board in an Award Certificate to be an Incentive Stock
Option that nmeets the requirenents of (i) Section 422 of the Code, or (ii) the
revenue code, and any regul ations or rules pronul gated thereunder in the country
of the Participant.

2.17 "Market Price" means the Fair Market Value of a Share on the date a Stock
Option or Stock Appreciation Right is exercised

2.18 "Non-Enpl oyee Director" neans a director of the Conpany described in Rule
16(b?-3(bh(3) i) of the Exchange Act who is not (1) a full-time enpl oyee of

Sbst ?, the Conmpany, or a Subsidiary or (I1) a nmenber of the Nestle board of
irectors.

2.19 "Nonqualified Stock Option" neans any Stock Option granted under Section
4.5 of the Plan that is not an Incentive Stock Option.

2.20 "Participant" neans exclusively an Enpl oyee of the Conpany or a Subsidiary
who has been granted an Award under the Pl an

2.21 "Performance-Based Awards" mean an Award to be earned in whole or in part
according to, and contingent upon, the degree of achi evement of Performance Goal s
over a Performance Cycl e granted under Section 4.8 of the Plan in the form of
cash, Shares or any conbination thereof.

2.22 "Performance Cycle" neans, with respect to any Annual |ncentive Award,



Per f or mance- Based Award or Other Stock-Based Award granted under the Plan, the
Berho? over ghlch the Conpany's |level of attainment of a Performance Measure shal
e det erni ned.

2.23 "Performance Goal s" mean, with respect to any applicable Award rmade
pursuant to the Plan, the one or nore targets, goals or |levels of attainnent
required to be achieved in terns of the specified Performance Measure during the
specified Performance Cycle, all as set forth in the related Anard Certificate.

2.24 "Performance Measure" means, with respect to any Annual |ncentive Award
Performance Grant or Other Stock-Based Award granted in connection with a

Per f or mance cle, the business criteria recomended by the Committee and approved
by the Board to neasure the | evel of performance of the Conpany during such
Performance Cycle. The Conmittee nmay select for Board approval as the Perfornmance
Measure for a Performance Cycle any Performance Goal s and/ or one or conbination of
the follow ng financial measures, as interpreted by the Conmmittee, which (to the
extent applicable) can be determned either on a pro forma or GAAP basis, and
either pre-tax or after-tax,: Earnings per Share, Return on Equit Return on
Invested Capital, Relative Total Sharehol der Return, Revenue owt h, Share
Performance, Net |ncone, Return on Sales, Return on Assets, Econom c Val ue Added
Cash Flow, Cunul ative Operating Inconme (which shall equal consolidated sal es m nus
cost of goods sold and selling, adm nistrative and general expense) or other
neasures subject to review for conpliance with 162(n).

2.25 "Plan" means the 2002 Al con Incentive Plan, as set forth in this docunent
and as may be amended fromtine to tine.

2.26 "Restricted Stock" neans Shares issued under a Restricted Stock Award
pursuant to Section 4.7 that are subject to such restrictions recommended by the
Conmittee, in its discretion, and approved by the Board

2.27 "Restriction Period" nmeans the period during which shares subject to a
Restricted Stock Award are subject to forfeiture or repurchase.

2.28 "Retirement" neans retirement with consent of the Board and (i) at or after
age 55 with no less than ten years of service or (ii) at or after age 62



2.29 "Shares" nean shares of Comon Stock

2.30 "Stock Appreciation Rights" nean the right to an anount (payable in Shares,
in cash, or a conbination thereof as the Conmittee shall recomend and the Board
shal | approve) that does not exceed the excess of the Market Price over the G ant
Prlce.foa t he nunber of Shares for which the Stock Appreciation Right is
exer ci sed.

2.31 "Stock Market" means the New York Stock Exchange or other |isting system
?electfd by the Board in its sole discretion on which Shares are |isted or quoted
or sale.

2.32 "Stock Options" nmean the right to purchase fromthe Conpany a stated nunber
of Shares at a specified Gant Price. Stock Options Awarded under the Pl an shal
be in the formof either Incentive Stock Options or Nonqualified Stock Options.

2.33 "Subsidiary" neans any corporation or entity in which the Conpany (i)
directly or indirectly owns or controls stock possessing 50%or nore of the tota
conbi ned voting power  of all classes of stock Issued bK such corporation or
entity; or (||? ot herwi se has the power to determne the election or renoval of a
majority of the nmenbers of the Board of directors.

2.34 "Termination of Enploynent" neans the date of cessation of an Enpl oyee's
empl oynent relationship with the Conpany and its Subsidiaries for any reason, wth
or without cause as determined by the Conpany or the rel evant Subsidiary;

provi ded, however, that for purposes of this Plan, an Enpl oyee's enpl oynent

rel ationship shall be treated as continuing intact while the EnEonee is on
mlitary reserve duty, sick |leave or other bona fide | eave of absenhce (such as

t enmpor ary enplognpnt with the Government) that has been approved by the Conpany or
the rel evant Su S|d|arK to the extent the period of the | eave does not exceed the
| onger of 90 days or the period the Enpl oyee's right to continued enpl oynent and
reenpl oyment with the Conmpany or the rel evant Subsidiary is guaranteed either by
law or by contract. Enployees called for active Mlitary Duty shall have their
empl oynment rel ationship continued intact for the duration of their term of
required mlitary service. Were the period of |eave exceeds nlnet¥ (90) days and
where the Enpl oyee's right to continued enpl oynent and reenpl oynent Is not
guaranteed el ther by slaw or contract, the enploynent relationship will be deered
to have term nated on the ninety-first (91st) day of such |eave

2.35 "Unit" means a bookkeequg entry used by the Conpany to record and account
for the grant, settlement or, if applicable, deferral of an Award until such tine
as such Award is paid, canceled, forfeited or termnated, as the case nay be
gﬂlch, except as otherw se specified by the Conmittee, shall be equal to one

are.

ARTI CLE 11
ADM NI STRATI ON

3.1 The Conmmittee. The Plan shall be admi nistered by the Conmittee, under the
revi ew and aﬁproval of the Board. Subject to Section 3.4, the Conmittee shall only
have the authority to recomnmend actions and deci sions for approval by the Board.
Ehe Bogrd shall have the exclusive authority to approve actions and deci si ons made
ereunder.

3.2 Authority of the Committee. The Committee, subject to approval of the )
Board (which aBprovaI may be granted ex ante or ex post), shall have authority, in
its sole and absolute discretion and subject to the terms of the Plan, to (1)
|nterﬁret the Plan; (2) prescribe such rules and regulations as it deens necessary
for the proper operation and administration of the Plan, and amend or rescind any
existing rules or regulations relating to the Plan; (3) select enplo%ees to
recei ve Awards under the Plan; (4L determ ne the formof an Award, the number of
Shares subject to an Award, all the terns, conditions, restrictions and/or
l[imtations, if any, of an Award including, without limtation, the timng or
conditions of exercise or vesting, and the terms of any Award Certificate; (5)
determ ne whether Awards will be granted singly, in conbination or in tandem (6)
establ i sh and adm ni ster Performance Measures and Performance Goals in connection
wi th Annual |ncentive Awards,

Per f or mance- Based Awards or Ot her Stock-Based Awards granted to Enpl oyees under
the Plan, and certify the |evel of performance attai nnent for such Perfornance
Goal s; (7) exceFt.as.prOV|ded.|n Section 4.5(f), waive or anmend any ternms,
conditions, restrictions or limtations of an Award; (8) in accordance with
Article V, adjust the nunber of Shares avail able under the Plan or any Award; (9)
accelerate the vest|nﬂ, exerci se or paynment of an Award when such action or
actions would be in the best interest of the Conmpany; (10) provide for the
deferred payment of Awards in Shares and the extent to which such payment shall be
credited with dividend equival ents; (11) determ ne whether Nonqualified Stock
tions nay be transferable to famly nmenbers, a famly trust or a faml
partnership; (12) establish such Subplans as the Conmittee nmay determine to be
necessary In order to inplenent and admi nister the Plan in various countries; and



(13) take any and all other action it deenms necessary or advisable for the proper
operation or administration of the Plan. Notwi thstandi ng the_foreP0|n , Awar ds
nmade to officers and directors of the Conpany, as described in Rule 16b-3 of the
Exchange Act, shall be approved by the Board in conpliance with Rule 16b-3(d) (1)
of the Exchange Act.

3.3 Effect of Determinations. All determ nations of the Board and the
Cbn?kttgf shall be final, binding and conclusive on all persons having an interest
in the Plan

3.4 Del egation of Authority. The Board, in its discretion, may del egate its
authority and duties under the Plan to such other individual, individuals or
comiittee as it may deem advi sabl e, under such conditions and subject to such
[imtations as the Board shall recommend. Notwithstanding the foregoing, only the
Conmittee shall have the authority to establish and certify Perfornmance Coals.

3.5 No Liability. No menber of the Committee or Board, nor any person acting
as a delegate of the Commttee or Board in respect of the Plan, shall be liable
for any | osses incurred by any person resulting fromany action, interpretation or
construction of the Plan

ARTICLE IV
AWARDS

4.1 Eigibility. Except as otherw se provided herein with respect to a
specific formof "an Award, all Enployees shall be eligible to receive Awards
granted under the Pl an.

4,2 Participation. The Comrittee, in its sole discretion, shall recomend from
tine to tinme Participants fromthose persons eligible under Section 4.1 above to
recei ve Awards under the Pl an. Non-EnPonee Directors shall only be eligible to
receive Non-Qualified Options pursuant to Section 4.5. Nothing in this Plan shal
n?kz Nog-Eanoyee Directors eligible for Incentive Stock Options or any other form
of Awar

4.3 Form of Awards. Awards granted under the Plan shall be in the form of
Annual |ncentive Awards, Stock Options, Stock Appreciation Rights, Restricted
St ock, Performance-Based Awards and Ot her Equity-Based Awards. Awards shall be in
the formdetermned by the Board, in its discretion, and shall be evidenced by an
Award Certificate. Awards nay be granted S|ngI% in conmbination or in tandemwith
other Awards. The terns and conditions applicable to Annual Incentive Awards shall
be as set forth in Section 4.4. The ternms and conditions applicable to Stock
Options shall be as set forth in Section 4.5. The terns_and condi tions applicable
to Stock Appreciation Rights shall be set forth in Section 4.6. The terns and
conditions applicable to Restricted Stock Awards shall be set forth in Section
4.7. The terns and conditions applicable to Performance-Based Awards shall be set
forth in Section 4.8. The ternms and conditions applicable to Other Equity-Based
Awar ds shall be set forth in Section 4.9



4.4 Annual Incentive Awards. The Board may grant Annual |ncentive Awards under

the Plan only to such Enpl oyees as the Conmiftee nay,fron1t|ne to time recommend,

in such anpbunts and subject to such terns and condifions as the Board in its

di scretion may determ ne. The Board shall establish a maxi mum Award that may be
ranted for each annual Perfornance Cycle. Notw thstandi ng the foregoing, any.
nual Incentive Awards %ranted to an Enpl oyee shall be subject to tThe provisions

of paragraphs (a) through (e) bel ow

(a) Per f ormance Cycles. Annual Incentive Awards for Enpl oyees shall be
granted in _connection with a Performance Cycle. The first Pérformance Cycle
under the Plan shall comence on January 1] 02

(b) Annual I ncentive Participant. Subject to Section 1.2, within 25% of
t he Performance Cycle period, after the comencenrent of a Perfornmance
Cycl e, the Board shall determ ne the Enpl oyees who shall be eligible
to receive an Annual Incentive Award for such Perfornmance Cycle

(c) Per f or mance Measures.

(i) Wthin 25% of the performance c%cle Period after the comencenent
of “a Performance Cycle, the Board shall Tix and establish, in
witing, (A the Perfornancelwbasuregs) that shall apP y to such

Per f ormance’ Cycle, (B) an objective fornula for conputing the anount
of the Annual "Incentive Awards for such Perfornmance cle, where the
amount shall be based upon the attai nment of various Perfornance
CGoal s for the applicable Performance Measure(s).

(ii) Notw thstanding anything to the contrary, the Board may, on a
case by case basis and in its sole discretion, reduce, but not )

i ncrease, the Annual Incentive Award payable to any Participant with
resPect to any given Performance Cycle {unless the Participant has a
vested right under applicable enploynent law to receive the full

Awar d), provided, however, that no Such reduction shall result in an
increase to any other Enployee.

Eiii)_The maxi mum dol | ar anmount (or doll ar val ue) payable to any
articipant for a single Performance Cycle in respect of an Annual
Incentive Award shall "be $3.0 mllion, including deferred anounts

$d) Payment of Annual Incentive Awards; Certification. No Annua

ncentive Award shall be paid to a Participant under this Section unless
and until the Committee certifies in witing the level of attainment of the
appl i cabl e Performance Goals for the applicabl e Performance Cycle and
Partici pants shall not have anK ri ght or clai mwhatsoever for” paynent of
any Award until the Comm ttee has mmade such certification in witing.

(e) Form of Payment. Annual Incentive Awards shall be paid in the form of
cash, Shares or any conbination thereof; provided, however, that the Board
shal | deternmine the form of 8aynent of any Annual Incentive Awarded to a
Participant within ninety f9 ) “days after the conmencenent of the

appl i cabl e Performance Cycle. Deferrals may be all owed upon approval of the

Boar d.
4.5 Stock Option Awards. Stock tions granted under the Plan shall, at the
di scretion _of the Board, be in the form of "either Nonqualified Stock Options,
Incentive Stock Options or a conbination of the two, subject to the restrictions
set forth in paragraph (e) bel ow. Where both a Nonqualified Stock Option and an
Incentive Stock Option are granted to a Participant at the same tine, such Awards
shal | be deermed to have been granted in separate grants, shall be cIearI%
identified, and in no event will the exercise of oOne such Award affect the right
to exercise the other Anard. The Board shall designate the formof the Stock
Option at the time of grant and such formshall be specified in the Anard = .
Certificate. Stock Options shall be subject to the following terms and conditi ons:

(a) Nunmber of Shares. The Board may grant Stock Options to a

Participant in such anpunts as the Board may determnine, subject to the
limtations set forth in Section 5.1 of the Plan. The nunber of Shares
subject to a Stock Option shall be set forth in the agPI|cabIe,Amard
Certificate. The maxi mum nunber of Shares subject to ock Options that may
be issued to any Participant during any cal endar year shall not exceed

750, 000

gb) Gant Price. The Grant Price, as determined by the Board shall be set
orth in the applicable Awnard Certificate.

(c) Term and Tim ng of Exercise. Each Stock Option granted under the Plan

shal | be exercisable in whole or in part, subject to the follow ng
conditions, limtations and restrictions:

i) Unl ess the applicable Award Certificate provi des otherw se,
each Stock Option shall become exercisable in full on the third
anni versary of the date of grant;

(ii).  Unless an applicable Subplan or an applicable Award Certificate
provides a different period, each Stock Option shall |apse on the
tenth anni versary of the date of grant,

(iii) The Board may, on a case by case basis, provide in an Award



aid i
ghal

e that the Stock Options subject to the Award shall becomne
y exerci sabl e upon a Change- of - Contr ol

(iv) Al Stock Options granted to a Participant shall becone

I nredi at el y exerci sabl e upon the death or Bernanent Di sability of the
Partici pant and nust be exercised within 60 nmonths after such
Participant’'s death or Disability, but in no event after the date
such Stock Options would otherwi se | apse, by the Participant or, in
the event of his death, by the Participant's estate or by the person
gi ven authority to exercise such Stock CPtlons bK the Participant's
will or by operation of law. In the event a Stock Option is exercised
by the executor or administrator of a deceased Participant, or b% t he
person or persons to whomthe Stock Option has been transferred by
the Participant's will or the apgllca le |l aws of descent and

di stribution, the Conmpany shall be under no obligation to deliver
Shares thereunder unless and until the Board is satisfied that the
person or persons exercising the Stock Option is or are the duly
appoi nted executor(s) or admi nistrator(s) of the deceased Partici pant
or the person to whomthe Stock Option has been transferred by the
gar%|pbp?nt's will or by the applicable | aws of descent and

i stribution;

%v) ~ Except as otherwi se provided in Section 7.3, upon an Enpl oyee's
erm nation of Enployment, for any reason other than death

Disability or Retirenent, all Stock Options that have not become
exerci sable as of the date of term nation shall be forfeited. If the
Participant's term nation constitutes a Retirenent, all Stock Options
shal | becone vested and exercisable for the full length of the )
remai ning term Except as, determined by the Board and set forth in
the applicable Award Certificate, for all other nethods of )

term nation, to the extent that Stock tions have becone exercisable
as of such date, such Stock Options shall expire as of 30 days after
such termnation or the earliest date pernmitted by lawif the |aw
requires greater than 30 days. |In those jurisdictions where
forfeiture is not permtted, the Conpany shall have the right to cal
Stock Options at a price of CHF 0.01 per outstanding Stock Option
held by the Participant; and

(vi) Notwithstanding the foregoing, the Board may, in its )

di scretion, set forth in the applicable Award Certificate vesting
schedul es and time periods for permtted exercise that differ from

t hose provided herein, provided, however, that in no event shall the
Board provide in an Award Certificate for the exercise of any portion
of a Stock Option before the six-nonth annlversar% of Award, or after
the tenth anniversary of the date of grant of such Stock Option

((? Payrment of Exercise Price. The applicable Gant Price shall be
n full when an% portion of the Stock Option is exercised and Shares
e

be issued to t Partici pant only upon receipt of such paynent.

Paynment of the Grant Price nmay be made in cash or by certified check, bank

draft,
SWi ss

wire transfer, or postal or express noney order to the account of a
bank held in favor of the Conpany. In addition, at the discretion of

t he Bo%(?, pﬁ&gent of all or a portion of the Grant Price nay be made by
i

e)
lan s

] livering a properly executed exercise notice to the Conpany,
or its agent, together with irrevocable instructions to a broker to
del i ver Pronptly to the account of a Swiss bank held in favor of the
Conpany the amount of sale or |oan proceeds with respect to the
Rgr ion of the Shares to be acquired upon exercise having a Fair

rket Value on the date of exercise equal to the sum of the
applicable portion of the G ant Price being so paid

(ii).  Tendering (actually or by attestation) to the Conpany .

previ ously acquired Sharés that have been held by the Participant for
at | east six nonths haV|nP a Fair Market Value on the day prior to
the date of exercise equal to the applicable portion of the G ant
Price being so paid; or

(iii) any conbination of the foregoing.

Incentive Stock Options. Incentive Stock Options granted under the
hal | be subject to the follow ng additional conditions, limtations

and restrictions:

Ei) Eligibility. Incentive Stock Options may only be granted to
npl oyees of the Conpany or its Subsidiaries other than individuals
who are EnPonees solely in their capacity as Non-Enpl oyee Directors.
In no event nay an Incentive Stock Option be granted to an Enpl oyee
who owns stock possessing nore than 10% of the total conbined voting
power of all classes of Stock of the Conpany.

(ii) Timng of Gant. No Incentive Stock Option shall be granted
under the Pllan after the 10-year.ann|versar¥ of the date the Plan is
adopted by the Board or, if earlier, the date the Plan is approved by
t he Conpany's sharehol ders pursuant to Section 1.2

(iii) Amunt of Award. The aggregate Fair Market Value on the date



of grant of the Shares with respect to which such Incentive Stock
Options first become exercisable during any cal endar year under the
terms of the Plan for an% Parti ci pant nra%/, not exceed $100, 000. For
purposes of this $100,000 limt, the Parficipant's Incentive Stock
Opt1ons under this Plan and all Plans naintained by the Opnrpan% shal |
be aggregat ed. To the extent any Incentive Stock Option first becones
exercisable in a cal endar year and such |imt would be exceeded, the
ortion of such Incentive Stock Option that shall thereafter be
reated as a Nonqualified Stock Option for all purposes of the Plan
shal | be determ ned in accordance with the rules applicable to
Incentive Stock Options and the IRS rulings.

?iv) Timng of Exercise. 1In the event that the Board permts an
ncentive Stock Option to be exercised by a Participant nore than 30
days after the Partici ﬁant‘ s Term nation” of Enpl oynent and such
exercise occurs nore than three nonths after such Participant has
ceased being an Enpl oyee (or nore than 12 nonths after the
Participant "is Disabled), such Incentive Stock Option shall
thereafter be treated as a Nonqualified Stock Option for all

pur poses.

(v) Transfer Restrictions. 1In no event shall the Board permit an
I ncentive Stock Option to be transferred by a Participant other than
b%/ will or the | aws of descent and distribution, and any Incentive
Stock Option granted hereunder shall be exercisable, during his or
her lifetime, only by the Participant.

(f) No Repricing. Except as otherw se provided in Section 5.3, in no
event shall "the Board decrease the Grant Price of a Stock Option
after the date of grant or cancel outstanding Stock Options and grant
to Participants holding such cancelled Stock Options within six
nont hs of such cancell ation replacenent Stock Options with a | ower
Grant Price without, in either case, first obtaining ti21e approval of

the sharehol ders in the nmanner described in Section 1

4.6 Stock APpreci ation Rights. The Board may grant Stock Appreciation Rights that
%[ow de Participants with the ogportumty.tp recei ve the appreciation over the
Ceatn'tfprl ce for the nunber of Shares specified in the applicable Award

rti

i cate.

a ~ Anpbunt of Award. The Board nay grant Stock Appreciation Ri%hts to a
Participant in such anbunts as the Board determ nes, subject to the
limtations set forth in Section 5.1 of the Plan. The number of Shares
subj ect to Stock Ap[IJ_rem ation R ghts shall be set forth in the applicable
Award Certificate. The maxi mum nunber of Shares subject to Stock

ApPreC| ation Ri ﬂhts t hat may be7grant ed to any Participant during any

ca

endar year shall not exceed 0, 000.

Upon exerci se of a Stock APpreci ation Right, the Participant shall be
entitled to a Pa{//nrent equal to the difference between the Grant Price and
the Fair Marke al ue of the applicable nunber of Shares on the date of
exer ci se.

(b) Term and Tim ng of Exercise. Each Stock Appreciation Right granted
under the Plan shall be exercisable in whole or in part, subject to the
following conditions, limtations and restrictions:

gi ) Unl ess t he ap'g_l icable Award Certificate provides otherw se, the
t ock Appreciation |?ht shall be fully exercisable on the third
anni versary of the dafe of grant;

(ii). Unless an applicable subplan or an applicable Award Certificate

provides a different period, Stock Appreciation Rights shall |apse 10

years after the date of grant;

gei i) The Board may, on a case by case basis, provide in an Award
rtificate that the Stock Appreciation Rights subject to the Award

shal | becone i medi ately exercisabl e upon a Change-of-Control;

(iv) The value of Stock Appreciation Rights shall be settled in any
conbi nation of cash or shares, as determined by the Board;

gv) Al'l Stock Appreciation Rights gﬂant ed to a Participant shall
ecorme_ i mmedi atel y exerci sabl e upon the death or Disability of the
Partici pant and nmust be exercised within 60 nmonths after such
Participant's death or Disability, but in no event after the date
such Stock Appreciation Ri ﬂhts woul d otherwi se | apse, by the estate
or bk/ t he Person given authority to exercise such Stock” Appreciation
Rights by the Participants will or by operation of law. In the event
a Stock ApPreC| ation ght is exercised by the executor or

adm ni strator of a deceased Participant, or by the person or persons
to whomthe Stock Appreciation Ri gh has been transferred by the
Participant's will or the applicable | aws of descent and

di stribution, the Conpany shall be under no obligation to nmake
payrment thereunder unless and until the Board is satisfied that the
Person or persons exercising the Stock Appreciation Right is or are
he duly appoi nted executor?s) or administrator(s) of the deceased



Partici pant or the person to whomthe Stock ApBreciation Ri ght has
been transferred by the Participant's will or by the applicable | aws
of descent and distribution;

vi%__Except as ot herwi se provided in Section 7.3, upon a
articipant's Term nation of Enploynent,

¢ S - for any reason other than
deat h, sability or Retirenent, all Stock APpreC|at|on Ri ghts that
have not becone exercisable as of the date of termination shall be

forfeited. |If the Participant's termnation constitutes a
Retirenent, all Stock AFpreC|at|on Ri ghts shall becone vested and
exercisable for the full length of the remaining term Except as
determ ned by the Board and set forth in the applicable Award
Certificate, for all other methods of termination, to the extent that
St ock Appreciation Rights have becone exercisable as of such date,
such Stock Appreciation Rights shall expire as of 30 days after such
termnation or the earliest date permtted by law if the |law requires
greater than 30 days;

(vii) Notw thstanding the foregoing, the Board may, on its )
di scretion, set forth in the applicable Award Certificate vesting
schedul es and tine periods for permtted exercise that differ from
t hose provided hereln; provided, however, that in no event shall the
Board provide in an Award Certificate for the exercise of any portion
of a Stock Appreciation R ght before the six-nonth anniversary of
Award, or after the tenth anniversary of the date of grant of  such
~ Stock Appreciation Right. )
Restricted Stock. A Restricted Stock Award is the transfer of shares to an
oyee, subject to such terms and conditions as the Board shall deem
opriate, including, without limtation, restrictions on the sale, assignnent,
stfer or_ other disposition of such shares and the requirenment that the Enpl oyee
| forfeit such shares back to the Conpany w thout payment or shall be
ted to sell and the Cbnpan% shall be entitled to buy fromthe Participant
hares at _a price of CHF 0.01 per share, as legislation requires, in each
i) upon Term nation of Enploynent for any reason other than death or
1ty prior to the end of the Restriction Period, (ii) if any specified
nce CGoals are not achieved during a specified Performance Cycle, or (iii)
8ther conditions as the Board may specify at the time of grant are not

e

O ST

(a% Eligibility and Limtations. Any officer of the Conpany and any

ot her key "Enpl oyée of the Conmpany or a Subsidiary selected by the Board may
receive a Restricted Stock Award. The Board, in its sole discretion, shal
determ ne whether a Restricted Stock Award shall be made, the Enpl oyee to
receive the Restricted Stock Award, and the conditions and restrictions

i mposed on the Restricted Stock Award. The Board may grant Restricted Stock
to an Enpl oyee in such ambunts as the Board nay determ ne, subject to the
[imtations set forth in Section 5.1 of the Plan. The naxi mum nunber of
Shares that may be issued to any Participant as Restricted Stock during any
cal endar year shall not exceed 200, 000.

(b) . Restriction Period. Each Award Certificate shall specify the
condi ti ons upon which restrictions aPpI!cabIe to Restricted Stock Awards
shal | lapse, including, without Iimtations, conditions related to the
conti nued enpl oynent of a Partici pant or the achievenrent of Performance
CGoal s during a Performance Cycle, by the Conmpany or its Subsidiaries unti
a specified date

(c) Restrictions. The followi ng restrictions and conditions shall apply
to each Restricted Stock Award during the Restriction Period: (i) the
Participant shall not be entitled to physical delivery of the shares until
the | apse of the Restriction Period; (ii) the Participant may not sel
assign, transfer, pledge, hypothecate, encunber or otherw se di spose of or
realize on the shares subject to the Restricted Stock Award; and (iii) the
shares subject to a Restricted Stock Award shall be forfeited to the

Conpany if the Participant for any reason other than death or Disability
ceases to be an Enpl oyee prior to the end of the Restriction Period, except
due to circunstances specified in the related Award Certificate or

ot herwi se aﬁproved by the Board. The Board may, in its sole discretion

i ncl ude such other restrictions and conditions as it may deem appropriate
In those jurisdictions where forfeiture is not pernmitted, the Cbnpany shal
have the right to call, and the Participants shall be required to sell
shares subject to a Restricted Stock Award at a price of CHF 0.01 per )
share. The Board shall have authority to designate vesting requirenents in
grants of Restricted Stock specific to a Parti Ci pant.

d)  Acceleration of Restrictions. Notw thstanding the foregoing, the
estriction Period apPI|cab!e to all shares subject to the Restricted Stock
Award shal |l inmedi ately expire and such shares shall becone vested and
nonforfeitable upon the death or Disability of the Participant. The Board
may, on a case by case basis, provide in the Award Certificate that the
Restriction Period apPI|cab!e o all shares subject to the Restricted Stock
Award shal |l inmedi ately expire and such shares shall becone vested and

nonf orfeitabl e upon a change-of-control. In case of Participant's
Retirenment, the Restriction Period applicable to all shares of Restricted
St ock expire and such shares shall become vested and nonforfeitable at the
earlier of (a) Retirement, or (b) the end of Restriction Period. Section
4.10 shall govern Restricted Stock Awards made in connection with



4.8

conversi on of phantom shares.

e) . Delivery of Restricted Stock. Upon expiration of the Restriction
eriod and if "all conditions have been satisfied and any applicable

Performance Goal s attained, the shares will be delivered to the
Partici pant, subject to satisfaction of applicable w thholding tax )
requi rements, free of all restrictions; provided, that the Board may, in
its discretion, require (i) the further deferral of an& shares subject to a
Restricted Stock Award beyond the initially specified Restriction Period
E%I) that the shares subject to a Restricted Stock Award be retai ned by the
npany, or (iii) that the Participant receive a cash paynment in |lieu of
del 1 very of the applicabl e shares. o
(f) Legend. 1In order to enforce any restrictions that the Board may
I mpose on shares subject to a Restricted Stock Award, the Conmittee shal
cause a | egend or Ie?ends setting forth a specific reference to such
restrictions to be placed on all certificates for shares subject to
ReFtrlcted Stock Awards. Subject to Section 4.7(e¥ as restrictions are
t

rel eased, a new certificate, without the |egend or the nunber of shares
h respect to which restrictions have been rel eased shall be issued and
upon request.br the Participant, shall be delivered to the Participant as
soon as possi ble thereafter

Per f or mance- Based Awar ds.

&g) Eligibility and Terms. The Board may grant to officers of the

any and ot her key Enpl oyees of the Conmpany and its Subsidiaries the
prospective contingent right, expressed in Units, to receive paynents of
shares, cash or any conbination thereof, with each Unit equivalent in value
to one share, or equivalent to such other value or nonetary anmpunt as may
be designated or established by the Board ("Performance-Based Awards")

Per f or mance- Based Awards shal |~ be earned bY.Part|C|pants only if specified
Performance Goals are satisfied in the applicabl e Perfornance Cycle. he
Board shall, in its sole discretion, determ ne the officers of the Conpany
and ot her ke% Enpl oyees eligible to receive Perfornmance-Based Awards. At
the time each Performance Grant is made, the Board shall establish the
appl i cabl e Perfornmance Cycle, the Performance Measure and Performance Coal s
in respect of such Performance Based Award. The nunber of shares and/or the
amount of cash earned and Bayable in settlenent of a Perfornmance Based
Award shall be deternmined by the Cormittee at the end of the Perfornmance

Cycl e.
gb) Limtati ons on Grants and Awards. The Board nay grant Performance-
ased Awards to a Participant in such anpunts as the Board may determn ne

subject to the limtations set forth in Section 5.1 of the Plan. The
maxi mum dol | ar armount (or doll ar value) payable to any Participant in
ref ect of a Performance-Based Award i n any cal endar year shall be $3.0
mllion.

XF) Per f or mance Goal s, Performance Measures and Perfornmance Cycles. The
ward Certificate for each Performance Based Award shall providée that, in
order for a Participant to earn all or a portion of the Units subject to
such Performance Based Award, the Conmpany must achi eve certain Performance
Coal s over a designated Performance Cycle having a mnimum duration of one
ear. The Performance Coal s and Perfornmance cle shall be established by
he Board in its sole discretion. The Board shall establish a Performance
Measure for each Performance Cycle for detern1n|n? the portion of the
Per f or mance- Based Award, which will be earned or forfeited, based on the
extent to which the Performance Goals are achi eved or exceeded. In setting
Per f ormance Goal s, the Board shall use a Performance Measure as defined
Article Il of this docunment. Performance Goals may include mninum nmaxi mum
and target |evels of performance, with the size of the Performance Based
Award based on the | evel attained. Once established by the Board and
specified in the Award Certificate, and if and to the extent provided in or
required by the Award Certificate, the Perfornance Goals and the
Performance Measure in respect of any Performance-Based Award (or any
Restricted Stock Grant or Stock-Based Award that requires the attai nment of
Performance Goals as a condition to the Award) shall not be changed ot her
than as required by changes in U S. GAAP. The Board may, in its
di scretion, elimnate or reduce (but not |ncrease2 t he anmount of anY
Per f ormance- Based Award (or Restricted Stock or Stock-Based Award) that
ot herwi se woul d be payable to a Participant upon attainment of the
Per f ormance Goal (s) unless the Participant has a vested right under
applicable enploynent law to receive the full Award

(d) Form of Grants. Performance-Based Awards nmay be nmmde on such terns
and conditions not inconsistent with the Plan, and’in such formor fornms,
as the Board may fromtine to time approve. Perfornmance-Based Awards naY be
nade alone, in addition to in tandemw th, or independent of other grants
and Awards_ under the Plan. Subject to the terms of the Plan, the Board
shall, in its discretion, determ ne the nunber of Units subject to each
Performance Grant nade to a Participant and the Board nay inpose different
ternms and conditions on any particul ar Performance-Based Award nmade to any
Participant. The Performance Goals, the Performance Cycle and the )
Per f ormance Measure apP!|pabIe to a Performance Grant shall be set forth in
the rel evant Award Certificate. o ) )

(e) Paynment of Awards. Each Participant shall be entitled to receive
paynent in an anpbunt equal to the aggregate Fair Market Value (if the Unit
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is equivalent to a share), or such other value as the Board shall specify,
of the Units earned in respect of such Performance Award. Payment in
settlement of a Perfornance-Based Award may be made in shares, in cash, or
in any conbi nation of shares and cash, and at such time or tines, as t he
Board, in its discretion, shall determne

4.9 O her Stock-Based Awards.

Xa) Eligibility. The Board may, fromtine to time, grant to an Enpl oyee
war ds_(other than Annual |ncentive Awards, Stock Options, Stock
Appreciation Rights, Restricted Stock or Perfornance-Based Awards) under
Section 4.9 that consist of, or are denomi nated in, payable in, valued in
whol e or in part by reference to, or otherw se based on or related to
shares. These Awards may include, anmong other things shares, Restricted

St ock Options, phantom or hypothetical shares and share units. The Board
shall determine, in its discretion, the terns, conditions, restrictions and
[imtations, if any, that shall apply to Awards granted pursuant to this
Section 4.9, including whether dividend equivalents shall be credited with
respect to any Award, which terns, conditions, restrictions and/or
limtations shall be set forth in the applicable Award Certificate.

gb) Limtati ons on G ants and Awards. The Board may grant O her Stock-
ased Awards to a Participant in such anpbunts as the Board may determ ne
subject to the limtations set forth in Section 5.1 of the Plan. The
max1 mum dol | ar ambunt (or dollar val ue) payable to any Participant in

ref ect of a Other Stock-Based Award in any cal endar year shall be $3.0
mllion.

4.10 Phantom Stock Conversion. The Conpany sponsors the 1994 Phantom Stock Pl an
pursuant to which eligible engloyees were granted deferred phantom stock units
that are paid out over time. The Board may permit certain Enpl oyees to convert
their outstandi ng phantom stock units into shares of Restricted Stock and al so
8rant Stock Options to any such person electing to convert. The Board shal
etermne the terms and conditions of such conversion and of the rel ated Awards
made hereunder. Any Awards of Restricted Stock or Stock Options made under this
Section 4.10 shall not count against the limts set forth in Section 4.5(a) and
4.7(a). In addition, Restricted Stock Awards granted under this Section 4.10 shal
not be subject to any restrictions of the t{pes described in clauses (ii) or (iii)
of the first Paragra h of Section 4.7. Stock Options granted under this Section
4.10 shall not be subject to the sanme vesting conditions described in Section
4.5(c)(i). Stock tions granted under this ction 4.10 shall vest under the
conditions set forth in the applicable Award Certificate. AnY Awards of Restricted
Stock or Stock Options made under this Section 4.10 shall only be made after the
effective date of this Plan.

4.11 Code Section 162(m). It is the intent of the Conpany, that Awards granted
under the Plan satisfy, and that Article IV be interpreted’in a manner that
satisfies, the requirenents of Code Section 162(n) and the regul ati ons thereunder,
if applicable, so that the Conmpany's tax deduction for Awards is not disallowed in
whol e or in part by operation of Code Section 162(m. |f any.PrOV|S|on of this

Pl an or of anY Award woul d otherwi se frustrate or conflict wWith such intent, that
provision shall be interpreted and deened anmended so as to avoid such conflict.

ARTI CLE V
SHARES SUBJECT TO THE PLAN, ADJUSTMENTS

5.1 Shares Avail able. Subject to aﬁ'ustnent in accordance with Section 5.3
the total nunber of Shares with respect to which Awards na¥ be issued under the
Pl an shall not exceed in the aggregate 30 million Shares; the number of Shares
del i vered pursuant to the exercise of Stock Options or delivered after the | apse
of a Restriction Period shall not exceed 10% of the total nunber of Shares issued
and outstanding at the tinme such shares are delivered
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5.2 No Registration Rights. The Conpany may, but shall not be obligated to
regi ster or qualify the sale of shares under the Securities Act or any other
applicable |l aw. The Conpany shall not be obligated to take any affirmative action
in order to cause the sale of shares under this Agreement to conply with any | aw

5.3 Restrictions on Transfer -- Securities Law Restrictions. Regardless of
whet her the offering and sale of shares under the Plan have been registered under
the Securities Act or have been registered or qualified under the securities |aws
of any country, the Conpany at its discretion may inpose restrictions upon the
sal e, pl edge or other transfer of such shares (ihnhcluding the placenment of

appropri ate | egends on stock certificates or the inposition of stop-transfer
instructions) 1f, in the judgment of the Conpany, such restrictions are necessary
or desirable in order to achieve conpliance with the Exchange Act, the securities
| aws of any country or any other |aw.

5.4 Counting Rules. For purposes of determ ning the nunber of shares renmining
avail abl e under the Plan, only Awards payable in shares or Awards in Stock Options
the terns of which allow for physical delivery of shares shall be counted. Any
shares related to Awards, which term nate by expiration, forfeiture, cancellation
or otherw se without issuance of shares, or are settled in cash in |ieu of shares,
shal | be avail able again for issuance under the Plan. In the event shares are
tendered or withheld in paynent of all or part of the Exercise Price of a Stock
Option, or in satisfaction of the wi thholding obligations thereunder, the shares
so tendered or w thheld shall beconme avail able for i ssuance under the Plan. An

out standi ng Stock Appreciation Right shall not be taken into account in )

determ ning the aggregate nunmber of shares with respect to which Stock Options may
t hereafter be granted

5.5 Adjustnents. In the event of a change in the outstanding shares by reason
of any stock split, consolidation of shares, dividend or other distribution
(whether in the formof cash, shares, other securities or other Property?,
extraordi nary cash dividend, recapitalization, nmerger, consolidation, sp |t-u&
spin-of f, reorgani zati on, conbination, repurchase or exchange of shares or other
securities, the_exerC|sab|I|ty of stock purchase rights received under the Award
Agreenment, the issuance of warrants or other rights to purchase shares or other
securities, or other sinilar corporate transaction or event, if the Board shal
determine, in its sole discretion, that, in order to prevent dilution or
enl argenment of the benefits or pot ent i al benefits intended to be nade avail abl e
under the Plan, such transaction or event equitabl reQU|res.an adjustnent in the
nunmber or kind of shares that nmay be issued under the Plan, in the nunber or kind
of shares subject to an outstanding Award, or in the Grant Price of a Stock

tion, Stock Appreciation R ght or other Award, such adjustnent shall be nade by
the Commttee and shall be conclusive and binding for all purposes under the Plan.
Not wi t hst andi ng the foregoing, no adjustnents shall be made with respect to Awards
to the extent such adjustnment would cause the Award to fail to qualify as
per f or mance- based conpensati on under Section 162(m of the Code.

5.6 Consol i dation, Merger or Sale of Assets. Upon the occurrence of (i) a
merger, consolidation, acquisition of property or stock, reorganization or.

ot herw se involving the Conmpany in which the Conpany is not to be the surviving
corporation, (ii) a nmerger, consolidation, acquisition of property or stock
reorgani zation or otherw se involving the Conpany in which the Conpany is the
surviving corporation but holders of shares receive securities of another
corporation, or (iii) a sale of all or substantially all of the Conpany's assets
(as an entirety) or caP|taI stock to another person; any Award granted hereunder
shall be deened to apply to the securities, cash or other property (subject to
adj ust ment by cash paynment in lieu of fractional |nterestsf_tp whi ch a hol der of
the number of shares equal to the nunber of shares the Participant woul d have been
entitled, and proper provisions shall be made to ensure that this clause is a
condition to any such transaction; provided, however, that in the event of a
transaction described in this Section 5.6 or a Change-of-Control, the Board shall
inits discretion, have the power to either

(a) provi de, upon witten notice to Participants, that all Awards that
are currently exercisable nmust be exercised within the time period
specified in"the notice and that all Awards not exercised as of the
expiration of such period shall be term nated wi thout consideration; or
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(b) cancel _any or all Awards and, in consideration of such cancellation
pay to each Participant an amount in cash with respect to each Share
I ssuabl e under an Award equal to the difference between the Fair Market
Val ue of such Share on such date and the Exercise Price, if any; or
cz_ provide for the inmedi ate vesting and exercisablilty of all Stock
i ons and Stock,APpreC|at|on Ri ghts, renoval of all restrictions on
out standi ng Restricted Stock, Perfornmance-Based Awards and ot her Stock

Based Awards, and vest and pay (on a pro-rata basis) all outstanding
incentive Awards.

5.7 Fractional Shares.. No fractional shares shall be issued under the Plan.
In the event that a Participant acquires the right to receive a fractional share
under the Plan, such Participant shall receive, in lieu of such fractional share
cafplequa{ to the Fair Market Value of the fractional share as of the date of

settl enent.

ARTI CLE VI
AVENDVENT AND TERM NATI ON

6.1 Amendnment. The Plan may be anmended at any tinme and fromtime to tine by
the Board wi thout the approval of sharehol ders of the Cbnpan%, except that no
amendnent that increases the anregate nunber of Shares may be issued pursuant to
the Plan shall be effective unféss and until the same is aPproved bY t he

shar ehol ders of the Conpany. No amendnent of the Plan shall adversely affect any
right of any Participant with resPect to any Award theretofore granted without

such Participant's witten consen

6.2 Termination. The Plan shall term nate upon the earlier of the follow ng
dates or events to occur

(a) the adoption of a resolution of the Board terminating the Plan; or

&g) . the tenth anniversary of the date of the Conpany's 2002 Annua
eting of Stockhol ders

No Awards shall be granted under this Plan after it has been_ termn nated

However, the term nation of the Plan shall not alter or inpair any of the

rights or obligations of any person, w thout such person's consent, under

any Award theretofore granted under the Plan. After the term nation of the

Pl an, any previously granted Awards shall remain in effect and shal

Egn%gpue %o be governed by the terns of the Plan and the applicable Award
rtificate

ARTI CLE VI
GENERAL PROVI SI ONS

Nontransferability of Awards. Except as otherw se provided in this Section
, ho Awards under thé Plan shall be subject in any manner to alienation
I ci pation, sale, assignnent, pledge, encunbrance or transfer, other than by
| or bK the aws of déscent or distribution, by the Participant and no_ ot her
persons shall otherw se acquire any rights therein. Nothing in the preceding
sentence, however, shall bar the transfer of an Award (other than an |Incentive
St ock tion) to a Participant's spouse pursuant to a qualified donestic rel ations
or der zlas defi ned by Section 414(p? of the Code or Section 206(d) of the
Epploxee Retirenent Incone Security Act of 1974, as_ anmended. Durlpg the lifetine
of a

F

7.1
7.1
an}

r

articipant, Stock Options (except for Nonqualified Stock ions that are
transferabl e pursuant to subparaPraphs (a) and (b? bel ow) shall exerci sabl e
only by the Participant and shall not be assignable or transferable except as
provi ded above.

(a? In the case of a Nonqualified Stock tion, the Board may, inits

sol e discretion rovide in the apEI|cabIe ward Certificate that all or
any Part of such nqual i fied Stock Option may, subject to the prior
witten consent of the Board, be transferred to one or nore of a follow ng
cl asses of donees: famly nenber, a trust for the benefit of a famly
nenber, a limted Partnersh|p whose partners are solely fam |y nenbers or
any other legal entity set up for the benefit of fam |y menbers. For
purposes of this Section 7.1, a fam |y nenber neans a Participant's spouse,
chil dren, grandchildren, parents, grandparents (natural, step, adopted, or
|n-Iaw%&, Si blings, nieces, nephews and grandni eces and grandnephews.

(b) cept as otherwi se provided in the applicable Anard Certificate, any

Nonqual i fied Stock Option transferred by a Participant pursuant to sub

par agraph (a) above naK be exercised by the transferee only to the extent
such Nonqual | fied Stock Option would have been exercisable R% the

Partici pant had no transfer occurred. Any such transferred nqual ified
Stock Option shall be subject to all of the same terns and conditions as
Brov!ded inthe Plan and in the applicable Award Certificate. The
articipant or the Participant's estate shall remain |iable for any

wi t hhol di ng or other tax i ch na¥ be i nposed by any federal, state or

| ocal tax authority and the transter of shares upon exercise of such
Nonqual i fi ed Stock Option shall be conditioned on the paynment of such

wi thhol ding or other tax. The Board nmay, in its sole discretion, wthhold
its consent to all or a part of any transfer of a Nonqualified Stock Option
pursuant to this Section 7.1 unless and until the Participant nakes
arrangenents satisfactory to the Board for the paynent of any such

wi t hhol di ng tax. The Participant nust imrediately notify the Board, in such

13



formand manner as required by the Commttee, of any proposed transfer of a
Nonqual i fi ed Stock Option ﬁursuant to this Section and no such transfer
shall be effective until the Board consents thereto in writing.

(c) Anything in this Section 7.1 to the contrary notw thstanding, in no
event may the Conmittee pernmit an Incentive Stock tion to be transferred
gy ?nybP?rt|C|pant other than by will or the | aws of descent and

i stribution.

7.2 W t hhol di ng of Taxes. (a) Stock tions. As a condition to the delivery
of any shares pursuant to the exercise of a Stock Option, the Cormittee may
require that the Participant, at the time of such exercise, Par to the Conpany by
cash or by certified check, bank draft, wire transfer or postal or express noney
order an amount sufficient to satisfy any applicable tax w thhol ding obligations.
The Board may, however, in its discretion, accept paynent of tax mnthholdlng
obl|8at|ons t hr ough an% of the Exercise Price paynent nethods described in Section
4.5(d). In addition, the Board may, in its discretion, pernit paynent of tax

wi t hhol di ng obligations to be made by instructing the gbnRgn to w thhold shares
that woul d ot herw se be issued on exercise having a Fair Mrket Value on the date
of exercise equal to the applicable portion of t tax wi t hhol di ng obligations
bei ng so pai d. hbtmnthstand!nﬂ the orego!ng,_ln no event nmmy any anount greater
than the mnimum statutory withhol ding obligation be satisfied by tendering or

wi t hhol di ng shares.

(b?. Restricted Stock. The Conpany shall satisfy tax w thhol di ng
obligations arising in connection with the releasé of restrictions on
shares of Restricted Stock by w thhol ding shares that woul d ot herw se be
avail abl e for delivery upon such rel ease having a Fair Mrket Value on the
date of release equal to the minimmstatutory w thhol ding obligation.

c) O her Awards. Notwithstanding the above, in nost jurisdictions al
non- st ock based Performance-Based Awards will require the reporting of

i ncome_and mnthhold|n8.of appropri ate taxes. Werever and whenever such
reporting and w thhol |n8 is required, the Conpany will fullx comply by
reBortlng all incone as defined in the jurisdiction and w thhol di ng” and
submitting all required taxes |levied against said incone.

7.3 Special Forfeiture Provision. The Board may, at its discretion, provide in
an Award Certificate that a Stock Option or Restricted Stock Award granted
to any Participant who, without prior witten approval of the Conpany,
enters into any enploynment or consultation arran?enent (including service
as an agent, partner, stockhol der, consultant, officer or d|rector% to any
entity or person engaged in any business in which the Conpany or its
affiliates is engaged which, in the sole judgnent of the Conpany, is
conmpetitive with the Conpany or any subsidiary or affiliate, (i) sha
forfeit all rights under any outstanding Stock Option and shall retu
the Conpany the anmpunt of any profit realized upon the exercise, wt
such period as the Comrmittee may determne, of any Stock Option and
shall forfeit and return to the Conpany al'l shares of Restricted Stock
t he equi val ent thereof? which are not then vested or which would not h
vested but for an acceleration event (such as Retirenent), but with respe
to the latter, the amount forfeited is limted to the anount that woul
have vested in the ordinary course after the date such Partici pant
engaged in such conduct. |In jurisdictions where
forfeiture is not permtted under appllpable | aw, the Conpany shall have
the right to repurchase, and the Participant shall have the obl|ﬂat|on to
sell and deliver, any and all Stock Options and Shares held by the
Participant in each case at a ﬁr|ce of CHF 0.01 ﬁer_Share and” CHF 0. 01 per
Stock Option; in this event, the Participant authorizes the Conpany to.
Perforn1on his or her behalt all actions necessary to transfer ownership of

he Shares and/or Stock Options back to the Company.

7.4 Code Section 83(b) Elections. Neither the Conpany, nor the Board shal
have any responsibility in connection with a Participant's election, or attenpt to
el ect, under Code Section 83(b) to include the value of a Restricted Stock Award
in the Participant's gross inconme for the year of payment. Any Partici pant who
makes a Code Section 83(b) election with respect to any such Award shall pronmptly
Pﬁt|fyfthe Conmittee of such election and provide the nrittee with a copy

ereo

7.5 No Inplied Rights. The establishnment and subsequent operation of the Plan,
including eligibility as a Participant, shall not be construed as conferring any

| egal or other right upon any Enployee for the continuation or his or her

enmpl oynment, for any Perfornmance cle or any other period. The Conpany expressly
reserves the right, which may be exercised at any time and without regard to when,
during a Performance Cycle or other accpunt|nﬂ period, such exercise occurs, to

di scharge any individual and/or treat himor her without regard to the effect

whi ch such treatnment m ght have upon himor her as a Participant in the Plan

7.6 No Obligation to Exercise Options. The granting of a Stock Option shal
i mpose no obligation upon the Participant to exercise such Stock Option
.7

7 No Rights as Stockholders. A Participant granted an Award under the Pl an
shal | have no rights as a stockhol der of the Conpany with respect to such Award
unl ess and until "such time as the shares underlying the Award are registered in
such Participant's name or in the name of a custodian or nom nee hol di ng such
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shares to the benefit of such Participant. The right of any Participant to receive
an Award by virtue of participation in the Plan shall be no greater than the right
of any unsecured general creditor of the Conpany.

7.8 Indemification of Board. The Company shall indemify, to the full extent
permitted by |aw, each person nade or threatened to be made a party to any civi

or crimnal action or proceedin bK reason of the fact that he, or his testator or
intestate, is or was a nenber of the Board or a delegate of the Board so acting

7.9 No Required Segregation of Assets. The Conpany shall not be required to
segrﬁga%F any assets that be at any tine be represented by Awards granted pursuant
e Pl an

7.10. Nature of Paynments. All Awards nade pursuant to the Plan are in
consideration of sérvices for the Conpany. Any gain realized pursuant to Awards
under the Plan constitutes a special Incentive paynment to the Participant and
shal |l not be taken into account as conpensation for purposes of any of the

enpl oyee benefit plans of the Conpany.

7.11 Securities Exchange Act Conpliance. Awards under the Plan are intended to
satisfy the requirenents of Rule 16b-3 under the Exchange Act. |If any provision
or this Plan or of any grant of an Award woul d otherwi se frustrate or conflict
with such intent, that provision shall be interpreted and deened anended so as to
avoi d such conflict.

7.12 Call Option of the Company. Wherever this Plan refers to a call option of
the Conmpany relating to Shares or Stock Options Awarded to a Participant, the
Partici pant shall be deened to consent to all actions the Cpnpan¥ may take which
are nepessary to transfer title to such Shares or Stock Options fronmthe
Participant to the Cbnpany, and t he CbnpanY may execute all necessary docunents
and take all necessary actions on its behalf and on behalf of the Participant to
give effect to such transfer.

7.13 Coverning Law, Severability. The Plan and all determ nati ons nade and
actions taken thereunder shall bé governed by the substantive |aws of Switzerl and.
If any provision of the Plan shall "be held unlawful or otherw se invalid or
unenforceable in whole or in part, the unlawful ness, invalidity or

unenforceability shall not affect any other provision of the Plan or part thereof,
each of which shall remain in full force and effect.
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