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Section 10.  Miscellaneous.  
 
 (a)  No Contract; No Rights to Awards or Continued Employment.  The Plan is not a contract between the 
Company and any Participant or other employee.  No Participant or other employee shall have any claim or right to 
receive Awards under the Plan. Neither the Plan nor any action taken hereunder shall be construed as giving any 
employee any right to be retained by the Company or any of its Business Units. 
 
 (b)  No Right to Future Participation.  Participation in the Plan during one Performance Period shall not 
guarantee participation during any other Performance Period. 
 
 (c)  Restriction on Transfer.  The rights of a Participant with respect to Awards under the Plan shall not be 
transferable by the Participant to whom such Award is granted (other than by will or the laws of descent and 
distribution), and any attempted assignment or transfer shall be null and void and shall permit the Committee, in its 
sole discretion, to extinguish the Company’s obligation under the Plan to pay any Award with respect to such 
Participant. 
 
 (d)  Tax Withholding.  The Company or a subsidiary thereof, as appropriate, shall have the right to deduct 
from all payments made under the Plan to a Participant or to a Participant’s beneficiary or beneficiaries any Federal, 
foreign, state or local taxes required by law to be withheld with respect to such payments. 
 
 (e)  Source of Payments.  The Plan shall be unfunded.  The Plan shall not create or be construed to create a 
trust or separate fund or segregation of assets of any kind or a fiduciary relationship between the Company and a 
Participant or any other individual, corporation, partnership, association, joint-stock company, trust, unincorporated 
organization, or government or political subdivision thereof.  To the extent that any Participant is granted an Award 
hereunder, such Participant’s right to receive payment of such Award shall be no greater than the right of any 
unsecured general creditor of the Company. 
 
 (f)  Amendment and Termination.  The Committee may at any time and from time to time alter, amend, 
suspend or terminate the Plan in whole or in part, whether prospectively or retroactively, including in any manner 
that adversely affects the rights of Participants; provided however, that no such amendment shall be effective which 
alters the Award, Target or other criteria relating to an Award applicable to a Covered Employee for the then current 
or any prior Performance Period, except to the extent that such amendment may be made without causing such 
Award to cease to qualify as performance-based compensation under Section 162(m)(4)(C) of the Code. 
 
 (g)  Headings.  The headings of sections and subsections herein are included solely for convenience of 
reference and shall not affect the meaning of any of the provisions of the Plan. 
 
 (h)  Governing Law.  The validity, construction, interpretation, administration and effect of the Plan and of 
its rules and regulations, and rights relating to the Plan, shall be determined solely in accordance with the laws of the 
State of Delaware, without regard to the choice-of-law principles thereof, and applicable federal law. 
 
 (i)  Effective Date.  The Plan shall be effective as of July 1, 2011; provided, however, that it shall be a 
condition to the effectiveness of the Plan, and any Awards made, that the stockholders of the Company (the 
“Stockholders”) approve the Plan at the first Annual Meeting of Stockholders to be held after such date.  Such 
approval shall meet the requirements of Section 162(m) of the Code and the regulations thereunder.  If such 
approval is not obtained, then the Plan shall not be effective and any Awards made hereunder shall be void ab initio.   
 
 (j)  Approval and Re-approval by Stockholders.  To the extent required under Section 162(m) of the Code 
and the regulations thereunder, (i) any change to the material terms of the Financial Criteria shall be disclosed to and 
approved by the Stockholders at the next Annual Meeting of Stockholders to be held following such change, and (ii) 
the material terms of the Financial Criteria shall be disclosed to and re-approved by the Stockholders no later than 
the Annual Meeting of Stockholders that occurs in the fifth year following the year in which Stockholders approve 
the Plan. 
 


