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Section 5 – Corporate Governance and Management 
 
Item 5.02 – Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; 
Compensatory Arrangements of Certain Officers 
 
(c) Officer Appointment 
 

Effective June 1, 2022, the Board of Directors of Denbury Inc. (the “Company”) appointed David Sheppard as Executive 
Vice President and Chief Operating Officer of the Company. 

 
Mr. Sheppard, 50, joined the Company in November 2015 and, prior to his promotion, served as the Company’s Senior 

Vice President – Operations.  Mr. Sheppard was previously employed at Noble Energy where he held a variety of leadership 
roles, last serving as the Director of Global Drilling.  Mr. Sheppard earned his Bachelor of Science degree in Petroleum 
Engineering from Texas A&M University. 

 
In connection with Mr. Sheppard’s promotion to Executive Vice President and Chief Operating Officer, his base salary rate 

is being increased by approximately 14% and he was granted equity awards, 60% consisting of 2,509 performance-based TSR 
awards which cliff vest after a period of approximately three years and 40% consisting of 1,672 shares of time-vested restricted 
common stock which vest on a generally ratable basis over this same period.  Other than the grant date, the terms of the equity 
awards granted to Mr. Sheppard are the same as those of the equity awards granted to our executive officers in March 2022.  

 
(e) Employee Stock Purchase Plan 
 

At the annual meeting of stockholders on June 1, 2022 (the “Annual Meeting”), the stockholders of the Company voted to 
approve the Denbury Inc. Employee Stock Purchase Plan (the “Employee Stock Purchase Plan”).  The purpose of the Employee 
Stock Purchase Plan is to reserve 2,000,000 shares to assist employees of the Company and its participating subsidiaries in 
acquiring a stock ownership interest in the Company pursuant to a plan which is intended to qualify as an “employee stock 
purchase plan” under Internal Revenue Code Section 423.  The principal terms of the Employee Stock Purchase Plan are 
described in the Company’s definitive proxy statement for the Annual Meeting, filed with the Securities and Exchange 
Commission (the “SEC”) on April 18, 2022 (the “Proxy Statement”), which description is incorporated herein by reference and 
is qualified in its entirety by the full text of the Employee Stock Purchase Plan, which is attached hereto as Exhibit 10.1 to this 
Current Report on Form 8-K. 
 
Item 5.07 – Submission of Matters to a Vote of Security Holders 
 

At the Annual Meeting, the stockholders of the Company considered and voted upon the four proposals listed below (the 
“Proposals”), each of which is more fully described in the Company’s Proxy Statement.  Holders of 45,928,310 shares of 
common stock of the Company, representing approximately 91% of the Company’s issued and outstanding shares of common 
stock as of the April 4, 2022 record date, were present virtually or by proxy at the Annual Meeting, constituting a quorum, and 
the final voting results with respect to each of the Proposals are set forth below. 
 
Proposal 1: Election of directors.  The Company’s stockholders elected eight directors, each to hold office until the next annual 
meeting and until his or her successor is elected and qualified, or until his or her earlier resignation or removal.  The results of 
the voting were as follows: 

Name of Nominee  For  Against  Abstain  Broker Non-Votes 
Kevin O. Meyers  44,034,544  623,330  5,523  1,264,913 
Anthony M. Abate  44,630,010  27,854  5,533  1,264,913 
Caroline G. Angoorly  44,150,643  507,243  5,511  1,264,913 
James N. Chapman  44,373,636  284,228  5,533  1,264,913 
Christian S. Kendall  44,630,106  27,760  5,531  1,264,913 
Lynn A. Peterson  37,724,852  6,933,034  5,511  1,264,913 
Brett R. Wiggs  44,386,386  271,498  5,513  1,264,913 
Cindy A. Yeilding  44,387,773  270,113  5,511  1,264,913 
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The votes “For” each director as set forth above represent the vote of the majority of votes cast with respect to such 
director nominee at the Annual Meeting. 
 
 
Proposal 2: Advisory vote to approve the Company’s 2021 named executive officer compensation.  The results of the voting 
were as follows: 

For  Against  Abstain  Broker Non-Votes 
44,196,230  158,225  308,942  1,264,913 

 
 
Proposal 3: Approval of the Company’s Employee Stock Purchase Plan.  The results of the voting were as follows: 

For  Against  Abstain  Broker Non-Votes 
44,649,572  12,173  1,652  1,264,913 

 
 
Proposal 4: Ratification of the Audit Committee’s selection of PricewaterhouseCoopers LLP as the Company’s independent 
registered public accounting firm for 2022.  The results of the voting were as follows: 

For  Against  Abstain  Broker Non-Votes 
45,783,583  140,391  4,336  — 

 

Item 9.01 – Financial Statements and Exhibits 
 
(d) Exhibits. 

 
The following exhibit is furnished in accordance with the provisions of Item 601 of Regulation S-K: 

Exhibit 
Number   Description 

10.1*   Denbury Inc. Employee Stock Purchase Plan. 

104 
 

The cover page has been formatted in Inline XBRL. 
 

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

  Denbury Inc. 
(Registrant) 
  

Date: June 6, 2022 By: /s/ James S. Matthews 
    James S. Matthews 
    Executive Vice President, Chief Administrative Officer, 

General Counsel and Secretary 
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Exhibit 10.1 

 
DENBURY INC. 

EMPLOYEE STOCK PURCHASE PLAN 

 

ARTICLE 1 

PURPOSE, SCOPE AND ADMINISTRATION OF THE PLAN 

 

1.1 Purpose and Scope. The purpose of the Denbury Inc. Employee Stock Purchase Plan, as it may be amended 
from time to time, (the “Plan”) is to assist employees of Denbury Inc., a Delaware corporation (the “Company”), and its 
Designated Subsidiaries in acquiring a stock ownership interest in the Company pursuant to a plan which is intended to qualify 
as an “employee stock purchase plan” under Section 423 of the Code and to help such employees provide for their future 
security and to encourage them to remain in the employment of the Company and its Designated Subsidiaries. 

 
ARTICLE II 

DEFINITIONS 

 
Whenever the following terms are used in the Plan, they shall have the meaning specified below unless the context 

clearly indicates to the contrary. The singular pronoun shall include the plural where the context so indicates. 
 
2.1 “Administrator” shall mean the Committee, or such individuals to which authority to administer the Plan has 

been delegated under Section 7.1 hereof. 
 
2.2 “Agent” means the brokerage firm, bank or other financial institution, entity or person(s), if any, engaged, 

retained, appointed or authorized to act as the agent of the Company or an Employee with regard to the Plan. 
 
2.3 “Applicable Law” shall mean any applicable law, including without limitation: (a) provisions of the Code, the 

Securities Act, the Exchange Act and any rules or regulations thereunder; (b) corporate, securities, tax or other laws, statutes, 
rules, requirements or regulations, whether federal, state, local or foreign; and (c) rules of any securities exchange or automated 
quotation system on which the Common Stock is listed, quoted or traded. 

 
2.4 “Board” shall mean the Board of Directors of the Company. 
 
2.5 “Code” shall mean the Internal Revenue Code of 1986, as amended. 
 
2.6 “Committee” shall mean the Compensation Committee of the Board. 
 
2.7 “Common Stock” shall mean the common stock of the Company, par value $0.001 per share. 
 
2.8 “Company” shall have such meaning as set forth in Section 1.1 hereof. 
 
2.9 “Compensation” of an Employee shall mean, unless otherwise specified by the Administrator in an Offering 

Document, the regular straight-time earnings or base salary, bonuses and commissions, paid to the Employee from the 
Company on each Payday as compensation for services to the Company or any Designated Subsidiary, before deduction for any 
salary deferral contributions made by the Employee to any tax-qualified or nonqualified deferred compensation plan, including 
overtime, shift differentials, vacation pay, salaried production schedule premiums, holiday pay, jury duty pay, funeral leave pay, 
paid time off, military pay, prior week adjustments and weekly bonus, but excluding education or tuition reimbursements, 
imputed income arising under any group insurance or benefit program, travel expenses, business and moving reimbursements, 
income received in connection with any stock options, restricted stock, restricted stock units or other compensatory equity 
awards and all contributions made by the Company or any Designated Subsidiary for the Employee’s benefit under any 
employee benefit plan now or hereafter established. Such Compensation shall be calculated before deduction of any required 
income or employment tax withholdings. 

 
2.10 “Designated Subsidiary” shall mean each Subsidiary that has been designated by the Board or Committee 

from time to time in its sole discretion as eligible to participate in the Plan, including any Subsidiary in existence on the 
Effective Date and any Subsidiary formed or acquired following the Effective Date, in accordance with Section 7.2 hereof. 

 
2.11 “Effective Date” shall mean the date the Plan is adopted by the Board, subject to approval of the Company’s 

stockholders within twelve (12) months of such date of adoption. 
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2.12 “Eligible Employee” shall mean an Employee who is a U.S. taxpayer who after the granting of the Option 
would not be deemed for purposes of Section 423(b)(3) of the Code to possess five percent (5%) or more of the total combined 
voting power or value of all classes of stock of the Company or any Subsidiary. For purposes of the foregoing sentence, the 
rules of Section 424(d) of the Code with regard to the attribution of stock ownership shall apply in determining the stock 
ownership of an individual, and stock which an Employee may purchase under outstanding options shall be treated as stock 
owned by the Employee. Notwithstanding the foregoing, the Administrator may provide in an Offering Document that an 
Employee is excluded from participation in the Plan in an Offering Period if (i) such Employee is a “highly compensated 
employee” of the Company or any Designated Subsidiary (within the meaning of Section 414(q) of the Code), or is such a 
“highly compensated employee” (A) with compensation above a specified level, (B) who is an officer and/or (C) is subject to 
the disclosure requirements of Section 16(a) of the Exchange Act; (ii) such Employee has not met a service requirement 
designated by the Administrator pursuant to Section 423(b)(4)(A) of the Code (which service requirement may not exceed two 
years), (iii) such Employee is customarily scheduled to work less than twenty (20) hours per week, (iv) such Employee’s 
customary employment is for less than five (5) months in any calendar year and/or (v) such Employee is a citizen or resident of 
a foreign jurisdiction (without regard to whether they are also a citizen of the United States or a resident alien (within the 
meaning of Section 7701(b)(1)(A) of the Code)) if either (a) the grant of the Option is prohibited under the laws of the 
jurisdiction governing such Employee, or (b) compliance with the laws of the foreign jurisdiction would cause the Plan or the 
Option to violate the requirements of Section 423 of the Code; provided that any exclusion in clauses (i), (ii), (iii), (iv) or (v) 
shall be applied in an identical manner under each Offering Period to all Employees of the Company and all Designated 
Subsidiaries, in accordance with Treasury Regulations § 1.423-2(e). 

 
2.13 “Employee” shall mean any person who renders services to the Company or a Designated Subsidiary in the 

status of an employee within the meaning of Section 3401(c) of the Code. “Employee” shall not include any director of the 
Company or a Designated Subsidiary who does not render services to the Company or a Designated Subsidiary in the status of 
an employee within the meaning of Section 3401(c) of the Code. For purposes of the Plan, the employment relationship shall be 
treated as continuing intact while the individual is on military leave, sick leave or other leave of absence approved by the 
Company or Designated Subsidiary and meeting the requirements of Treasury Regulations § 1.421-1(h)(2). Where the period of 
leave exceeds three (3) months, or such other period specified in Treasury Regulations § 1.421-1(h)(2), and the individual’s 
right to reemployment is not guaranteed either by statute or by contract, the employment relationship shall be deemed to have 
terminated on the first day immediately following such three (3)-month period, or such other period specified in Treasury 
Regulations § 1.421-1(h)(2). 

 
2.14 “Enrollment Date” shall mean the first date of each Offering Period. 
 
2.15 “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended. 
 
2.16 “Exercise Date” shall mean the last Trading Day of each Offering Period, except as provided in Section 5.2 

hereof. 
 
2.17 “Fair Market Value” shall mean, as of any date, the value of Common Stock determined as follows: 
 

(a) If the Common Stock is (i) listed on any established securities exchange (such as the New York 
Stock Exchange, the NASDAQ Global Market and the NASDAQ Global Select Market), (ii) listed on any national market 
system or (iii) listed, quoted or traded on any automated quotation system, its Fair Market Value shall be the closing sales price 
for a Share as quoted on such exchange or system for such date or, if there is no closing sales price for a Share on the date in 
question, the closing sales price for a Share on the last preceding date for which such quotation exists, as reported in The Wall 
Street Journal or such other source as the Administrator deems reliable; 

 
(b) If the Common Stock is not listed on an established securities exchange, national market system or 

automated quotation system, but the Common Stock is regularly quoted by a recognized securities dealer, its Fair Market Value 
shall be the mean of the high bid and low asked prices for such date or, if there are no high bid and low asked prices for a Share 
on such date, the high bid and low asked prices for a Share on the last preceding date for which such information exists, as 
reported in The Wall Street Journal or such other source as the Administrator deems reliable; or 

 
(c) If the Common Stock is neither listed on an established securities exchange, national market system 

or automated quotation system nor regularly quoted by a recognized securities dealer, its Fair Market Value shall be established 
by the Administrator in good faith. 

 
2.18 “Grant Date” shall mean the first Trading Day of an Offering Period. 
 
2.19 “New Exercise Date” shall mean any new Exercise Date set by the Administrator, in its sole discretion, in 

connection with the proposed (i) dissolution or liquidation of the Company, or (ii) sale of all or substantially all of the assets of 
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the Company, the merger of the Company with or into another corporation, or other transaction as set forth by the Administrator 
in an Offering Document. 

 
2.20 “Offering Document” shall have the meaning given to such term in Section 3.2. 
 
2.21 “Offering Period” shall mean such period of time commencing on such date(s) as determined by the 

Administrator, in its sole discretion, and with respect to which Options shall be granted to Participants, following the Effective 
Date, except as otherwise provided under Section 5.3 hereof. The duration and timing of Offering Periods may be changed by 
the Board or Committee, in its sole discretion. Notwithstanding the foregoing, in no event may an Offering Period exceed 
twenty-seven (27) months. 

 
2.22 “Option” shall mean the right to purchase Shares pursuant to the Plan during each Offering Period. 
 
2.23 “Option Price” shall mean the purchase price of a Share hereunder as provided in Section 4.2 hereof. 
 
2.24 “Organizational Documents” shall mean, collectively, (a) the Company’s articles of incorporation, certificate 

of incorporation, bylaws or other similar organizational documents relating to the creation and governance of the Company, and 
(b) the Committee’s charter or other similar organizational documentation relating to the creation and governance of the 
Committee. 

 
2.25 “Parent” shall mean any entity that is a parent corporation of the Company within the meaning of Section 424 

of the Code and the Treasury Regulations thereunder. 
 
2.26 “Participant” shall mean any Eligible Employee who elects to participate in the Plan. 
 
2.27 “Payday” shall mean the regular and recurring established day for payment of Compensation to an Employee 

of the Company or any Designated Subsidiary. 
 
2.28 “Plan” shall have such meaning as set forth in Section 1.1 hereof. 
 
2.29 “Plan Account” shall mean a bookkeeping account established and maintained by the Company in the name 

of each Participant. 
 
2.30 “Section 423 Option” shall mean each right to purchase stock under any employee stock purchase plan (as 

described in Section 423 of the Code) of the Company and its Subsidiaries. 
 
2.31 “Securities Act” shall mean the Securities Act of 1933, as amended. 
 
2.32 “Share” shall mean a share of Common Stock. 
 
2.33 “Subsidiary” shall mean any entity that is a subsidiary corporation of the Company within the meaning of 

Section 424 of the Code and the Treasury Regulations thereunder. In addition, with respect to any sub-plans adopted under 
Section 7.1(d) hereof which are designed to be outside the scope of Section 423 of the Code, Subsidiary shall include any 
corporate or noncorporate entity in which the Company has a direct or indirect equity interest or significant business 
relationship. 

 
2.34 “Trading Day” shall mean a day on which the principal securities exchange on which the Common Stock is 

listed is open for trading or, if the Common Stock is not listed on a securities exchange, shall mean a business day, as 
determined by the Administrator in good faith. 

 
2.35 “Withdrawal Election” shall have such meaning as set forth in Section 6.1(a) hereof. 
 
 

ARTICLE III 

PARTICIPATION 

 
3.1 Eligibility. 
 

(a) Any Eligible Employee who shall be employed by the Company or a Designated Subsidiary on a 
given Enrollment Date for an Offering Period shall be eligible to participate in the Plan during such Offering Period, subject to 
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the requirements of Articles IV and V hereof, and the limitations imposed by Section 423(b) of the Code and the Treasury 
Regulations thereunder. 

 
(b) No Eligible Employee shall be granted an Option under the Plan if such Option would permit such 

Eligible Employee’s Section 423 Options to accrue at a rate that exceeds $25,000 of the Fair Market Value of the Shares 
issuable under such 423 Options (determined at the time the Section 423 Option is granted) for each calendar year in which any 
Section 423 Option granted to the Eligible Employee is outstanding at any time. For purposes of the limitation imposed by this 
subsection: 

 
(i) the right to purchase Shares under a Section 423 Option accrues when the Section 423 

Option (or any portion thereof) first becomes exercisable during the calendar year, 
 
(ii) the right to purchase Shares under a Section 423 Option accrues at the rate provided in the 

Section 423 Option, but in no case may such rate exceed $25,000 of Fair Market Value of such Shares (determined at the time 
such option is granted) for any one calendar year, and 

 
(iii) a right to purchase Shares which has accrued under a Section 423 Option may not be 

carried over to any other Section 423 Option; provided that Participants may carry forward amounts so accrued that represent a 
fractional Share and were withheld but not applied towards the purchase of Common Stock under an earlier Offering Period, 
and may apply such amounts towards the purchase of additional Shares under a subsequent Offering Period. 

 
The limitation under this Section 3.1(b) shall be applied in accordance with Section 423(b)(8) of the 

Code and the Treasury Regulations thereunder. 
 

3.2 Offering Document. The terms and conditions applicable to each Offering Period shall be set forth in an 
“Offering Document” adopted by the Administrator, which Offering Document shall be in such form and shall contain such 
terms and conditions as the Administrator shall deem appropriate and shall be incorporated by reference into and made part of 
the Plan and shall be attached hereto as part of the Plan. The provisions of separate Offering Periods under the Plan need not be 
identical. Each Offering Document with respect to an Offering Period shall specify (through incorporation of the provisions of 
this Plan by reference or otherwise): (i) the length of the Offering Period, which period shall not exceed twenty-seven (27) 
months; (ii) the maximum number of Shares that may be purchased by any Eligible Employee during such Offering Period, 
which, in the absence of a contrary designation by the Administrator, shall be 1,000 Shares; and (iii) such other provisions as 
the Administrator determines are appropriate, subject to the Plan. 

 
3.3 Election to Participate; Payroll Deductions 
 

(a) Except as provided in Section 3.4 hereof, an Eligible Employee may become a Participant in the 
Plan only by means of payroll deduction. Each individual who is an Eligible Employee as of an Offering Period’s Enrollment 
Date may elect to participate in such Offering Period and the Plan by delivering to the Company a payroll deduction 
authorization no later than such period of time prior to the applicable Enrollment Date as determined by the Administrator, in its 
sole discretion. 

 
(b) Subject to Section 3.1(b) hereof, payroll deductions (i) shall be equal to at least one percent (1%) of 

the Participant’s Compensation as of each Payday of the Offering Period following the Enrollment Date, but not more than the 
lesser of ten-percent (10%) of the Participant’s Compensation as of each Payday of the Offering Period following the 
Enrollment Date or $25,000 per Offering Period; and (ii) may be expressed by the Participant in the payroll deduction 
authorization either as (A) a whole number percentage, or (B) a fixed dollar amount. Amounts deducted from a Participant’s 
Compensation with respect to an Offering Period pursuant to this Section 3.3 shall be deducted each Payday through payroll 
deduction and credited to the Participant’s Plan Account. 

 
(c) Following at least one (1) payroll deduction, a Participant may decrease (to as low as zero) the 

amount deducted from such Participant’s Compensation from time to time during an Offering Period upon ten (10) calendar 
days’ prior written notice to the Company. A Participant may not increase the amount deducted from such Participant’s 
Compensation during an Offering Period. 

 
(d) Notwithstanding the foregoing, upon the termination of an Offering Period, each Participant in such 

Offering Period shall automatically participate in the immediately following Offering Period at the same payroll deduction 
percentage as in effect at the termination of the prior Offering Period, unless such Participant delivers to the Company a 
different election with respect to the successive Offering Period in accordance with Section 3.1(a) hereof, or unless such 
Participant becomes ineligible for participation in the Plan. 
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3.4 Leave of Absence. During leaves of absence approved by the Company meeting the requirements of Treasury 
Regulations § 1.421-1(h)(2) under the Code, a Participant may continue participation in the Plan by making cash payments to 
the Company on Participant’s normal payday equal to Participant’s authorized payroll deduction. 

 
ARTICLE IV 

PURCHASE OF SHARES 

 
4.1 Grant of Option. Each Participant shall be granted an Option with respect to an Offering Period on the 

applicable Grant Date. Subject to the limitations of Section 3.1(b) hereof, the number of Shares subject to a Participant’s Option 
shall be determined by dividing (a) such Participant’s payroll deductions accumulated prior to such Exercise Date and retained 
in the Participant’s Plan Account on such Exercise Date by (b) the applicable Option Price; provided that in no event shall a 
Participant be permitted to purchase during each Offering Period more than 1,000 Shares (subject to any adjustment pursuant to 
Section 5.2 hereof). The Administrator may, for future Offering Periods, increase or decrease, in its absolute discretion, the 
maximum number of Shares that a Participant may purchase during such future Offering Periods. Each Option shall expire on 
the Exercise Date for the applicable Offering Period immediately after the automatic exercise of the Option in accordance with 
Section 4.3 hereof, unless such Option terminates earlier in accordance with Article VI hereof. 

 
4.2 Option Price. The Option Price per Share to be paid by a Participant upon exercise of the Participant’s Option 

on the applicable Exercise Date for an Offering Period shall be designated by the Administrator in the applicable Offering 
Document (which Option Price shall not be less than eighty five percent (85%) of the Fair Market Value of a Share on the 
applicable Enrollment Date or on the Exercise Date, whichever is lower); provided, however, that, in the event no Option Price 
is designated by the Administrator in the applicable Offering Document, the Option Price for the Offering Periods covered by 
such Offering Document shall be equal to eighty five percent (85%) of the Fair Market Value of a Share on the applicable 
Enrollment Date or on the Exercise Date, whichever is lower; provided further that in no event shall the Option Price per Share 
be less than the par value per Share. 

 
4.3 Purchase of Shares. 
 

(a) On the applicable Exercise Date for an Offering Period, each Participant shall automatically and 
without any action on such Participant’s part be deemed to have exercised Participant’s Option to purchase at the applicable 
Option Price the largest number of whole Shares which can be purchased with the amount in the Participant’s Plan Account. 
Any balance less than the Option Price per Share as of such Exercise Date shall be carried forward to the next Offering Period, 
unless the Participant has elected to withdraw from the Plan pursuant to Section 6.1 hereof or, pursuant to Section 6.2 hereof, 
such Participant has ceased to be an Eligible Employee. Any balance not carried forward to the next Offering Period in 
accordance with the prior sentence promptly shall be refunded to the applicable Participant. 

 
(b) As soon as practicable following the applicable Exercise Date, the number of Shares purchased by 

such Participant pursuant to Section 4.3(a) hereof shall be delivered (either in share certificate or book entry form), in the 
Company’s sole discretion, to either (i) the Participant or (ii) an account established in the Participant’s name at a stock 
brokerage or other financial services firm designated by the Company. If the Company is required to obtain from any 
commission or agency authority to issue any such Shares, the Company shall seek to obtain such authority. Inability of the 
Company to obtain from any such commission or agency authority that counsel for the Company deems necessary for the 
lawful issuance of any such shares shall relieve the Company from liability to any Participant except to refund to the Participant 
such Participant’s Plan Account balance, without interest thereon. 

 
4.4 Transferability of Rights. 
 

(a) An Option granted under the Plan shall not be transferable, other than by will or the Applicable Laws 
of descent and distribution, and is exercisable during the Participant’s lifetime only by the Participant. No option or interest or 
right to the Option shall be available to pay off any debts, contracts or engagements of the Participant or Participant’s 
successors in interest or shall be subject to disposition by pledge, encumbrance, assignment or any other means whether such 
disposition be voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or 
equitable proceedings (including bankruptcy), and any attempt at disposition of the option shall have no effect. 

 
(b) Unless otherwise determined by the Administrator, there shall be no holding period for the Shares 

issued pursuant to the exercise of an Option. Any holding period determined by the Administrator shall be subject to Sections 
5.2(b) and 5.2(c) below. 

 
ARTICLE V 

PROVISIONS RELATING TO COMMON STOCK 
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5.1 Common Stock Reserved. Subject to adjustment as provided in Section 5.2 hereof, the maximum number of 
Shares that shall be made available for sale under the Plan shall be 2,000,000 Shares; which amount may be increased by the 
Board, subject to the approval of the Company’s stockholders not later than the annual stockholders’ meeting next following 
such Board action. 

 
5.2 Adjustments Upon Changes in Capitalization, Dissolution, Liquidation, Merger or Asset Sale. 
 

(a) Changes in Capitalization. Subject to any required action by the stockholders of the Company, the 
number of Shares which have been authorized for issuance under the Plan but not yet placed under Option, as well as the price 
per share and the number of Shares covered by each Option under the Plan which has not yet been exercised shall be 
proportionately adjusted for any increase or decrease in the number of issued Shares resulting from a stock split, reverse stock 
split, stock dividend, combination or reclassification of the Common Stock, or any other increase or decrease in the number of 
Shares effected without receipt of consideration by the Company; provided, however, that conversion of any convertible 
securities of the Company shall not be deemed to have been “effected without receipt of consideration.” Such adjustment shall  
be made by the Administrator, whose determination in that respect shall be final, binding and conclusive. Except as expressly 
provided herein, no issuance by the Company 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 or price of Shares subject 
to an Option. 

 
(b) Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, 

the Offering Period then in progress shall be shortened by setting a New Exercise Date, and shall terminate immediately prior to 
the consummation of such proposed dissolution or liquidation, unless provided otherwise by the Administrator. The New 
Exercise Date shall be before the date of the Company’s proposed dissolution or liquidation. The Administrator shall notify 
each Participant in writing (or electronically if determined by the Administrator), at least ten (10) business days prior to the 
New Exercise Date, that the Exercise Date for the Participant’s Option has been changed to the New Exercise Date and that the 
Participant’s Option shall be exercised automatically on the New Exercise Date, unless prior to such date the Participant has 
withdrawn from the Offering Period as provided in Section 6.1 hereof. 

 
(c) Merger or Asset Sale. In the event of a proposed sale of all or substantially all of the assets of the 

Company, the merger of the Company with or into another corporation, or other transaction as set forth by the Administrator in 
an Offering Document, each outstanding Option shall be assumed or an equivalent Option substituted by the successor 
corporation or a Parent or Subsidiary of the successor corporation. In the event that the successor corporation or a Parent or 
Subsidiary of the successor corporation refuses to assume or substitute for the Option, any Offering Periods then in progress 
shall be shortened by setting a New Exercise Date and any Offering Periods then in progress shall end on the New Exercise 
Date. The New Exercise Date shall be before the date of the Company’s proposed sale, merger or other transaction. The 
Administrator shall notify each Participant in writing (or electronically if determined by the Administrator), at least ten (10) 
business days prior to the New Exercise Date, that the Exercise Date for the Participant’s Option has been changed to the New 
Exercise Date and that the Participant’s Option shall be exercised automatically on the New Exercise Date, unless prior to such 
date the Participant has withdrawn from the Offering Period as provided in Section 6.1 hereof. 

 
5.3 Insufficient Shares. If the Administrator determines that, on a given Exercise Date, the number of Shares with 

respect to which Options are to be exercised may exceed the number of Shares remaining available for sale under the Plan on 
such Exercise Date, the Administrator shall make a pro rata allocation of the Shares available for issuance on such Exercise 
Date in as uniform a manner as shall be practicable and as it shall determine in its sole discretion to be equitable among all 
Participants exercising Options to purchase Common Stock on such Exercise Date, and unless additional shares are authorized 
for issuance under the Plan, no further Offering Periods shall take place and the Plan shall terminate pursuant to Section 7.5 
hereof. If an Offering Period is so terminated, then the balance of the amount credited to the Participant’s Plan Account which 
has not been applied to the purchase of Shares shall be paid to such Participant in one lump sum in cash within thirty (30) days 
after such Exercise Date, without any interest thereon. 

 
5.4 Rights as Stockholders. With respect to Shares subject to an Option, a Participant shall not be deemed to be a 

stockholder of the Company and shall not have any of the rights or privileges of a stockholder. A Participant shall have the 
rights and privileges of a stockholder of the Company when, but not until, Shares have been deposited in the designated 
brokerage account following exercise of Participant’s Option. 

 
ARTICLE VI 

TERMINATION OF PARTICIPATION 

 
6.1 Cessation of Contributions; Voluntary Withdrawal. 
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(a) A Participant may cease payroll deductions during an Offering Period and elect to withdraw from the 
Plan by delivering written notice of such election to the Company in such form and at such time prior to the Exercise Date for 
such Offering Period as may be established by the Administrator (a “Withdrawal Election”). A Participant electing to withdraw 
from the Plan may elect to either (i) withdraw all of the funds then credited to the Participant’s Plan Account as of the date on 
which the Withdrawal Election is received by the Company, in which case amounts credited to such Plan Account shall be 
returned to the Participant in one (1) lump-sum payment in cash within thirty (30) days after such election is received by the 
Company, without any interest thereon, and the Participant shall cease to participate in the Plan and the Participant’s Option for 
such Offering Period shall terminate; or (ii) exercise the Option for the maximum number of whole Shares on the applicable 
Exercise Date with any remaining Plan Account balance returned to the Participant in one (1) lump-sum payment in cash within 
thirty (30) days after such Exercise Date, without any interest thereon, and after such Exercise Date cease to participate in the 
Plan. Upon receipt of a Withdrawal Election, the Participant’s payroll deduction authorization and Participant’s Option to 
purchase under the Plan shall terminate. 

 
(b) A Participant’s withdrawal from the Plan shall not have any effect upon Participant’s eligibility to 

participate in any similar plan which may hereafter be adopted by the Company or in succeeding Offering Periods which 
commence after the termination of the Offering Period from which the Participant withdraws.  

 
(c) A Participant who ceases contributions to the Plan during any Offering Period shall not be permitted 

to resume contributions to the Plan during that Offering Period. 
 

6.2 Termination of Eligibility. Upon a Participant’s ceasing to be an Eligible Employee, for any reason, such 
Participant’s Option for the applicable Offering Period shall automatically terminate, Participant shall be deemed to have 
elected to withdraw from the Plan, and such Participant’s Plan Account shall be paid to such Participant or, in the case of 
Participant’s death, to the person or persons entitled thereto pursuant to Applicable Law, within thirty (30) days after such 
cessation of being an Eligible Employee, without any interest thereon. 

 
ARTICLE VII 

GENERAL PROVISIONS 

 
7.1 Administration. 
 

(a) The Plan shall be administered by the Committee. The Committee may delegate administrative tasks 
under the Plan to the services of an Agent and/or Employees to assist in the administration of the Plan, including establishing 
and maintaining an individual securities account under the Plan for each Participant. 

 
(b) It shall be the duty of the Administrator to conduct the general administration of the Plan in 

accordance with the provisions of the Plan. The Administrator shall have the power, subject to, and within the limitations of, the 
express provisions of the Plan: 

 
(i) To establish Offering Periods; 

 
(ii) To determine when and how Options shall be granted and the provisions and terms of each 

Offering Period (which need not be identical); 
 

(iii) To select Designated Subsidiaries in accordance with Section 7.2 hereof; and 
 

(iv) To construe and interpret the Plan, the terms of any Offering Period and the terms of the 
Options and to adopt such rules for the administration, interpretation, and application of the Plan as are consistent therewith and 
to interpret, amend or revoke any such rules. The Administrator, in the exercise of this power, may correct any defect, omission 
or inconsistency in the Plan, any Offering Period or any Option, in a manner and to the extent it shall deem necessary or 
expedient to make the Plan fully effect, subject to Section 423 of the Code and the Treasury Regulations thereunder. 

 
(c) The Administrator may adopt rules or procedures relating to the operation and administration of the 

Plan, including to accommodate the specific requirements of local laws and procedures. Without limiting the generality of the 
foregoing, the Administrator is specifically authorized to adopt rules and procedures regarding handling of participation 
elections, payroll deductions, payment of interest, conversion of local currency, payroll tax, withholding procedures and 
handling of stock certificates which vary with local requirements. In its absolute discretion, the Board may at any time and from 
time to time exercise any and all rights and duties of the Administrator under the Plan. 

 
(d) The Administrator may adopt sub-plans applicable to particular Designated Subsidiaries or locations, 

which sub-plans may be designed to be outside the scope of Section 423 of the Code. The rules of such sub-plans may take 
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precedence over other provisions of this Plan, with the exception of Section 5.1 hereof, but unless otherwise superseded by the 
terms of such sub-plan, the provisions of this Plan shall govern the operation of such sub-plan. 

 
(e) All expenses and liabilities incurred by the Administrator in connection with the administration of 

the Plan shall be borne by the Company. The Administrator may, with the approval of the Committee, employ attorneys, 
consultants, accountants, appraisers, brokers or other persons. The Administrator, the Company and its officers and directors 
shall be entitled to rely upon the advice, opinions or valuations of any such persons. All actions taken and all interpretations and 
determinations made by the Administrator in good faith shall be final and binding upon all Participants, the Company and all 
other interested persons. No member of the Board or Administrator shall be personally liable for any action, determination or 
interpretation made in good faith with respect to the Plan or the options, and all members of the Board or Administrator shall be 
fully protected by the Company in respect to any such action, determination, or interpretation. 

 
To the extent permitted under Applicable Law and the Organizational Documents, each member of the Administrator 

shall be indemnified and held harmless by the Company from any loss, cost, liability, or expense that may be imposed upon or 
reasonably incurred by such member in connection with or resulting from any claim, action, suit, or proceeding to which such 
member may be a party or in which such member may be involved by reason of any action or failure to act pursuant to the Plan 
and against and from any and all amounts paid by such member in satisfaction of judgment in such action, suit, or proceeding 
against such member; provided such member gives the Company an opportunity, at its own expense, to handle and defend the 
same before such member undertakes to handle and defend it on such member’s own behalf. The foregoing right of 
indemnification shall not be exclusive of any other rights of indemnification to which such persons may be entitled pursuant to 
the Organizational Documents, as a matter of law, or otherwise, or any power that the Company may have to indemnify them or 
hold them harmless. 

 
7.2 Designation of Subsidiaries. The Board or Committee shall designate from among the Subsidiaries, as 

determined from time to time, the Subsidiary or Subsidiaries that shall constitute Designated Subsidiaries. The Board or 
Committee may designate a Subsidiary, or terminate the designation of a Subsidiary, without the approval of the stockholders of 
the Company. 

 
7.3 Reports. Individual accounts shall be maintained for each Participant in the Plan. Statements of Plan Accounts 

shall be given to Participants at least annually, which statements shall set forth the amounts of payroll deductions, the Option 
Price, the number of shares purchased and the remaining cash balance, if any. 

 
7.4 No Right to Employment. Nothing in the Plan shall be construed to give any person (including any 

Participant) the right to remain in the employ of the Company, a Parent or a Subsidiary or to affect the right of the Company, 
any Parent or any Subsidiary to terminate the employment of any person (including any Participant) at any time, with or 
without cause, which right is expressly reserved. 

 
7.5 Amendment and Termination of the Plan. 
 

(a) The Board may, in its sole discretion, amend, suspend or terminate the Plan at any time and from 
time to time; provided, however, that without approval of the Company’s stockholders given within twelve (12) months before 
or after action by the Board, the Plan may not be amended to increase the maximum number of Shares subject to the Plan or 
change the designation or class of Eligible Employees; and provided, further that without approval of the Company’s 
stockholders, the Plan may not be amended in any manner that would cause the Plan to no longer be an “employee stock 
purchase plan” within the meaning of Section 423(b) of the Code. 

 
(b) In the event the Administrator determines that the ongoing operation of the Plan may result in 

unfavorable financial accounting consequences, the Administrator may, to the extent permitted under Section 423 of the Code, 
in its discretion and, to the extent necessary or desirable, modify or amend the Plan to reduce or eliminate such accounting 
consequence including, but not limited to: 

 
(i) altering the Option Price for any Offering Period including an Offering Period underway at 

the time of the change in Option Price; 
 
(ii) shortening any Offering Period so that the Offering Period ends on a new Exercise Date, 

including an Offering Period underway at the time of the Administrator action; and 
 
(iii) allocating Shares. 
 

Such modifications or amendments shall not require stockholder approval or the consent of any Participant. 
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(c) Upon termination of the Plan, the balance in each Participant’s Plan Account shall be refunded as 
soon as practicable after such termination, without any interest thereon. 

 
7.6 Use of Funds; No Interest Paid. All funds received by the Company by reason of purchase of Common Stock 

under the Plan shall be included in the general funds of the Company free of any trust or other restriction and may be used for 
any corporate purpose. No interest shall be paid to any Participant or credited under the Plan. 

 
7.7 Term; Approval by Stockholders. Subject to approval by the stockholders of the Company in accordance with 

this Section 7.7, the Plan shall terminate on the tenth (10th) anniversary of the date of its initial approval by the stockholder(s) 
of the Company, unless earlier terminated in accordance with Sections 5.3 or 7.5 hereof. No Option may be granted during any 
period of suspension of the Plan or after termination of the Plan. The Plan shall be submitted for the approval of the Company’s 
stockholder(s) within twelve (12) months after the date of the Board’s initial adoption of the Plan. Options may be granted prior 
to such stockholder approval; provided, however, that such Options shall not be exercisable prior to the time when the Plan is 
approved by the stockholders; provided, further that if such approval has not been obtained by the end of said twelve (12)-
month period, all Options previously granted under the Plan shall thereupon terminate and be canceled and become null and 
void without being exercised. 

 
7.8 Effect Upon Other Plans. The adoption of the Plan shall not affect any other compensation or incentive plans 

in effect for the Company, any Parent or any Subsidiary. Nothing in the Plan shall be construed to limit the right of the 
Company, any Parent or any Subsidiary (a) to establish any other forms of incentives or compensation for Employees of the 
Company or any Parent or any Subsidiary, or (b) to grant or assume Options otherwise than under the Plan in connection with 
any proper corporate purpose, including, but not by way of limitation, the grant or assumption of options in connection with the 
acquisition, by purchase, lease, merger, consolidation or otherwise, of the business, stock or assets of any corporation, firm or 
association. 

 
7.9 Conformity to Securities Laws. Notwithstanding any other provision of the Plan, the Plan and the 

participation in the Plan by any individual who is then subject to Section 16 of the Exchange Act shall be subject to any 
additional limitations set forth in any applicable exemption rule under Section 16 of the Exchange Act (including any 
amendment to Rule 16b-3 of the Exchange Act) that are requirements for the application of such exemptive rule. To the extent 
permitted by Applicable Law, the Plan shall be deemed amended to the extent necessary to conform to such applicable 
exemptive rule. 

 
7.10 Notice of Disposition of Shares. Each Participant shall, if requested by the Company, give the Company 

prompt notice of any disposition or other transfer of any Shares acquired pursuant to the exercise of an Option, if such 
disposition or transfer is made (a) within two (2) years after the applicable Grant Date or (b) within one (1) year after the 
transfer of such Shares to such Participant upon exercise of such Option. The Company may direct that any certificates 
evidencing shares acquired pursuant to the Plan refer to such requirement. 

 
7.11 Tax Withholding. The Company or any Parent or any Subsidiary shall be entitled to require payment in cash 

or deduction from other compensation payable to each Participant of any sums required by federal, state or local tax law to be 
withheld with respect to any purchase of Shares under the Plan or any sale of such shares. 

 
7.12 Governing Law. The Plan and all rights and obligations thereunder shall be construed and enforced in 

accordance with the laws of the State of Delaware. 
 
7.13 Notices. All notices or other communications by a participant to the Company under or in connection with the 

Plan shall be deemed to have been duly given when received in the form specified by the Company at the location, or by the 
person, designated by the Company for the receipt thereof. 

 
7.14 Conditions to Issuance of Shares. 
 

(a) Notwithstanding anything herein to the contrary, the Company shall not be required to issue or 
deliver any certificates or make any book entries evidencing Shares pursuant to the exercise of an Option by a Participant, 
unless and until the Board or the Committee has determined, with advice of counsel, that the issuance of such Shares is in 
compliance with all Applicable Laws, regulations of governmental authorities and, if applicable, the requirements of any 
securities exchange or automated quotation system on which the Shares are listed or traded, and the Shares are covered by an 
effective registration statement or applicable exemption from registration. In addition to the terms and conditions provided 
herein, the Board or the Committee may require that a Participant make such reasonable covenants, agreements, and 
representations as the Board or the Committee, in its discretion, deems advisable in order to comply with any such laws, 
regulations, or requirements. 
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(b) All certificates for Shares delivered pursuant to the Plan and all Shares issued pursuant to book entry 
procedures are subject to any stop-transfer orders and other restrictions as the Committee deems necessary or advisable to 
comply with federal, state, or foreign securities or other laws, rules and regulations and the rules of any securities exchange or 
automated quotation system on which the Shares are listed, quoted, or traded. The Committee may place legends on any 
certificate or book entry evidencing Shares to reference restrictions applicable to the Shares. 

 
(c) The Committee shall have the right to require any Participant to comply with any timing or other 

restrictions with respect to the settlement, distribution or exercise of any Option, including a window-period limitation, as may 
be imposed in the sole discretion of the Committee. 

 
(d) Notwithstanding any other provision of the Plan, unless otherwise determined by the Committee or 

required by any Applicable Law, rule or regulation, the Company may, in lieu of delivering to any Participant certificates 
evidencing Shares issued in connection with any Option, record the issuance of Shares in the books of the Company (or, as 
applicable, its transfer agent or stock plan administrator). 

 
7.15 Equal Rights and Privileges. Except with respect to sub-plans designed to be outside the scope of Section 423 

of the Code, all Eligible Employees of the Company (or of any Designated Subsidiary) shall have equal rights and privileges 
under this Plan to the extent required under Section 423 of the Code or the regulations promulgated thereunder so that this Plan 
qualifies as an “employee stock purchase plan” within the meaning of Section 423 of the Code or the Treasury Regulations 
thereunder and all Administrator actions hereunder shall be interpreted accordingly. Any provision of this Plan that is 
inconsistent with Section 423 of the Code or the Treasury Regulations thereunder shall, without further act or amendment by 
the Company or the Board, be reformed to comply with the equal rights and privileges requirement of Section 423 of the Code 
or the Treasury Regulations thereunder. 

 
7.16 Data Privacy.  As a condition of receipt of an Option, each Participant explicitly and unambiguously consents 

to the collection, use, and transfer, in electronic or other form, of personal data as described in this Section 7.16 by and among, 
as applicable, the Company and its Designated Subsidiaries, for the exclusive purpose of implementing, administering, and 
managing the Plan and Options and the Participant’s participation in the Plan. In furtherance of such implementation, 
administration, and management, the Company and its Designated Subsidiaries may hold certain personal information about a 
Participant, including, but not limited to, the Participant’s name, home address, telephone number, date of birth, social security 
or insurance number or other identification number, salary, nationality, job title(s), information regarding any securities of the 
Company or any of its Designated Subsidiaries, and details of all Options (the “Data”). In addition to transferring the Data 
amongst themselves as necessary for the purpose of implementation, administration, and management of the Plan and Options 
and the Participant’s participation in the Plan, the Company and its Designated Subsidiaries may each transfer the Data to any 
third parties assisting the Company in the implementation, administration, and management of the Plan and Options and the 
Participant’s participation in the Plan. Recipients of the Data may be located in the Participant’s country or elsewhere, and the 
Participant’s country and any given recipient’s country may have different data privacy laws and protections. By accepting an 
Option, each Participant authorizes such recipients to receive, possess, use, retain, and transfer the Data, in electronic or other 
form, for the purposes of assisting the Company in the implementation, administration, and management of the Plan and 
Options and the Participant’s participation in the Plan, including any requisite transfer of such Data as may be required to a 
broker or other third party with whom the Company or the Participant may elect to deposit any shares of Common Stock. The 
Data related to a Participant will be held only as long as is necessary to implement, administer, and manage the Plan and 
Options and the Participant’s participation in the Plan. A Participant may, at any time, view the Data held by the Company with 
respect to such Participant, request additional information about the storage and processing of the Data with respect to such 
Participant, recommend any necessary corrections to the Data with respect to the Participant, or refuse or withdraw the consents 
herein in writing, in any case without cost, by contacting his or her human resources representative. The Company may cancel 
the Participant’s eligibility to participate in the Plan, and in the Administrator’s discretion, the Participant may forfeit any 
outstanding Options if the Participant refuses or withdraws the consents described herein. For more information on the 
consequences of refusal to consent or withdrawal of consent, Participants may contact their human resources representative. 

 
7.17 Titles and Headings, References to Sections of the Code or Exchange Act. The titles and headings of the 

Sections in the Plan are for convenience of reference only and, in the event of any conflict, the text of the Plan, rather than such 
titles or headings, shall control. References to sections of Applicable Law, including the Code, the Securities Act or the 
Exchange Act shall include any amendment or successor thereto. 

 
 

* * * * * 
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