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PART I

The documents containing the information specified in Part I of this Form S-8 Registration Statement (the “Registration Statement”) will be sent or given to
participants in the plan listed on the cover of this Registration Statement as specified by Rule 428(b)(1) under the Securities Act of 1933, as amended (the
“Securities Act”).  Such documents need not be filed with the Securities and Exchange Commission (the “SEC”) either as part of this Registration Statement or as
prospectuses or prospectus supplements pursuant to Rule 424.  These documents and the documents incorporated by reference in this Registration Statement
pursuant to Item 3 of Part II of this Registration Statement, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities
Act.
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3.  Incorporation of Documents by Reference
 

The following documents are incorporated by reference in this Registration Statement:

(a)  Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2010;
 

(b)  Registrant’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2011;
 

(c)  Registrant’s Current Report on Form 8-K dated January 11, 2011;
 

(d)  Registrant’s Current Report on Form 8-K dated February 23, 2011;
 

(e)  Registrant’s Current Report on Form 8-K/A dated February 25, 2011;
 

(f)  Registrant’s Current Report on Form 8-K dated March 11, 2011;
 

(g)  Registrant’s Current Report on Form 8-K dated April 22, 2011;
 

(h)  Registrant’s Current Report on Form 8-K dated May 5, 2011; and
 

(i)  The description of the Registrant’s common stock contained in the Registrant’s Registration Statement on Form 8-A filed pursuant to Section 12
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including any amendment or report filed for the purpose of updating
such subscription.

 
All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act prior to the filing of a post-

effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be
incorporated by reference in this registration statement and to be part hereof from the date of filing of such documents.
 
Item 6. Indemnification of Directors and Officers

 
Sections 180.0850 to 180.0859 of the Wisconsin Business Corporation Law (“WBCL”) require a corporation to indemnify a director or officer, to the extent that
he or she has been successful on the merits or otherwise in the defense of a proceeding, which includes any threatened, pending or completed civil, criminal,
administrative or investigative action, suit, arbitration or other proceeding, whether formal or informal, which involves foreign, federal, state or local law and
which is brought by or in the right of the corporation or by any other person, for all reasonable expenses incurred in the proceeding if the director or officer was a
party because he or she is a director or officer of the corporation. A corporation is obligated to indemnify a director or officer against liability incurred by the
director or officer in a proceeding to which the director or officer was a party because he or she is a director or officer of the corporation, of which such liability
includes the obligation to pay a judgment, settlement, penalty, assessment, forfeiture or fine, including an excise tax assessed with respect to an employee benefit
plan, and all reasonable expenses including fees, costs, charges, disbursements, attorney fees and other expenses, unless such liability was incurred because the
director or officer breached or failed to perform a duty which the director or officer owes to the corporation and the breach or failure to perform constitutes: (i) a
willful failure to deal fairly with the corporation or its shareholders in connection with a matter in which the director or officer has a material conflict of interest;
(ii) a violation of criminal law, unless the director or officer had reasonable cause to believe that his or her conduct was lawful or no reasonable cause to believe
that his or her conduct was unlawful; (iii) a transaction from which the director or officer derived an improper personal profit; or (iv) willful misconduct.
 
Unless otherwise provided in a corporation’s articles of incorporation or by-laws or by written agreement, the director or officer seeking indemnification is
entitled to select one of the following means for determining his or her right to indemnification: (i) by majority vote of a disinterested quorum of the board of
directors, or if such quorum of disinterested directors cannot be obtained, by a majority vote of a committee duly appointed by the board of directors of two or
more disinterested directors; (ii) by independent legal counsel; (iii) by a panel of three arbitrators; (iv) by affirmative vote of shareholders; (v) by a court; or
(vi) with respect to any additional right to indemnification, by any other method permitted in Section 180.0858 of the WBCL.
 
Reasonable expenses incurred by a director or officer who is a party to a proceeding may be paid or reimbursed by a corporation at such time as the director or
officer furnishes to the corporation a written affirmation of his or her good faith belief that he or she has not breached or failed to perform his or her duties to the
corporation and a written undertaking to repay any amounts advanced if it is determined that indemnification by the corporation is not required.
 
The indemnification provisions of Section 180.0850 to 180.0859 are not exclusive. A corporation may expand a director’s or officer’s rights to indemnification:
(i) in its articles of incorporation or by-laws; (ii) by written agreement; (iii) by resolution of its board of directors; or (iv) by resolution that is adopted, after
notice, by a majority of all of the corporation’s voting shares then issued and outstanding.
 
As permitted by Section 180.0858 of the WBCL, the Registrant has adopted indemnification provisions in its by-laws which closely track the statutory
indemnification provisions of the WBCL with certain exceptions. In particular, Section 7.1(b) of the Registrant’s by-laws, among other items, provides that: (i) an
individual shall be indemnified unless it is proven by a final judicial adjudication that indemnification is prohibited; (ii) a director or officer is not entitled to



select independent counsel as a means for determining indemnification rights; and (iii) payment or reimbursement of expenses, subject to certain limitations, will
be mandatory rather than permissive.
 
As permitted by Section 180.0857 of the WBCL, the Registrant has purchased directors’ and officers’ liability insurance that insures the Registrant’s directors and
officers against certain liabilities that may arise under the Securities Act.
 
In addition, the non-employee directors are also parties to an indemnification agreement with the Registrant.

Item 8.  Exhibits

4.1 2011 Equity Incentive Plan of Manpower Inc.
  
4.2 Terms and Conditions Regarding the Grant of Awards to Non-Employee Directors under the 2011 Equity Incentive Plan of Manpower Inc.
  
5.1 Opinion of Godfrey & Kahn, S.C.
  
23.1 Consent of Godfrey & Kahn, S.C. (included in Exhibit 5.1)
  
23.2 Consent of Deloitte & Touche LLP
  
24.1 Powers of Attorney

Item 9.  Undertakings*

The Registrant hereby undertakes:

 (a) (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i)  To include any prospectus required by section 10(a)(3) of the Securities Act;
 

(ii)  To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the Registration Statement.  Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective Registration Statement;

 
(iii)  To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or

any material change to such information in the Registration Statement;
 

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to section
13 or section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.

 
 (2)  That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new

registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

 (3)  To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

 (b) That, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report pursuant to section 13(a) or
section 15(d) of the Exchange Act (and, where applicable, each filing of the plan’s annual report pursuant to section 15(d) of the Exchange Act) that
is incorporated by reference in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 (h) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the provisions described in Item 5 of this Registration Statement, or otherwise, the Registrant has been advised that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable.  In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses
incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted
by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification
by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

 
_________________
* Paragraphs correspond to Item 512 of Regulation S-K.

 



 
SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Milwaukee, State of Wisconsin, on May 18, 2011.

MANPOWER INC.
(d/b/a ManpowerGroup)

 
 
By:  /s/ Jeffrey A. Joerres                                                                       
Jeffrey A. Joerres
Chairman, President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, the registration statement has been signed by the following persons in the capacities
and on the date indicated:
 
 
Signature                                                           Title                                                                     Date

/s/ Jeffrey A. Joerres                                                  Chairman, President, Chief                                                               May 18, 2011
Jeffrey A. Joerres                                                      Executive Officer and a Director
       (Principal Executive Officer)

/s/ Michael J. Van Handel                                          Executive Vice President, Chief                                                       May 18, 2011
Michael J. Van Handel                                              Financial Officer and Secretary
  (Principal Financial Officer and
        Principal Accounting Officer)

Directors:  Marc J. Bolland, Gina R. Boswell, Cari M. Dominguez, William Downe, Jack M. Greenberg, Patricia A. Hemingway Hall, Terry A. Hueneke, Roberto
Mendoza, Ulice Payne, Jr., Elizabeth P. Sartain, John R. Walter and Edward J. Zore.

By: /s/ Kenneth C. Hunt________
Kenneth C. Hunt
Attorney-in-Fact*

*Pursuant to authority granted by powers of attorney, copies of which are filed herewith.
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Exhibit 4.1

 
2011 EQUITY INCENTIVE PLAN

 
OF

MANPOWER INC.

(Effective February 16, 2011)

PURPOSE OF THE PLAN

The purpose of the Plan is to provide for compensation alternatives for certain Employees and Directors using or based on the common stock of the
Company.  These alternatives are intended to be used as a means to attract and retain superior Employees and Directors, to provide a stronger incentive for such
Employees and Directors to put forth maximum effort for the continued success and growth of the Company and its Subsidiaries, and in combination with these
goals, to provide Employees and Directors with a proprietary interest in the performance and growth of the Company.
 
1.  GENERAL

This Plan exclusive of Section A below applies to all Directors and Employees.  Section A of the Plan applies to those Employees who are employed in
the United Kingdom.

2.  DEFINITIONS

Unless the context otherwise requires, the following terms shall have the meanings set forth below:

(a) “Administrator” shall mean the Committee or the Board of Directors with respect to grants to Employees under the Plan and the Board of Directors
with respect to grants to Directors under the Plan.

(b) “Award” shall mean an Option, Restricted Stock, Restricted Stock Units, an SAR, Performance Share Units, or Deferred Stock granted under the
Plan.

(c) “Board of Directors” shall mean the entire board of directors of the Company, consisting of both Employee and non-Employee members.

(d) A termination of employment for “Cause” will mean termination upon (1) on Employee’s repeated failure to perform his or her duties in a
competent, diligent and satisfactory manner as determined by the Company’s Chief Executive Officer in his reasonable judgment, (2) insubordination, (3) an
Employee’s commission of any material act of dishonesty or disloyalty involving the Company or a Subsidiary, (4) an Employee’s chronic absence from work
other than by reason of a serious health condition, (5) an Employee’s commission of a crime which substantially relates to the circumstances of his or her position
with the Company or a Subsidiary or which has material adverse effect on the Company or a Subsidiary, or (6) the willful engaging by an Employee in conduct
which is demonstrably and materially injurious to the Company or a Subsidiary.

(e) “Code” shall mean the Internal Revenue Code of 1986, as amended.

(f) “Combined Credit Years” shall mean the total number of years after adding together a Participant’s age (in whole years) and years of Service (in
whole years).

(g) “Committee” shall mean the committee of the Board of Directors constituted as provided in Paragraph 5 of the Plan.

(h) “Company” shall mean Manpower Inc., a Wisconsin corporation.

(i) “Deferred Stock” shall mean a right to receive one or more Shares from the Company in accordance with, and subject to, Paragraph 11 of the Plan.

(j) “Deferred Stock Agreement” shall mean the agreement whereby the Company’s grant of shares of Deferred Stock to a Participant is confirmed.

(k) “Director” shall mean an individual who is a non-Employee member of the Board of Directors of the Company.

(l) “Disability” shall mean (i) with respect to an Employee, a physical or mental incapacity which, as determined by the Committee, results in an
Employee ceasing to be an Employee and (ii) with respect to a Director, a physical or mental incapacity which results in a Director’s termination of membership
on the Board of Directors of the Company; provided, however, that where an Award is granted to a Participant who is subject to U.S. federal income tax with
terms such that it is nonqualified deferred compensation for purposes of Section 409A of the Code, “Disability” shall mean (i) a Participant is unable to engage in
any substantial gainful activity by reason of any medically determinable physical or mental impairment which can be expected to result in death or can be
expected to last for a continuous period of not less than 12 months, or (ii) a Participant is, by reason of any medically determinable physical or mental impairment
which can be expected to result in death or can be expected to last for a continuous period of not less than 12 months, receiving income replacement benefits for a
period of not less than 3 months under an accident and health plan covering employees of the Participant's employer.

(m) “Employee” shall mean an individual who is an employee of the Company or a Subsidiary.

(n) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

(o) “Grant Value” of an SAR means the dollar value assigned to the SAR by the Administrator on the date the SAR is granted under the Plan.



(p) “Incentive Stock Option” shall mean an option to purchase Shares which complies with the provisions of Section 422 of the Code.

(q) “Market Price” shall mean the closing sale price of a Share on the New York Stock Exchange; provided, however, if a Share is not susceptible of
valuation by the above method, the term “Market Price” shall mean the fair market value of a Share as the Administrator may determine in conformity with
pertinent law and regulations of the Treasury Department.

(r) “Nonstatutory Stock Option” shall mean an option to purchase Shares which does not comply with the provisions of Section 422 of the Code or
which is designated as such pursuant to Paragraph 7 of the Plan.

(s) “Option” shall mean (1) with respect to an Employee, an Incentive Stock Option or Nonstatutory Stock Option granted under the Plan and (2) with
respect to a Director, a Non-Statutory Stock Option granted under the Plan.

(t) “Option Agreement” shall mean the agreement whereby the Company’s grant of an Option to a Participant is confirmed.

(u) “Participant” shall mean an Employee or Director to whom an Award has been granted under the Plan.

(v) “Performance Goals” shall mean the goals identified by the Committee to measure one or more business criteria, which may include any of the
following criteria and which, where applicable (i) may be set on a pre-tax or after-tax basis, (ii) may include or exclude the impact of changes in currency
exchange rates, (iii) may be applied on an absolute or relative basis, (iv) may be valued on a growth or fixed basis, and (v) may be applied on a Company-wide,
business segment, or individual basis:

1.   Net Income
2.   Revenue
3.   Earnings per share diluted
4.    Return on investment
5.    Return on invested capital
6.    Return on equity
7.    Return on net assets
8.    Shareholder returns (either including or excluding dividends) over a specified period
       of time
9.    Financial return ratios
10.  Cash flow
11.  Amount of expense
12.  Economic profit
13.  Gross profit
14.  Gross profit margin percentage
15.  Operating profit
16.  Operating profit margin percentage
17.  Amount of indebtedness
18.  Debt ratios

19. Earnings before interest, taxes, depreciation or amortization (or any combination
thereof)

20.  Attainment by a Share of a specified Market Price for a specified period of time
21.  Customer satisfaction survey results
22.  Employee satisfaction survey results
23.  Strategic business criteria, consisting of one or more objectives based on achieving
       specified revenue, market penetration, or geographic business expansion goals, or
       cost targets, or goals relating to acquisitions or divestitures, or any combination of
       the foregoing.

The above Performance Goals may be determined with or without regard to extraordinary, unusual or nonrecurring items, including, without limitation: changes
in accounting principles or the application thereof; extraordinary, unusual or nonrecurring  gains; gains or losses on the sale of assets; currency fluctuations,
acquisitions, divestitures, or necessary financing activities; recapitalizations, including stock splits and dividends; expenses for restructuring activities; and other
non-operating items, as specified by the Committee upon the grant of an Award.

(w) “Performance Share Unit” shall mean a right, contingent upon the attainment of specified performance objectives within a specified performance
period, to receive one or more Shares from the Company, in accordance with, and subject to, Paragraph 10 of the Plan.

(x) “Performance Share Unit Agreement” shall mean the agreement whereby the Company’s grant of Performance Share Units to a Participant is
confirmed.

(y) “Plan” shall mean the 2011 Equity Incentive Plan of the Company.

(z) “Protected Period” shall be a period of time determined in accordance with the following:

(1)  if a Triggering Event is triggered by an acquisition of shares of common stock of the Company pursuant to a tender offer, the Protected
Period shall commence on the date of the initial tender offer and shall continue through and including the date of the Triggering Event, provided that in
no case will the Protected Period commence earlier than the date that is six months prior to the Triggering Event;

(2)  if a Triggering Event is triggered by a merger or consolidation of the Company with any other corporation, the Protected Period shall
commence on the date that serious and substantial discussions first take place to effect the merger or consolidation and shall continue through and
including the date of the Triggering Event, provided that in no case will the Protected Period commence earlier than the date that is six months prior to
the Triggering Event; and



(3)  in the case of any Triggering Event not described in clause (1) or (2) above, the Protected Period shall commence on the date that is six
months prior to the Triggering Event and shall continue through and including the date of the Triggering Event.

(aa) “Restricted Stock” shall mean Shares granted to a Participant by the Administrator which are subject to restrictions imposed under Paragraph 8 of
the Plan.

(bb) “Restricted Stock Agreement” shall mean the agreement whereby the Company’s grant of shares of Restricted Stock to a Participant is confirmed.

(cc) “Restricted Stock Unit” shall mean shall mean a right to receive one Share from the Company in accordance with, and subject to, Paragraph 8 of
the Plan.

(dd) “Restricted Stock Unit Agreement” shall mean the agreement whereby the Company’s grant of Restricted Stock Units to a Participant is
confirmed.

(ee) “Retirement” shall mean a Participant's termination of employment after having attained 75 Combined Credit Years.  Provided, however the
committee may amend such definition on a prospective basis.

(ff) “SAR” shall mean a stock appreciation right with respect to one Share granted under the Plan.

(gg) “SAR Agreement” shall mean the agreement whereby the Company’s grant of SARs to a Participant is confirmed.

(hh) “Service” shall mean as to each Participant, the period beginning on the date he or she first becomes an Employee and ending on the date he or
she ceases to be an Employee.

(ii) “Share” or “Shares” shall mean the $0.01 par value common stock of the Company.

(jj) “Subsidiary” shall mean any subsidiary entity of the Company, including without limitation, a subsidiary corporation of the Company as defined in
Section 424(f) of the Code.

(kk) “Triggering Event” shall mean the first to occur of any of the following:

(1)  the acquisition (other than from the Company), by any Person (as defined in Sections 13(d)(3) and 14(d)(2) of the Exchange Act), directly
or indirectly, of beneficial ownership (determined in accordance with Exchange Act Rule 13d-3) of 20% or more of the then outstanding shares of
common stock of the Company or voting securities representing 20% or more of the combined voting power of the Company’s then outstanding voting
securities entitled to vote generally in the election of directors; provided, however, no Triggering Event shall be deemed to have occurred as a result of
an acquisition of shares of common stock or voting securities of the Company (i) by the Company, any of its Subsidiaries, or any employee benefit plan
(or related trust) sponsored or maintained by the Company or any of its Subsidiaries or (ii) by any other corporation or other entity with respect to which,
following such acquisition, more than 60% of the outstanding shares of the common stock, and voting securities representing more than 60% of the
combined voting power of the then outstanding voting securities entitled to vote generally in the election of directors, of such other corporation or entity
are then beneficially owned, directly or indirectly, by the persons who were the Company’s shareholders immediately prior to such acquisition in
substantially the same proportions as their ownership, immediately prior to such acquisition, of the Company’s then outstanding common stock or then
outstanding voting securities, as the case may be; or

(2)  the consummation of any merger or consolidation of the Company with any other corporation, other than a merger or consolidation which
results in more than 60% of the outstanding shares of the common stock, and voting securities representing more than 60% of the combined voting
power of the then outstanding voting securities entitled to vote generally in the election of directors, of the surviving or consolidated corporation being
then beneficially owned, directly or indirectly, by the persons who were the Company’s shareholders immediately prior to such acquisition in
substantially the same proportions as their ownership, immediately prior to such acquisition, of the Company’s then outstanding common stock or then
outstanding voting securities, as the case may be; or

 
(3)  the consummation of any liquidation or dissolution of the Company or a sale or other disposition of all or substantially all of the assets of

the Company; or
 

(4)  individuals who, as of the date this Plan is adopted by the Board of Directors of the Company, constitute the Board of Directors of the
Company (as of such date, the “Incumbent Board”) cease for any reason to constitute at least a majority of such Board; provided, however, that any
person becoming a director subsequent to the date this Plan is adopted by the Board of Directors of the Company whose election, or nomination for
election by the shareholders of the Company, was approved by a vote of at least a majority of the directors then comprising the Incumbent Board shall
be, for purposes of this Plan, considered as though such person were a member of the Incumbent Board but excluding, for this purpose, any such
individual whose initial assumption of office occurs as a result of an actual or threatened election contest which was (or, if threatened, would have been)
subject to Exchange Act Rule 14a-12(c); or

 
(5)  whether or not conditioned on shareholder approval, the issuance by the Company of common stock of the Company representing a

majority of the outstanding common stock, or voting securities representing a majority of the combined voting power of the outstanding voting securities
of the Company entitled to vote generally in the election of directors, after giving effect to such transaction.

Following the occurrence of an event which is not a Triggering Event whereby there is a successor holding company to the Company, or, if there is no such
successor, whereby the Company is not the surviving corporation in a merger or consolidation, the surviving corporation or successor holding company (as the
case may be), for purposes of this definition, shall thereafter be referred to as the Company.

Words importing the singular shall include the plural and vice versa and words importing the masculine shall include the feminine.

3.  AWARDS AVAILABLE UNDER THE PLAN

The Administrator may grant Nonstatutory Stock Options, Incentive Stock Options, Restricted Stock, Restricted Stock Units, SARs, Performance Share
Units and Deferred Stock under the Plan.



 
The Administrator shall have sole authority in its discretion, but always subject to the express provisions of the Plan and applicable law, to determine the

Employees or Directors to whom Awards are granted under the Plan and the terms and provisions of each such Award, and to make all other determinations and
interpretations deemed necessary or advisable for the administration of the Plan.  The Administrator’s determination of the foregoing matters shall be conclusive
and binding on the Company, all Participants and all other persons.

4.  SHARES RESERVED UNDER PLAN

(a)  The aggregate number of Shares which may be issued under the Plan pursuant to the exercise of Options and SARs, the grant of Restricted Stock,
and pursuant to the settlement of Restricted Stock Units, Performance Share Units and Deferred Stock shall not exceed  3,000,000 Shares, which may be
treasury Shares or authorized but unissued Shares, or a combination of the two, subject to adjustment as provided in Paragraph 13 hereof.  For purposes of
determining the maximum number of Shares available for issuance under the Plan, (1) any Shares which have been issued as Restricted Stock which are
forfeited to the Company shall be treated, following such forfeiture, as Shares which have not been issued; (2) upon the exercise of an SAR or Option granted
under the Plan, the full number of SARs or Options exercised at such time shall be treated as Shares issued under the Plan, notwithstanding that a lesser amount
of Shares or cash representing Shares may have been actually issued or paid upon such exercise. For the sake of clarity, Shares withheld to satisfy taxes and
Shares used to exercise an Option or SAR, either directly or by attestation, shall be treated as issued hereunder, and if an Option is exercised by using the net
exercise method set forth in Paragraph 7(f), the gross number of Shares for which the Option is exercised shall be treated as issued for purposes of counting the
Shares available for issuance under this Plan, not just the net Shares issued to the Participant after reduction for the exercise price and any required withholding
tax.

(b)  The aggregate number of Shares which may be issued under the Plan pursuant to the grant of Restricted Stock and pursuant to the settlement of
Restricted Stock Units, Performance Share Units or shares of Deferred Stock granted under the Plan shall not exceed 1,875,000 (subject to adjustment as provided
in Paragraph 13 hereof).  For purposes of determining the maximum number of shares issuable under these types of Awards, any shares of Restricted Stock or
Deferred Stock or any Restricted Stock Units or Performance Share Units which are forfeited to the Company, shall be treated, following such forfeiture, as
Shares that have not been issued under the Plan.

(c)  No Employee shall be eligible to receive grants of Options and SARs for more than an aggregate of 750,000 Shares during any three-year period
(subject to adjustment as provided in Paragraph 13 hereof).

(d)  The aggregate number of shares of Restricted Stock and Deferred Stock, plus the number of Restricted Stock Units and Performance Share Units
granted to any one Employee during any fiscal year of the Company shall be limited to 150,000 (subject to adjustment as provided in Paragraph 13 hereof and
excluding any such Awards which may vest based on the continued performance of services only, e.g., time-based vested Restricted Stock, Restricted Stock Units
or Deferred Stock).

(e)  In no event shall the number of Shares issued pursuant to the exercise of Incentive Stock Options exceed 1,000,000 Shares (subject to adjustment as
provided in Paragraph 13 hereof).

5.  ADMINISTRATION OF THE PLAN

(a)  The Plan shall be administered by the Board of Directors with respect to grants to Directors under the Plan provided, however, that discretionary
awards to Directors under the Plan will be administered by the Board of Directors but without the participation of any members who at the time are not
independent under the rules of the New York Stock Exchange.

(b)  The Plan shall be administered by the Committee or by the Board of Directors with respect to grants to Employees under the Plan.  Except as
otherwise determined by the Board of Directors, the Committee shall be so constituted as to permit grants to be exempt from Section 16(b) of the Exchange Act
by virtue of Rule 16b-3 thereunder, as such rule is currently in effect or as hereafter modified or amended (“Rule 16b-3”), and to permit the Plan to comply with
Section 162(m) of the Code and any regulations promulgated thereunder, or any other statutory rule or regulatory requirements.  The members of the Committee
shall be appointed from time to time by the Board of Directors.

6.  ELIGIBILITY
 

(a)  Directors shall be eligible to receive Nonstatutory Stock Options, Restricted Stock, Restricted Stock Units, Performance Share Units, SARs and
Deferred Stock under the Plan.

(b)  Employees shall be eligible to receive Nonstatutory Stock Options, Incentive Stock Options, Restricted Stock, Restricted Stock Units, Performance
Share Units, SARs and Deferred Stock under the Plan.  In determining the Employees to whom Awards shall be granted and the number of Shares to be covered
by each Award, the Administrator may take into account the nature of the services rendered by the respective Employees, their present and potential contributions
to the success of the Company, and other such factors as the Administrator in its discretion shall deem relevant.

(c)  A Participant may be granted additional Awards under the Plan if the Administrator shall so determine subject to the limitations contained in
Paragraph 4.

7.  OPTIONS:  GENERAL PROVISIONS

Options granted under this Plan shall be subject to such terms and conditions not inconsistent with the Plan as the Administrator shall determine,
including the following:

(a)  Types of Options.  An Option to purchase Shares granted pursuant to this Plan shall be specified to be either an Incentive Stock Option or a
Nonstatutory Stock Option.  Any grant of an Option shall be confirmed by the execution of an Option Agreement.  An Option Agreement may include both an
Incentive Stock Option and a Nonstatutory Stock Option, provided each Option is clearly identified as either an Incentive Stock Option or a Nonstatutory Stock
Option.

(b)  Maximum Annual Grant of Incentive Stock Options to Any Employee.  The aggregate fair market value (determined at the time the Incentive
Stock Option is granted) of the Shares with respect to which Incentive Stock Options are exercisable for the first time by any Employee during any calendar year
under this Plan (and under all other plans of the Company or any Subsidiary) shall not exceed $100,000, and/or any other limit as may be prescribed by the Code
from time to time.



(c)  Option Exercise Price.  The per share purchase price of the Shares under each Option granted pursuant to this Plan shall be determined by the
Administrator but shall not be less than one hundred percent (100%) of the fair market value per Share on the date of grant of such Option.  The fair market value
per Share on the date of grant shall be the Market Price on the date of grant of such Option.

(d)  Exercise.  An Option Agreement may provide for exercise of an Option in such amounts and at such times as shall be specified therein; provided,
however, except as provided in Paragraph 7(g), below, or as otherwise determined by the Administrator, no Option granted to an Employee may be exercised
unless that person is then in the employ of the Company or a Subsidiary and shall have been continuously so employed since its date of grant.  Except as
otherwise permitted by the Administrator, an Option shall be exercisable by a Participant’s giving written notice of exercise to the Secretary of the Company
accompanied by payment of the required exercise price.

(e)  General Exercise Period.  The Administrator may, in its discretion, determine the periods during which Options or portions of Options may be
exercised by a Participant.  Notwithstanding any limitation on the exercise of any Option or anything else to the contrary herein contained, except as otherwise
determined by the Administrator at the time of grant, in connection with a Triggering Event, all outstanding Options shall become immediately exercisable upon
any of the following:

(1) If the Company’s shares remain publicly traded on a national securities exchange after the Triggering Event, upon termination of an
Employee’s employment by the Company other than for Cause, during a Protected Period or within two years following a Triggering Event.

(2) Upon a Triggering Event where the Company’s shares do not remain publicly traded on a national securities exchange after the Triggering
Event, unless the outstanding Options are converted, on a tax-free basis, into options over shares of an acquiring corporation that is publicly traded on a
national securities exchange; or

(3) If the Company’s shares do not remain publicly traded on a national securities exchange after the Triggering Event and the outstanding
Options are converted, on a tax-free basis, into options over shares of an acquiring corporation that is publicly traded on a national securities exchange,
upon termination of Employee’s employment by the Company other than for Cause during a Protected Period or within two years following a Triggering
Event.

 In the event of accelerated vesting due to the termination of the Employee’s employment during a Protected Period as described above, the accelerated vesting
will occur as of the date of the Triggering Event.  Notwithstanding the foregoing, no Option shall be exercisable after the expiration of ten years from its date of
grant.  Every Option which has not been exercised within ten years of its date of grant shall lapse upon the expiration of said ten-year period unless it shall have
lapsed at an earlier date.

(f)  Payment of Exercise Price.  The exercise price shall be payable in whole or in part in cash, Shares held by the Participant, other property, or such
other consideration consistent with the Plan’s purpose and applicable law as may be determined by the Administrator from time to time.  Unless otherwise
determined by the Administrator, such price shall be paid in full at the time that an Option is exercised.  If the Participant elects to pay all or a part of the exercise
price in Shares, such Participant may make such payment by delivering to the Company a number of Shares already owned by the Participant, either directly or by
attestation, which are equal in value to the purchase or exercise price.  All Shares so delivered shall be valued at the opening sale price per Share on the New York
Stock Exchange on the date on which such Shares are delivered.  The Administrator may, in its discretion, permit a Participant to exercise an Option on a “net
exercise” basis.  In such case, the Company will deliver that number of Shares to the Participant which equals the number of Shares for which the Option was
exercised, reduced by the number of whole Shares (which the Company shall retain) with a value on the date of exercise (based on the opening sale price per
Share on the New York Stock Exchange) equal to the exercise price and the required withholding tax at the time of exercise.  To the extent the combined value of
the whole Shares (valued at the opening sales price per share on the New York Stock Exchange on the day of exercise) is not sufficient to equal the exercise price
and required withholding tax, the Participant must pay such difference in cash to the Company before delivery of the Shares will be made to the Participant.

(g)  Cessation of Employee Status.  With respect to Participants who are Employees, except as determined otherwise by the Administrator at the time of
grant:

(1)  Any Participant who ceases to be an Employee due to Retirement or due to early retirement with the consent of the Administrator shall have
three (3) years from the date of such cessation to exercise any Option granted hereunder as to all or part of the Shares subject to such Option; provided,
however, that no Option shall be exercisable subsequent to ten (10) years after its date of grant, and provided further that on the date the Participant
ceases to be an Employee, he or she then has a present right to exercise such Option.

(2)  Any Participant who ceases to be an Employee due to Disability shall have three (3) years from the date of such cessation to exercise any
Option granted hereunder as to all or part of the Shares subject to such Option provided, however, that no Option shall be exercisable subsequent to ten
(10) years after its date of grant an provided further that on the date the participant ceases to be an Employee, he or she then has a present right to
exercise such Option or would have become entitled to exercise such Option had that Participant remained an Employee during such three-year period;

(3)  In the event of the death of an Employee while an Employee, any Option, as to all or any part of the Shares subject to such Option, granted
to such Employee shall be exercisable:

 
(A)  for three (3) years after the Employee’s death, but in no event subsequent to ten (10) years from its date of grant;

(B)  only (1) by the deceased Employee’s designated beneficiary (such designation to be made in writing at such time and in such
manner as the Administrator shall approve or prescribe), or, (2) if the deceased Employee dies without a surviving designated beneficiary, by
the personal representative, administrator, or other representative of the estate of the deceased Employee, or (3) by the person or persons
to whom the deceased Employee’s rights under the Option shall pass by will or the laws of descent and distribution; and

(C)  only to the extent that the deceased Employee would have been entitled to exercise such Option on the date of the Employee’s
death or would have become entitled to exercise such Option had the deceased Employee remained an Employee during such three-year period.

(4)  An Employee or former Employee who holds an Option who has designated a beneficiary for purposes of Subparagraph 7(g)(3)(B)(1),
above, may change such designation at any time, by giving written notice to the Administrator, subject to such conditions and requirements as the
Administrator may prescribe in accordance with applicable law.



(5)  If a Participant ceases to be an Employee for a reason other than those specified above, that Participant shall have eighteen (18) months
from the date of such cessation to exercise any Option granted hereunder as to all or part of the Shares subject thereto; provided, however, that no Option
shall be exercisable subsequent to ten (10) years after its date of grant, and provided further that on the date the person ceases to be an Employee, he or
she then has a present right to exercise such Option; further provided however, that for a person who ceases to be an Employee during a Protected Period
because of a termination of that person’s employment by the Company other than for Cause, he or she then has a present right on the date of the
Triggering Event.   Notwithstanding the foregoing, if a person ceases to be an Employee because of a termination of employment for Cause, to the extent
an Option is not effectively exercised prior to such cessation, it shall lapse immediately upon such cessation.

(h)  Extension of Periods.  The Administrator may in its sole discretion increase the periods permitted for exercise of an Option if a Participant ceases to
be an Employee as provided in Subparagraphs 7(g)(1), (2), (3) and (5), above, if allowable under applicable law; provided, however, in no event shall an Option
be exercisable subsequent to ten (10) years after its date of grant.

(i)  Transferability.
 

(1)  Except as otherwise provided in this Paragraph 7(i), or unless otherwise provided by the Administrator, Options granted to a Participant
under this Plan shall not be transferable or subjected to execution, attachment or similar process, and during the lifetime of the Participant shall be
exercisable only by the Participant.  A Participant shall have the right to transfer the Options granted to such Participant upon such Participant’s death,
either to the deceased Participant’s designated beneficiary (such designation to be made in writing at such time and in such manner as the Administrator
shall approve or prescribe), or, if the deceased Participant dies without a surviving designated beneficiary, by the terms of such Participant’s will or under
the laws of descent and distribution, subject to any limitations set forth in this Plan or otherwise determined by the Administrator, and all such
distributees shall be subject to all terms and conditions of this Plan to the same extent as would the Participant.

(2)  Nonstatutory Stock Options granted to Directors or to any Employee who is subject to Section 16 of the Exchange Act shall be transferable
to members of the Participant’s immediate family, to trusts for the benefit of the Participant and/or such immediate family members, and to partnerships
in which the Participant and/or such family members are the only partners, provided the transferee agrees to be bound by any vesting or other restrictions
applicable to the Participant with respect to the Options.  For purposes of the preceding sentence, “immediate family” shall mean a Participant’s spouse,
children, descendants of children, and spouses of children and descendants.  Upon such a transfer, the Option (or portion of the Option) thereafter shall
be exercisable by the transferee to the extent and on the terms it would have been exercisable by the transferring Participant.

8.  RESTRICTED STOCK / RESTRICTED STOCK UNITS

Restricted Stock or Restricted Stock Units granted under this Plan shall be subject to such terms and conditions not inconsistent with the Plan as the
Administrator shall determine, including the following:

(a)  Grants.  The terms of any grant of Restricted Stock or Restricted Stock Units shall be confirmed by the execution of a Restricted Stock Agreement or
a Restricted Stock Unit Agreement.

(b)  Restrictions on Restricted Stock.  Restricted Stock may not be sold, assigned, conveyed, donated, pledged, transferred or otherwise disposed of or
encumbered for the period determined by the Administrator (the “Restricted Period”), subject to the provisions of this Paragraph 8.  In the event that a Participant
shall sell, assign, convey, donate, pledge, transfer or otherwise dispose of or encumber the Restricted Stock, said Restricted Stock shall, at the Administrator’s
option, and in addition to such other rights and remedies available to the Administrator (including the right to restrain or set aside such transfer), upon written
notice to the transferee thereof at any time within ninety (90) days after its discovery of such transaction, be forfeited to the Company.
 

(c)  Vesting Conditions.  The Administrator shall determine the conditions under which Restricted Stock or Restricted Stock Units shall vest.  The
Administrator may set vesting conditions based solely upon the continued employment of a Participant who is an Employee or the continued service of a
Participant who is a Director during the applicable vesting period and/or may specify vesting conditions based upon the achievement of specific performance
objectives. Where Restricted Stock is granted subject to vesting conditions that are based upon the achievement of specific performance objectives, except as
otherwise provided in this Section 8, the Restricted Period shall not end until the performance objectives have been achieved, as certified by the Committee or
otherwise.  For purposes of qualifying Restricted Stock or Restricted Stock Units as “performance-based compensation” under Section 162(m) of the Code, the
Committee may set performance conditions based upon the achievement of Performance Goals.  In such event, the Performance Goals shall be set by the
Committee on or before the latest date permissible to enable the Restricted Stock or Restricted Stock Units to qualify as “performance-based compensation” under
Section 162(m) of the Code and the Committee shall follow any procedures determined by it from time to time to be necessary or appropriate to ensure
qualification of the Restricted Stock or Restricted Stock Units under Section 162(m) of the Code, including, without limitation, written certification by the
Committee that the performance objectives and other applicable conditions have been satisfied before the Restricted Period shall end or the Restricted Stock Units
are paid.
 

(d)  Cessation of Employee Status.  With respect to Participants who are Employees, except as determined otherwise by the Administrator at the time of
grant:
 

(1)  If a Participant ceases to be an Employee for any reason, then except as provided in Subparagraphs (d)(2) and (e), below, all Restricted
Stock and unvested Restricted Stock Units held by such Participant shall be forfeited to the Company.

(2)  In the event a Participant ceases to be an Employee on or after such person’s normal Retirement date, or due to early retirement with the
consent of the Administrator, or due to death or Disability, all restrictions applicable to any Restricted Stock then held by the Participant shall
immediately lapse and all unvested Restricted Stock Units held by the Participant shall immediately vest.

(e)  Vesting on Triggering Event.  Except as determined otherwise by the Administrator, notwithstanding anything to the contrary herein contained, in
connection with a Triggering Event, the restrictions applicable to any Restricted Stock then held by all Participants shall immediately lapse, and any Restricted
Stock Units then held by all Participants shall immediately vest, upon any of the following:
 

(1) If the Company’s shares remain publicly traded on a national securities exchange after the Triggering Event, upon termination of an
Employee’s employment by the Company other than for Cause, during a Protected Period or within two years following a Triggering Event.

(2) Upon a Triggering Event where the Company’s shares do not remain publicly traded on a national securities exchange after the Triggering
Event, unless the Restricted Stock or Restricted Stock Units are converted, on a tax-free basis, into similar restricted stock or restricted stock units based
on the shares of an acquiring corporation that is publicly traded on a national securities exchange; or



(3) If the Company’s shares do not remain publicly traded on a national securities exchange after the Triggering Event and the Restricted Stock
or Restricted Stock Units are converted, on a tax-free basis, into similar restricted stock or restricted stock units based on the shares of an acquiring
corporation that is publicly traded on a national securities exchange, upon termination of Employee’s employment by the Company other than for Cause
during a Protected Period or within two years following a Triggering Event.

In the event of accelerated vesting or a lapse of restrictions due to the termination of Employee’s employment during a Protected Period as described above, the
accelerated vesting will occur as of the date of the Triggering Event.

 
  (f)  Retention of Certificates for Restricted Stock.  The Company will retain custody of the stock certificates representing Restricted Stock during the

Restricted Period as well as a stock power signed by the Participant to be used in the event the Restricted Stock is forfeited to the Company.
 

(g)  Transferability of Restricted Stock Units.  Except as provided below, Restricted Stock Units may not be sold, assigned, conveyed, donated, pledged,
transferred or otherwise disposed of or encumbered or subjected to execution, attachment, or similar process; provided, however, Shares distributed in respect of
such Restricted Stock Units may be transferred in accordance with applicable securities laws.  Any transfer, attempted transfer, or purported transfer of Restricted
Stock Units by a Participant shall be null and void.  A Participant shall have the right to transfer Restricted Units upon such Participant’s death, either to the
deceased Participant’s designated beneficiary (such designation to be made in writing at such time and in such manner as the Administrator shall prescribe or
approve), or, if the deceased Participant dies without a surviving designated beneficiary, by the terms of such Participant’s will or under the laws of descent and
distribution, subject to any limitations set forth in the Plan or otherwise determined by the Administrator, and all such distributees shall be subject to all terms and
conditions of the Plan to the same extent as would the Participant.

(h)  No Rights as Shareholders for Participants Holding Restricted Stock Units.  No Participant shall have any interest in any fund or in any specific asset or assets
of the Company by reason of any Restricted Stock Units granted hereunder, nor any right to exercise any of the rights or privileges of a shareholder with respect
to any Restricted Stock Units or any Shares distributable with respect to any Restricted Stock Units until such Shares are so distributed.

(i)  Distribution of Shares with Respect to Restricted Stock Units.  Each Participant who holds Restricted Stock Units shall be entitled to receive from the
Company one Share for each Restricted Stock Unit, as adjusted from time to time in the manner set forth in Paragraph 13, below.  However, the Company, as
determined in the sole discretion of the Administrator at the time of grant, shall be entitled to settle its obligation to deliver Shares by instead making a payment
of cash substantially equal to the fair market value of the Shares it would otherwise be obligated to deliver, or by the issuance of a combination of Shares and
cash, in the proportions determined by the Administrator, substantially equal to the fair market value of the Shares the Company would otherwise be obligated to
deliver.  The fair market value of a Share for this purpose will mean the Market Price on the business day immediately preceding the date of the cash
payment.  Except as otherwise determined by the Administrator at the time of the grant, Restricted Stock Units shall vest and Shares shall be distributed to the
Participant in respect thereof as of the vesting date; provided, however, if any grant of Restricted Stock Units to a Participant who is subject to U.S. federal
income tax is nonqualified deferred compensation for purposes of Section 409A of the Code, cash or Shares shall only be distributed in a manner such that
Section 409A of the Code will not cause the Participant to become subject to penalties and/or interest thereunder; and provided, further, that no cash or Shares
shall be distributed in respect of Restricted Stock Units prior to the date on which such Restricted Stock Unit vest.

(j)  Dividends and Distributions with Respect to Restricted Stock Units.  Except as otherwise provided by the Administrator at the time of grant, if a Participant
holds Restricted Stock Units on the last day of any fiscal year of the Company, the Participant shall be credited as of such date with a number of additional
Restricted Stock Units equal to the quotient of (i) the aggregate amount of dividends (or other distributions) which would have been received by the Participant
during such fiscal year if the Restricted Stock Units held by the Participant (whether or not vested) on the record date of any such dividend or distribution had
been outstanding common stock of the Company on such date, divided by (ii) the average of the Market Prices on the last trading day of each full or partial
calendar quarter during such fiscal year in which the Participant held Restricted Stock Units.  Where a distribution of Shares to a Participant in respect of
Restricted Stock Units in accordance with Subparagraph 8(i) above is made before the end of the Company’s fiscal year (due to vesting or otherwise), a pro rata
portion (based on the date of distribution) of any Restricted Stock Units that would otherwise be credited to the Participant at the end of such fiscal year, but for
the fact that the Participant will not continue to hold such Restricted Stock Units at the end of such fiscal year, shall be paid to the Participant in Shares at the time
such Shares are distributed to the Participant in connection with dividends and/or distributions paid during the year to shareholders of record before such
distribution of Shares, if any.  Restricted Stock Units credited under this Subparagraph 8(j) shall vest and be distributed on the same terms and in the same
proportions as the Restricted Stock Units held by a Participant as of the record date or distribution date shall vest.

9.      SARs
 

Each SAR granted under this Plan shall be subject to such terms and conditions not inconsistent with the Plan as the Administrator shall determine,
including the following:
 

(a)  Grants.  The terms of any grant of SARs shall be confirmed by the execution of an SAR Agreement.
 

(b)  Grant Value.  The Grant Value of each SAR granted pursuant to this Plan shall be determined by the Administrator, but shall not be less than one
hundred percent (100%) of the fair market value per Share on the date of grant of such SAR.  The fair market value per Share on the date of grant shall be the
Market Price on the date of grant of such SAR.
 

(c)  Exercise.  An SAR Agreement may provide for exercise of an SAR by a Participant in such amounts and at such times as shall be specified therein;
provided, however, except as provided in Paragraph 9(f) below, or as otherwise determined by the Administrator, no SAR granted to an Employee may be
exercised unless that person is then in the employ of the Company or a Subsidiary and shall have been continuously so employed since its date of grant.  Except
as otherwise permitted by the Administrator, an SAR shall be exercisable by a Participant by such Participant giving written notice of exercise to the Secretary of
the Company.

(d)  General Exercise Period.  The Administrator may, in its discretion, determine the periods during which SARs may be exercised by a Participant.
Notwithstanding any limitation on the exercise of any SAR or anything else to the contrary herein contained, except as otherwise determined by the Administrator
at the time of grant, upon the occurrence of a Triggering Event, all outstanding SARs shall become immediately exercisable upon any of the following:

(1) If the Company’s shares remain publicly traded on a national securities exchange after the Triggering Event, upon termination of an
Employee’s employment by the Company other than for Cause, during a Protected Period or within two years following a Triggering Event.



(2) Upon a Triggering Event where the Company’s shares do not remain publicly traded on a national securities exchange after the Triggering
Event, unless the outstanding SARs are converted, on a tax-free basis, into SARs over shares of an acquiring corporation that is publicly traded on a
national securities exchange; or

(3) If the Company’s shares do not remain publicly traded on a national securities exchange after the Triggering Event and the outstanding
SARs are converted, on a tax-free basis, into SARs over shares of an acquiring corporation that is publicly traded on a national securities exchange, upon
termination of Employee’s employment by the Company other than for Cause during a Protected Period or within two years following a Triggering
Event.

 
In the event of accelerated vesting due to the termination of Employee’s employment during a Protected Period as described above, the accelerated vesting will
occur as of the date of the Triggering Event.  Notwithstanding the foregoing, no SAR shall be exercisable after the expiration of ten years from its date of
grant.  Every SAR which has not been exercised within ten years of its date of grant shall lapse upon the expiration of said ten-year period unless it shall have
lapsed at an earlier date.
 

(e)  Rights on Exercise.  An SAR shall entitle the Participant to receive from the Company that number of full Shares having an aggregate Market Price,
as of the business day immediately preceding the date of exercise (the “Valuation Date”), substantially equal to (but not more than) the excess of the Market Price
of one Share on the Valuation Date over the Grant Value for such SAR as set forth in the applicable SAR Agreement, multiplied by the number of SARs
exercised.  However, the Company, as determined in the sole discretion of the Administrator, shall be entitled to elect to settle its obligation arising out of the
exercise of an SAR by the payment of cash substantially equal to the excess of the Market Price of one share on the Valuation Date over the Grant Value for such
SAR as set forth in the applicable SAR Agreement, multiplied by the number of SARs exercised or by the issuance of a combination of Shares and cash, in the
proportions determined by the Administrator, substantially equal to the excess of the Market Price of one share on the Valuation Date of the Shares over the Grant
Value for such SAR as set forth in the applicable SAR Agreement, multiplied by the number of SARs exercised.
 

(f)  Cessation of Employee Status.  With respect to Participants who are Employees, except as determined otherwise by the Administrator at the time of
grant:
 

(1)  Any Participant who ceases to be an Employee due to Retirement or due to early retirement with the consent of the Administrator shall have
three (3) years from the date of such cessation to exercise any SAR granted hereunder; provided, however, that no SAR shall be exercisable subsequent
to ten (10) years after its date of grant, and provided further that on the date the Participant ceases to be an Employee, he or she then has a present right to
exercise such SAR.

(2)  Any Participant who ceases to be an Employee due to Disability shall have three (3) years from the date of such cessation to exercise any
SAR granted hereunder provided, however, that no SAR shall be exercisable subsequent to ten (10) years after its date of grant  and provided further that
on the date the Participant ceases to be an Employee he or she then has a present right to exercise such SAR or would have become entitled to exercise
such SAR had that person remained an Employee during such three-year period.

(3)  In the event of the death of an Employee while an Employee, any SAR granted to such Employee shall be exercisable:

(A)  for three (3) years after the Employee’s death, but in no event later than ten (10) years from its date of grant;

(B)  only (1) by the deceased Employee’s designated beneficiary (such designation to be made in writing at such time and in such
manner as the Administrator shall approve or prescribe), (2) if the deceased Employee dies without a surviving designated beneficiary, by the
personal representative, administrator, or other representative of the estate of the deceased Employee, or (3) by the person or persons to whom
the deceased Employee’s rights under the SAR shall pass by will or the laws of descent and distribution; and

(C)  only to the extent that the deceased Employee would have been entitled to exercise such SAR on the date of the Employee’s death
or would have become entitled to exercise such SAR had the deceased Employee remained employed during such three-year period.

(4)  An Employee or former Employee who holds an SAR who has designated a beneficiary for purposes of Subparagraph 9(f)(3)(B)(1), above,
may change such designation at any time, by giving written notice to the Administrator, subject to such conditions and requirements as the Administrator
may prescribe in accordance with applicable law.

(5)  If a Participant ceases to be an Employee for a reason other than those specified above, that Participant shall have eighteen (18) months
from the date of such cessation to exercise any SAR granted hereunder; provided, however, that no SAR shall be exercisable subsequent to ten (10) years
after its date of grant, and provided further that on the date the person ceases to be an Employee, he or she then has a present right to exercise such SAR;
further provided however, that for a person who ceases to be an Employee during a Protected Period because of a termination of that person’s
employment by the Company other than for Cause, he or she then has a present right on the date of the Triggering Event.  Notwithstanding the foregoing,
if a person ceases to be an Employee because of a termination of employment for Cause, to the extent an SAR is not effectively exercised prior to such
cessation, it shall lapse immediately upon such cessation.

(g)  Extension of Periods.  The Administrator may in its sole discretion increase the periods permitted for exercise of an SAR if a person ceases to be an
Employee as provided in Subparagraphs 9(f)(1), (2), (3) and (5), above, if allowable under applicable law; provided, however, in no event shall an SAR be
exercisable subsequent to ten (10) years after its date of grant.

(h)  Transferability.   Except as otherwise provided in this Paragraph 9(h), or unless otherwise provided by the Administrator, SARs granted to a
Participant under this Plan shall not be transferable or subjected to execution, attachment or similar process, and during the lifetime of the Participant shall be
exercisable only by the Participant.  A Participant shall have the right to transfer the SARs upon such Participant’s death, either to the deceased Participant’s
designated beneficiary (such designation to be made in writing at such time and in such manner as the Administrator shall approve or prescribe), or, if the
deceased Participant dies without a surviving designated beneficiary, by the terms of such Participant’s will or under the laws of descent and distribution, subject
to any limitations set forth in the Plan or otherwise determined by the Administrator, and all such distributees shall be subject to all terms and conditions of the
Plan to the same extent as would the Participant.

10.  PERFORMANCE SHARE UNITS



Performance Share Units granted under this Plan shall be subject to such terms and conditions not inconsistent with the Plan as the Administrator shall determine,
including the following:

(a)  Grants.  The terms of any grant of Performance Share Units shall be confirmed by the execution of a Performance Share Unit Agreement.  The terms of any
Performance Share Unit Agreement shall specify the target number of Performance Share Units established for the Participant, the applicable performance
conditions, the performance period, and any vesting period applicable to the Award.

(b)  Performance Conditions.  The Administrator shall set performance conditions based upon the achievement of specific performance objectives.  The
Administrator may also set vesting conditions based on the continued employment of a Participant who is an Employee or based on the continued service of a
Participant who is a Director, which may or may not run concurrently with the performance period.  For purposes of qualifying Performance Share Units as
“performance-based compensation” under Section 162(m) of the Code, the Committee may set performance conditions based upon the achievement of
Performance Goals.  In such event, the Performance Goals shall be set by the Committee on or before the latest date permissible to enable the Performance Share
Units to qualify as “performance-based compensation under Section 162(m) of the Code and the Committee shall follow any procedures determined by it from
time to time to be necessary or appropriate to ensure qualification of the Performance Share Units under Section 162(m) of the Code, including, without
limitation, written certification by the Committee that the performance objectives and other applicable conditions have been satisfied before any payment is made
in respect of an Award of Performance Share Units.

(c)  Award Calculation and Payment.  The actual number of Performance Share Units earned shall be determined at the end of the performance period, based on
achievement of the applicable performance goals.  Except as otherwise determined by the Administrator at the time of grant, Awards will be paid in Shares equal
to the number of Performance Share Units that have been earned at the end of the performance period as of the later of: (1) the date the Administrator has
approved and certified the number of Performance Share Units that have been earned, or (2) where applicable, the date any vesting period thereafter has been
satisfied.  However, the Company, as determined in the sole discretion of the Administrator at the time of grant, shall be entitled to settle its obligation to deliver
Shares by instead making a payment of cash substantially equal to the fair market value of the Shares it would otherwise be obligated to deliver, or by the
issuance of a combination of Shares and cash, in the proportions determined by the Administrator, substantially equal to the fair market value of the Shares the
Company would otherwise be obligated to deliver.  The fair market value of a Share for this purpose will mean the Market Price on the business day immediately
preceding the date of the cash payment.  Notwithstanding the foregoing, if any grant of Performance Share Units to a Participant who is subject to U.S. federal
income tax is nonqualified deferred compensation for purposes of Section 409A of the Code, Shares or cash shall only be distributed in a manner such that
Section 409A of the Code will not cause the Participant to become subject to penalties and/or interest thereunder.

(d)  Cessation of Employee Status.  With respect to Participants who are Employees, except as determined otherwise by the Administrator at the time of grant:

(1)  If a Participant ceases to be an Employee for any reason, then except as provided in Subparagraphs (d)(2) and (e), below, all Performance
Share Units held by such Participant that have not been earned and/or vested shall be forfeited.

(2) In the event a Participant ceases to be an Employee due to death or Disability, all Performance Share Units then held by the Participant that
have not yet been earned and/or vested shall immediately become earned and vested to the same extent they would have otherwise been earned if 100%
of the target performance condition had been achieved at the end of the performance period.

(e)  Vesting on Triggering Event.  Except as determined otherwise by the Administrator, notwithstanding anything to the contrary herein contained, upon the
occurrence of a Triggering Event, the Employee shall immediately earn and become vested in a prorated number of Performance Share Units. The number of
Performance Share Units earned shall be the number of Performance Share Units determined by multiplying the (i) the resulting number of Performance Share
Units that would have been earned at the end of the Performance Period by adjusting the Performance Goal targets on a pro rata basis for less than the entire
Performance Period and then applying the actual Performance Goal achieved as of the date immediately prior to the date of the Triggering Event, by (ii) the
quotient of: (x) the number of days between and including the date of grant and the date of the Triggering Event, divided by (y) the number of days in the
Performance Period.  In addition, except as otherwise determined by the Administrator, in the case of any individual Employee, if that person ceases to be an
Employee during a Protected Period because of a termination of such person’s employment by the Company other than for Cause, any Performance Share Units
then held by such Participant that have not yet been earned and/or vested shall become earned and vested on the date of the Triggering Event to the same extent
they would have otherwise been earned if the Employee would have been an Employee on the date of the Triggering Event.
 

(f)  Transferability.  Except as provided below, Performance Share Units may not be sold, assigned, conveyed, donated, pledged, transferred or otherwise
disposed of or encumbered or subjected to execution, attachment, or similar process; provided, however, Shares distributed in respect of such Performance Share
Units may be transferred in accordance with applicable securities laws.  Any transfer, attempted transfer, or purported transfer of Performance Share Units by a
Participant shall be null and void.  A Participant shall have the right to transfer Performance Share Units upon such Participant’s death, either to the deceased
Participant’s designated beneficiary (such designation to be made in writing at such time and in such manner as the Administrator shall prescribe or approve), or,
if the deceased Participant dies without a surviving designated beneficiary, by the terms of such Participant’s will or under the laws of descent and distribution,
subject to any limitations set forth in the Plan or otherwise determined by the Administrator, and all such distributees shall be subject to all terms and conditions
of the Plan to the same extent as would the Participant.

(g)  No Rights as Shareholders.  No Participant shall have any interest in any fund or in any specific asset or assets of the Company by reason of any
Performance Share Unit granted hereunder, nor any right to exercise any of the rights or privileges of a shareholder with respect to any Performance Share Units
or any Shares distributable with respect to any Performance Share Units until such Shares are so distributed.

11.  DEFERRED STOCK

Deferred Stock granted under this Plan shall be subject to such terms and conditions not inconsistent with the Plan as the Administrator shall determine,
including the following:

(a)  Grants.  The terms of any grant of Deferred Stock shall be confirmed by the execution of a Deferred Stock Agreement.
 

(b)  Distributions of Shares. Each Participant who holds Deferred Stock shall be entitled to receive from the Company one Share for each share of
Deferred Stock, as adjusted from time to time in the manner set forth in Paragraph 13, below.  However, the Company, as determined in the sole discretion of the
Administrator at the time of grant, shall be entitled to settle its obligation to deliver Shares by instead making a payment of cash substantially equal to the fair
market value of the Shares it would otherwise be obligated to deliver, or by the issuance of a combination of Shares and cash, in the proportions determined by
the Administrator, substantially equal to the fair market value of the Shares the Company would otherwise be obligated to deliver.  The fair market value of a
Share for this purpose will mean the Market Price on the business day immediately preceding the date of the cash payment.  Deferred Stock shall vest and Shares
shall be distributed to the Participant in respect thereof at such time or times as determined by the Administrator at the time of grant (taking into account any
permissible deferral elections); provided, however, that, with respect to any Participant who is subject to U.S. federal income tax, Shares or cash distributed in



respect of Deferred Stock shall only be distributed in a manner such that Section 409A of the Code will not cause the Participant to become subject to penalties
and/or interest thereunder; and provided, further, that no Shares shall be distributed in respect of Deferred Stock prior to the date on which such Deferred Stock
vests.
 

(c)  Cessation of Employee Status.  With respect to Participants who are Employees, except as determined otherwise by the Administrator at the time of
grant:
 

(1)  If a Participant ceases to be an Employee for any reason, then except as provided in Subparagraphs (c)(2) and (d), below, all Deferred Stock
held by such Participant on the date of termination that has not vested shall be forfeited.

 
(2)  In the event a Participant ceases to be an Employee on or after such person’s normal Retirement date or due to early retirement with the

consent of the Administrator, or due to death or Disability, all Deferred Stock then held by such Participant shall immediately vest.
 

(d)  Vesting on Triggering Event.  Except as determined otherwise by the Administrator, notwithstanding anything to the contrary herein contained,  in
connection with a Triggering Event, all deferred stock then held by Participants shall immediately vest upon any of the following:

(1) If the Company’s shares remain publicly traded on a national securities exchange after the Triggering Event, upon termination of an
Employee’s employment by the Company other than for Cause, during a Protected Period or within two years following a Triggering Event.

(2) Upon a Triggering Event where the Company’s shares do not remain publicly traded on a national securities exchange after the Triggering
Event, unless the Deferred Stock are converted, on a tax-free basis, into deferred stock based on the shares of an acquiring corporation that is publicly
traded on a national securities exchange; or

(3) If the Company’s shares do not remain publicly traded on a national securities exchange after the Triggering Event and the outstanding
SARs are converted, on a tax-free basis, into deferred stock based on the shares of an acquiring corporation that is publicly traded on a national securities
exchange, upon termination of Employee’s employment by the Company other than for Cause during a Protected Period or within two years following a
Triggering Event.

In the event of accelerated vesting due to the termination of Employee’s employment during a Protected Period as described above, the accelerated vesting will
occur as of the date of the Triggering Event.

 
(e)  Transferability.  Except as provided below, Deferred Stock may not be sold, assigned, conveyed, donated, pledged, transferred or otherwise disposed

of or encumbered or subjected to execution, attachment, or similar process; provided, however, Shares distributed in respect of such Deferred Stock may be
transferred in accordance with applicable securities laws.  Any transfer, attempted transfer, or purported transfer of Deferred Stock by a Participant shall be null
and void.  A Participant shall have the right to transfer Deferred Stock upon such Participant’s death, either to the deceased Participant’s designated beneficiary
(such designation to be made in writing at such time and in such manner as the Administrator shall prescribe or approve), or, if the deceased Participant dies
without a surviving designated beneficiary, by the terms of such Participant’s will or under the laws of descent and distribution, subject to any limitations set forth
in the Plan or otherwise determined by the Administrator, and all such distributees shall be subject to all terms and conditions of the Plan to the same extent as
would the Participant.
 

(f)  No Rights as Shareholders.  No Participant shall have any interest in any fund or in any specific asset or assets of the Company by reason of any
Deferred Stock granted hereunder, nor any right to exercise any of the rights or privileges of a shareholder with respect to any Deferred Stock or any Shares
distributable with respect to any Deferred Stock until such Shares are so distributed.
 

(g)  Dividends and Distributions.  Except as otherwise provided by the Administrator at the time of grant, if a Participant holds Deferred Stock on the last
day of any fiscal year of the Company, the Participant shall be granted as of such date a number of additional shares of Deferred Stock equal to the quotient of (i)
the aggregate amount of dividends (or other distributions) which would have been received by the Participant during such fiscal year if the shares of Deferred
Stock held by the Participant (whether or not vested) on the record date of any such dividend or distribution had been outstanding common stock of the Company
on such date, divided by (ii) the average of the Market Prices on the last trading day of each full or partial calendar quarter during such fiscal year in which the
Participant held Deferred Stock.  Where a distribution of Shares to a Participant in respect of Deferred Stock in accordance with Subparagraph 11(b) above is
made before the end of the Company’s fiscal year, a pro rata portion (based on the date of distribution) of any shares of Deferred Stock that would otherwise be
granted to the Participant at the end of such fiscal year, but for the fact that the Participant will not continue to hold such shares of Deferred Stock at the end of
such fiscal year, shall be paid to the Participant in Shares at the time such Shares are distributed to the Participant in connection with dividends and/or
distributions paid during the year to shareholders of record before such distribution of Shares, if any.  Additional shares of Deferred Stock granted under this
Subparagraph 11(g) shall vest and be distributed on the same terms and in the same proportions as the shares of Deferred Stock held by a Participant as of the
record date or distribution date shall vest.

(h)  Accelerated Distribution.  The Administrator may not, at any time after Deferred Stock held by a Participant has vested, accelerate the time that
Shares or cash are or is distributed with respect to such Deferred Stock, except where such an acceleration would not cause the Participant to become subject to
penalties and/or interest under Section 409A of the Code.

12.  LAWS AND REGULATIONS

Each Option Agreement, Restricted Stock Agreement, Restricted Stock Unit Agreement, Performance Share Unit Agreement, SAR Agreement or
Deferred Stock Agreement shall contain such representations, warranties and other terms and conditions as shall be necessary in the opinion of counsel to the
Company to comply with all applicable federal and state securities laws.  The Company shall have the right to delay the issue or delivery of any Shares under the
Plan until (a) the completion of such registration or qualification of such Shares under any federal or state law, ruling or regulation as the Company shall
determine to be necessary or advisable, and (b) receipt from the Participant of such documents and information as the Administrator may deem necessary or
appropriate in connection with such registration or qualification.

13.  ADJUSTMENT PROVISIONS

(a)  Share Adjustments.  In the event of any stock dividend, stock split, recapitalization, merger, consolidation, combination or exchange of shares, or the
like, as a result of which shares of any class shall be issued in respect of the outstanding Shares, or the Shares shall be changed into the same or a different number



of the same or another class of stock, or into securities of another person, cash or other property (not including a regular cash dividend), the total number of
Shares authorized to be offered in accordance with Paragraph 4 and the other limitations contained in Paragraph 4, the number of Shares subject to each
outstanding Option, the number of Shares of Restricted Stock then held by each Participant, the number of shares to which each then outstanding SAR relates, the
number of shares to which each outstanding Award of Deferred Stock, Restricted Stock Unit or Performance Share Unit relates, the exercise price applicable to
each outstanding Option and the Grant Value of each outstanding SAR shall be appropriately adjusted as determined by the Administrator.

(b)  Acquisitions.  In the event of a merger or consolidation of the Company with another corporation or entity in which the Company is not the survivor,
or a sale or disposition by the Company of all or substantially all of its assets, the Administrator shall, in its sole discretion, have authority to provide for
(1) waiver in whole or in part of any remaining restrictions or vesting requirements in connection with any Award granted hereunder, (2) the conversion of
outstanding Options, Restricted Stock, Restricted Stock Units, SARs, Performance Share Units or Deferred Stock into cash and/or (3) the conversion of Awards
into the right to receive securities of another person upon such terms and conditions as are determined by the Administrator in its discretion.

(c)  Binding Effect.  Any adjustment, waiver, conversion or other action taken by the Administrator under this Paragraph 13 shall be conclusive and
binding on all Participants.

14.  TAXES
 

(a)  Options and SARs.  The Company shall be entitled to pay and withhold from any amounts payable by the Company to a Participant the amount of
any tax which it believes is required as a result of the grant, vesting or exercise of any Option or SAR, and the Company may defer making delivery with respect
to cash and/or Shares obtained pursuant to exercise of any Option or SAR until arrangements satisfactory to it have been made with respect to any such
withholding obligations.  A Participant exercising an Option or SAR may, at his or her election, satisfy his or her obligation for payment of required withholding
taxes by having the Company retain a number of Shares having an aggregate value (based on the opening sale price per Share on the New York Stock Exchange
on the date the Option or SAR is exercised) equal to the amount of the required withholding tax.

(b)  Restricted Stock.  The Company shall be entitled to pay and withhold from any amounts payable by the Company to a Participant the amount of any
tax which it believes is required as a result of the issuance of or lapse of restrictions on Restricted Stock, and the Company may defer the delivery of any Shares
or Share certificates until arrangements satisfactory to the Administrator shall have been made with respect to any such withholding obligations.  A Participant
may, at his or her election, satisfy his or her obligation for payment of required withholding taxes with respect to Restricted Stock by delivering to the Company a
number of Shares which were Restricted Stock upon the lapse of restrictions, or Shares already owned, having an aggregate value (based on the opening sale price
per Share on the New York Stock Exchange on the date the Shares are withheld) equal to the amount of the required withholding tax.

(c)  Restricted Stock Units, Performance Share Units and Deferred Stock.  The Company shall be entitled to pay and withhold from any amounts payable
by the Company to a Participant the amount of any tax which it believes is required as a result of the grant or vesting of any Restricted Stock Units, Performance
Share Units or Deferred Stock or the distribution of any Shares or cash payments with respect to Restricted Stock Units, Performance Share Units or Deferred
Stock, and the Company may defer making delivery of Shares with respect to Restricted Stock Units, Performance Share Units or Deferred Stock until
arrangements satisfactory to the Administrator have been made with respect to any such withholding obligations.  A Participant who holds Restricted Stock Units,
Performance Share Units or Deferred Stock may, at his or her election, satisfy his or her obligation to pay the required withholding taxes by having the Company
withhold from the number of Shares distributable, if any, a number of Shares having an aggregate value (based on the opening sale price per Share on the New
York Stock Exchange on the date the Shares are withheld) equal to the amount of the required withholding tax.

15.  EFFECTIVENESS OF THE PLAN

The Plan, as approved by the Company’s Executive Compensation and Human Resources Committee and Board of Directors, shall become effective as
of the date of such approval, subject to ratification of the Plan by the vote of the shareholders.

16.  TERMINATION AND AMENDMENT

Unless the Plan shall theretofore have been terminated as hereinafter provided, no Award shall be granted after February 16, 2021.  The Board of
Directors of the Company may terminate the Plan or make such modifications or amendments thereof as it shall deem advisable, including, but not limited to,
such modifications or amendments as it shall deem advisable in order to conform to any law or regulation applicable thereto; provided, however, that the Board of
Directors may not, without further approval of the holders of a majority of the Shares voted at any meeting of shareholders at which a quorum is present and
voting, adopt any amendment to the Plan for which shareholder approval is required under tax, securities or any other applicable law or the listing standards of the
New York Stock Exchange (or if the Shares are not then listed on the New York Stock Exchange, the listing standards of such other exchange or inter-dealer
quotation system on which the Shares are listed).  Except to the extent necessary for Participants to avoid becoming subject to penalties and/or interest under
Section 409A of the Code with respect to Awards that are treated as nonqualified deferred compensation thereunder, no termination, modification or amendment
of the Plan may, without the consent of the Participant, adversely affect the rights of such Participant under an outstanding Award then held by the Participant.

Except as otherwise provided in this Plan, the Administrator may amend an outstanding Award or any Stock Option Agreement, Restricted Stock
Agreement, Restricted Stock Unit Agreement, SAR Agreement, Performance Share Unit Agreement or Deferred Stock Agreement; provided, however, that the
Participant’s consent to such action shall be required unless the Administrator determines that the action, taking into account any related action, (i) would not
materially and adversely affect the Participant or (ii) where applicable, is required in order for the Participant to avoid becoming subject to penalties and/or
interest under Section 409A of the Code.  The Administrator may also modify or amend the terms of any Award granted under the Plan for the purpose of
complying with, or taking advantage of, income or other tax or legal requirements or practices of foreign countries which are applicable to Employees.  However,
notwithstanding any other provision of the Plan, the Administrator may not adjust or amend the exercise price of any outstanding Option or SAR, whether
through amendment, cancellation and replacement grants, or any other means, except in accordance with Paragraph 13 of the Plan.

17.  OTHER BENEFIT AND COMPENSATION PROGRAMS

Payments and other benefits received by an Employee under an Award granted pursuant to the Plan shall not be deemed a part of such Employee’s
regular, recurring compensation for purposes of the termination, indemnity or severance pay law of any country and shall not be included in, nor have any effect
on, the determination of benefits under any other employee benefit plan, contract or similar arrangement provided by the Company or any Subsidiary unless
expressly so provided by such other plan, contract or arrangement, unless required by law, or unless the Administrator expressly determines otherwise.

18.  FORFEITURE OF AMOUNTS PAID UNDER THE PLAN



The Company shall have the right to require any Participant to forfeit and return to the Company any award made to the Participant pursuant to this Plan (or
amounts realized thereon) consistent with any recoupment policy maintained by the Company under Section 954 of the Dodd-Frank Wall Street Reform and
Consumer Protection Act or any Securities and Exchange Commission Rule, as such policy is amended from time to time.
 
19.   NO RIGHT TO EMPLOYMENT.

The Plan shall not confer upon any person any right with respect to continuation of employment by the Company or a Subsidiary, nor shall it interfere in
any way with the right of the Company or such Subsidiary to terminate any person’s employment at any time.

20.   LIMITATIONS ON FULL-VALUE AWARD GRANTS

Notwithstanding any other provision of this Plan, for any grant of Performance Share Units, Restricted Stock, Restricted Stock Units, or other full-value award
under the plan:

 (a) that is earned based on performance, the minimum performance period will be one year; or

 (b) that is earned based on tenure (and is not covered under subparagraph (a)), the minimum restricted period will be three years, provided that such
minimum three-year restriction will not apply to grants representing up to 125,000 shares.

21.  GOVERNING LAW

The Plan shall be governed by and interpreted in accordance with the laws of the State of Wisconsin, United States of America, without regard to its
conflict of law provisions.

 



 
SECTION A

1.  GENERAL

(a)  Except to the extent inconsistent with and/or modified by the terms specifically set out below, this Section A incorporates all of the provisions of the
Plan exclusive of this Section A (the “Main Plan”).  This Section A of the Plan shall apply to Employees who are employed in the United Kingdom and shall be
referred to below as the “Scheme”.  Options shall not be granted under this Scheme until approval by the Revenue is received by the Company.

(b)  SARs shall not be granted to Employees under the Scheme.

(c)  Neither Restricted Stock, Restricted Stock Units, Performance Share Units nor Deferred Stock shall be granted to Employees under the Scheme.

2.  DEFINITIONS

In this Scheme the following words and expressions have the following meanings except where the context otherwise requires:

(a)  “Act” shall mean the Income Tax (Earnings and Pensions) Act 2003.

(b)  “Approval” shall mean approval under Schedule 4.

(c)  “Approved Scheme” shall mean a share option scheme, other than a savings-related share option scheme, approved under Schedule 4.

(d)  “Employee” shall mean any employee of the Company or its Subsidiaries, provided that no person who is precluded from participating in the
Scheme by paragraph 9 of Schedule 4 shall be regarded as an Employee.
 

(e)  “Exercise Price” shall mean the Market Price as defined in Paragraph 2(q) of the Main Plan (save that the proviso to that Paragraph 2(q) shall not
apply) on the date of grant of an Option; provided that if, at the date of grant, Shares are not listed on the New York Stock Exchange, then the Exercise Price shall
be the market value of a Share determined in accordance with Part VIII of the Taxation of Chargeable Gains Act 1992 and agreed in advance for the purposes of
the Scheme with Revenue Shares and Assets Valuation, provided that the Exercise Price shall not be less than the par value of a Share.

(f) “PAYE Liability” shall mean the amount of any taxes and/or primary class 1 national insurance contributions or other social security taxes which the
Company or any of its Subsidiaries would be required to account for to the Revenue or other taxation authority by reference to the exercise of an Option and, if so
required by and agreed with the Company, any secondary class 1 national insurance contributions which the Company or any of its Subsidiaries would be
required to account for to the Revenue on exercise of an Option.

(g)  “Redundancy” shall mean dismissal by reason of redundancy within the meaning of the Employment Rights Act 1996.

(h)  “Revenue” shall mean Her Majesty’s Revenue and Customs.

(i)  “Revenue Limit” shall mean £30,000 or such other amount as may from time to time be the appropriate limit for the purpose of paragraph 6(1) of
Schedule 4.

(j)  “Schedule 4” shall mean Schedule 4 to the Act.

(k)  “Share” shall mean $0.01 par value common stock of the Company which satisfies the conditions of paragraphs 15 to 20 of Schedule 4.

(l)  “Subsidiary” shall mean a company which is for the time being a subsidiary of the Company within the meaning of Section 1159 of the Companies
Act 2006.

Other words or expressions, so far as not inconsistent with the context, have the same meanings as in Schedule 4.

Any reference to a statutory provision shall be deemed to include that provision as the same may from time to time hereafter be amended or re-enacted.

3.  LIMITS

An Option granted to an Employee shall be limited and take effect so that the aggregate market value of Shares subject to that Option, taken together
with the aggregate market value of Shares which the Employee may acquire in pursuance of rights obtained under the Scheme or under any other Approved
Scheme established by the Company or by any associated company (within the meaning of paragraph 35(1) of the Schedule 4) of the Company (and not
exercised), shall not exceed the Revenue Limit.  Such aggregate market value shall be determined at the time the rights are obtained.

4.  TERMS OF OPTIONS

(a)  No Option granted under the Scheme may be transferred, assigned, charged or otherwise alienated save that an Option may be exercised after the
relevant Employee’s death in accordance with the provisions of this Scheme.  The provisions of Paragraph 7(i) of the Main Plan shall not apply for the purposes
of this Scheme.

(b)  An Option granted under the Scheme shall not be exercised by a Holder at any time when he is ineligible to participate by virtue of paragraph 9 of
Schedule 4.
 

(c)  As provided in Paragraph 7(d) of the Main Plan, an Option shall be exercised by notice in writing given by the Holder to the Secretary of the
Company accompanied by payment of the required Exercise Price which must be satisfied in cash.  The provisions of Paragraph 7(f) of the Main Plan shall not
apply for the purposes of this Scheme.

(d) For purposes of this Scheme, Subparagraph 7(g)(1) of the Main Plan shall read:



“Any person who ceases to be an Employee due to retirement on or after age 55 with the consent of the Administrator shall have three (3) years from the
date of such cessation to exercise any Option granted hereunder as to all or part of the Shares subject to such Option; provided, however, that no Option shall be
exercisable subsequent to ten (10) years after its date of grant or one (1) year after the date of the Participant’s death, and provided further that on the date the
Participant ceases to be an Employee, he or she then has a present right to exercise such Option.”

(e)  For purposes of this Scheme, Subparagraph 7(g)(2) of the Main Plan shall read:

“Any person who ceases to be an Employee due to Disability, injury, Redundancy, or his or her employer ceasing to be a Subsidiary or the operating
division by which he or she is employed being disposed of by a Subsidiary or the Company shall have:
 

(A)  Three (3) years from the date of such cessation due to Disability to exercise any Option granted hereunder as to all or part of the Shares
subject to such Option, to the extent that such person then has a present right to exercise such Option or would have become entitled to exercise such
Option had such person remained an Employee during such three-year period; provided, however, that no Option shall be exercisable subsequent to ten
(10) years after its date of grant or one (1) year after the date of the Participant’s death; and

(B)  Eighteen (18) months from the date of such cessation due to injury, Redundancy, or his or her employer ceasing to be a Subsidiary or the
operating division by which he or she is employed being disposed of by a Subsidiary or the Company to exercise any Option granted hereunder as to all
or part of the Shares subject to such Option; provided, however, that no Option shall be exercisable subsequent to ten (10) years after its date of grant or
one (1) year after the date of the Participant’s death, and provided further that on the date that person ceases to be an Employee, he or she then has a
present right to exercise such Option”.

(f)  For purposes of this Scheme, Subparagraph 7(g)(3) shall read:

“In the event of the death of an Employee while an Employee, any Option, as to all or any part of the Shares subject to the Option, granted to
such Employee shall be exercisable:

(A)  For one (1) year from the date of the Employee’s death, but in no event later than ten (10) years from its date of grant;

(B)  Only by the personal representative, administrator or the representative of the estate of the deceased Employee; and

(C)  Only to the extent that the deceased Employee would have been entitled to exercise such Option on the date of the Employee’s death or
would have become entitled to exercise such Option had the deceased Employee remained employed during a period of three (3) years from the date of
the Employee’s death.”

(g)  For purposes of this Scheme, Subparagraph 7(g)(5) of the Main Plan shall read:

“If a person ceases to be an Employee for a reason other than those specified above, that person shall have eighteen (18) months from the date
of such cessation to exercise any Option granted hereunder as to all or part of the Shares subject thereto; provided, however, that no Option shall be
exercisable subsequent to ten (10) years after its date of grant or one (1) year after the date of the Participant’s death, and provided further that on the
date the person ceases to be an Employee, he or she then has a present right to exercise such Option.  Notwithstanding the foregoing, if a person ceases
to be an Employee because of a termination of employment for Cause, to the extent an Option is not effectively exercised prior to such cessation, it shall
lapse immediately upon such cessation.”

 
(h)  For purposes of this Scheme, Subparagraph 7(h) of the Main Plan shall read:

“The Administrator may in its sole discretion, acting fairly and reasonably, increase the periods permitted for exercise of an Option as provided
in Subparagraphs 7(g)(1), (2), and (5) above; provided, however, in no event shall an Option be exercisable subsequent to ten (10) years after its date of
grant, and provided further that such Option is exercised within one (1) year after the date of the Participant’s death.”

(i) For purposes of this Scheme, Paragraph 14(a) of the Main Plan shall read:

“If any PAYE Liability would arise on the exercise of an Option, the Option may only be validly exercised if the Participant remits to the
Company with his exercise notice a payment of an amount equal to such PAYE Liability (which being a cheque or similar instrument shall only be valid
if honored on first presentation), or if the Participant gives instructions to the Company’s brokers (or any person acceptable to the Company) for the sale
of sufficient Shares acquired under the Scheme to realize an amount equal to the PAYE Liability and the payment of the PAYE Liability to the Company,
or if the Participant makes other arrangements to meet the PAYE Liability that are acceptable to the Administrator (acting fairly and reasonably) and
the Revenue.”

(j)  The second paragraph of Paragraph 16 of the Main Plan providing for the amendment of outstanding Options shall not apply for purposes of this
Scheme.
 

(k)      If Shares are to be issued to the Participant following the exercise of an Option, such Shares shall be issued to the Participant within 30 days of the
Option being exercised.  If Shares are to be purchased on the open market for the Participant following a Participant's exercise of an Option, such purchase must
be made and the Shares must be transferred to the Participant within 30 days of the Option being exercised.
 

(l)      Shares issued on the exercise of an Option will rank pari passu with the Shares in issue on the date of allotment.
 
 

 



 
5.  ADJUSTMENTS

(a)      The adjustment provisions relevant to Options in Paragraph 13(a) of the Main Plan shall apply for the purposes of this Scheme in so far as (i)
Paragraph 13(a) of the Main Plan meets the provisions of Paragraph 22(3) of Schedule 4 and (ii) there is a variation of the share capital of the Company within the
meaning of Paragraph 22(3) of Schedule 4, provided that no such adjustment to any Options granted under this Scheme shall be made without the prior approval
of the Revenue.

(b)      Any discretion exercised by the Administrator in respect of the waiving of any vesting requirements pursuant to Paragraph 13(b) of the Main Plan
shall be exercised fairly and reasonably.

(c)      For purposes of this Scheme, the provision in Paragraph 13(b)(2) of the Main Plan allowing for the conversion of outstanding Options into cash
shall not apply.

(d)      For purposes of this Scheme, the provisions in Paragraph 13(b)(3) of the Main Plan allowing for the conversion of outstanding Awards into the
right to receive securities of another person shall not apply.

6. EXCHANGE OF OPTIONS

(a)      The provisions of this Paragraph 6 apply if a company (the “Acquiring Company”):

(1) obtains control of the Company as a result of making a general offer to acquire:

(A) the whole of the issued ordinary share capital of the Company (other than that which is already owned by it and its subsidiary or
holding company) made on a condition such that, if satisfied, the Acquiring Company will have control of the Company; or

(B) all the Shares (or those Shares not already owned by the Acquiring Company or its subsidiary or holding company); or

(2) obtains control of the Company under a compromise or arrangement sanctioned by the court under Section 899 of the Companies Act 2006;
or

(3) becomes bound or entitled to acquire Shares under Sections 979 to 982 of the Companies Act 2006; or

(4) obtains control of the Company as a result of a general offer to acquire the whole of the general capital of the Company pursuant to an action
agreed in advance with the Revenue as comparable with any action set out in Paragraphs 6(a)(1), 6(a)(2) or 6(a)(3) of this Scheme.

           (b)      Exchange. If the provisions of this Paragraph 6 apply, Options may be exchanged by a Participant within the period referred to in paragraph 26(3) of
Schedule 4 by agreement with the company offering the exchange.

           (c)      Exchange terms. Where an Option is to be exchanged the Participant will be granted a new option to replace it.  Where a Participant is granted a new
option then:

(1) the new option will be in respect of shares in any body corporate determined by the company offering the exchange as long as they satisfy
the conditions of paragraph 27(4) of Schedule 4;

(2)           the new option will be equivalent to the Option that was exchanged;

(3)           the new option will be treated as having been acquired at the same time as the Option that was exchanged and will be exercisable in
the same manner and at the same time;

(4)           the new option will be subject to the provisions of the Main Plan and this Scheme as they last had effect in relation to the Option that
was exchanged; and

(5)           with effect from exchange, the provisions of the Main Plan and this Scheme will be construed in relation to the new option as if
references to Shares are references to the shares over which the new option is granted and references to the Company are references to the body
corporate determined under the provisions of Paragraph 6(c)(1) of this Scheme.

7.  ADMINISTRATION OR AMENDMENT

 
The Scheme shall be administered under the direction of the Administrator as set out in the Main Plan provided that for so long as the Administrator

determines that the Scheme is to be an Approved Scheme, no amendment for which prior approval by the Revenue is required under the Act shall be made, so far
as it relates to any “key feature” of the Scheme (as defined in paragraph 30(4) of Schedule 4), without the prior approval of the Revenue.
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MANPOWER INC.

 
(d/b/a ManpowerGroup)

 
Terms and Conditions Regarding the Grant of Awards

 
to Non-Employee Directors under the 2011 Equity Incentive Plan

 
(Amended and Restated Effective February 16, 2011)

 
1.  Definitions

 
Unless the context otherwise requires, the following terms shall have the meanings set forth below:
 

(a)  “Average Trading Price” shall mean, with respect to any period, the average of the Market Prices on the last trading day of each full or partial
calendar quarter included within such period.

 
(b)  An “Election Period” shall mean a period of time (i) beginning on January 1 of any year with respect to an individual serving as a Director as of

that date and, with respect to an individual becoming a Director after January 1 of any year, the date the Director first becomes a Director and
thereafter January 1 of any year and (ii) ending on (but including) the earlier of the date of termination of a Director’s tenure as a Director or the
next succeeding December 31.

 
(c)  “Equity Plan” shall mean the 2011 Equity Incentive Plan of Manpower Inc.

 
(d)  “Retainer” shall mean the annual cash retainer and the additional cash retainer for committee chairs payable to a Director as established from

time to time by the Board of Directors;  provided, however, that the term “Retainer” shall not include that portion of the annual cash retainer as
to which a right exists to make an election under, or for which a prior election is in effect under, the Terms and Conditions Regarding the Grant
of Options in Lieu of Cash Directors Fees to Non-Employee Directors Under 2011 Equity Incentive Plan of Manpower Inc. (the “Option
Terms”) or the Procedures Governing the Grant of Options to Non-Employee Directors Under the 1994 Executive Stock Option and Restricted
Stock Plan of Manpower Inc. (the “Option Procedures”).

 
Any capitalized terms used below which are not otherwise defined above will have the meanings assigned to them in the Equity Plan.
 

2.  Right to Elect Deferred Stock in Lieu of Retainer.
 
At the beginning of each Election Period, a Director may elect to receive, in lieu of the Retainer to which he or she would otherwise be entitled for that Election
Period, Deferred Stock granted in accordance with the following.  The election shall cover 50 percent, 75 percent or 100 percent of the Retainer payable to the
Director for the Election Period.  To be effective, the election must be made by notice in writing received by the Secretary of the Company (i) on or before the
December 31 immediately preceding the beginning of the Election Period for an individual serving as a on such date, and (ii) on or before the tenth business day
after the date the Director becomes a Director for an individual becoming a Director during a calendar year.  Any such election made by a Director within 10
business days after becoming a Director shall only apply to that portion of the Retainer that is attributable to services performed by the Director subsequent to the
date of the election.  The number of shares of Deferred Stock granted shall equal (i) the elected percentage of the amount of the Retainer payable to the Director
for the Election Period to which the election relates (not including any portion of the Retainer attributable to services performed prior to the date of election for an
electing Director who becomes a Director during the year), divided by (ii) the Average Trading Price for that Election Period (rounded to the nearest whole
share).  Such Deferred Stock shall be granted, automatically and specifically without further action of the Board of Directors, on the first day immediately
following the last day of such Election Period and will be fully vested on that date.
 

3.  Annual Grant of Deferred Stock or Restricted Stock.
 

(a)  Grant of Deferred Stock.  Each individual serving as a Director on the first day of each calendar year shall be granted on that day, automatically
and specifically without further action of the Board of Directors, a number of shares of Deferred Stock equal to $105,000 divided by the Market
Price on the last trading day of the immediately preceding year (rounded to the nearest whole share).  Such Deferred Stock shall vest in equal
installments on the last day of each calendar quarter during the year in which granted.  Each individual becoming a Director during a calendar
year shall be granted, automatically and specifically without further action of the Board of Directors, a number of shares of Deferred Stock
equal to (i) $105,000 multiplied by a fraction, the numerator of which is the number of days after the date the Director becomes a Director
through the next December 31, and the denominator of which is 365, (ii) divided by the Market Price on the last trading day prior to the date of
grant (rounded to the nearest whole share).  The date of grant of such Deferred Stock shall be the date the Director becomes a Director.  Such
Deferred Stock shall vest as follows:  on the last day of the calendar quarter during which the Director becomes a Director, a number of shares
of such Deferred Stock shall vest equal to the total number of shares granted multiplied by a fraction, the numerator of which is the number of
days after the date the Director becomes a Director through the last day of the quarter during which the Director becomes a Director, and the
denominator of which is the number of days after the date the Director becomes a Director through the next December 31, and thereafter the
balance of the shares of such Deferred Stock (if any) shall vest in equal installments on the last day of each remaining calendar quarter during
the year.  Shares of Deferred Stock granted under this paragraph will not vest if the Director is no longer a member of the Board of Directors on
the vesting date, and any shares of Deferred Stock held by a Director which remain unvested at the time the Director ceases to be a member of
the Board of Directors shall be forfeited.

 
(b)  Alternative Grant of Restricted Stock.  Instead of receiving a grant of Deferred Stock under this paragraph 3, a Director shall have the right to

elect to receive a number of shares of Restricted Stock equal to the number of shares of Deferred Stock the Director would otherwise have been
granted.  To be effective, such election must be made by notice in writing received by the Secretary of the Company (i) on or before
December 31 of the immediately preceding year for an individual serving as a Director on the first day of any calendar year, and (ii) on or
before the tenth business day after the date the Director becomes a Director for an individual becoming a Director during a calendar year.  Any



such election to receive Restricted Stock made by a Director within 10 business days after becoming a Director during a calendar year shall only
apply to that portion of the Deferred Stock the Director would otherwise have received that is attributable to services performed by the Director
in and after the first full calendar quarter subsequent to the date of the election and subsequent calendar quarters during the same calendar
year.  The date of grant of such Restricted Stock shall be the first day of the full calendar quarter beginning subsequent to the date of the
election, and such Restricted Stock shall vest on the same basis as such Deferred Stock would have vested.  Where an election to receive
Restricted Stock is made by a Director within 10 business days after becoming a Director during a calendar year, the Director shall receive a
grant of Deferred Stock equal to that number of shares of Deferred Stock the Director would otherwise have received attributable to services
performed by the Director between the date the Director becomes a Director and the last day of the calendar quarter in which the election is
made.

 
4.  Deferred Stock:  General Provisions

 
(a)  Distribution of Shares.  The Company shall settle Deferred Stock granted under these Terms and Conditions in Shares.  Shares shall be

distributed in respect of such Deferred Stock (but only to the extent vested, as rounded to the nearest whole Share) on the earlier of the third
anniversary of the date of grant (the “Fixed Distribution Date”) or, upon a Director ceasing to be a member of the Board of Directors, within
30 days after the date of such cessation.  However, a Director holding Deferred Stock granted under these Terms and Conditions shall have the
right to extend the Fixed Distribution Date (any such extended date or further extended date as provided below is also referred to below as the
“Fixed Distribution Date”) by a period of five years or more for each such extension provided in each case the election to extend the Fixed
Distribution Date is made by notice in writing delivered to the Secretary of the Company more than 12 months before the then existing Fixed
Distribution Date.  Notwithstanding the foregoing, if a distribution of Shares under this paragraph would otherwise occur outside of a “Trading
Window” (as defined in the Manpower Inc. Statement of Policy on Securities Trading), then the Company may delay the distribution of such
Shares until the beginning of the next Trading Window.

 
(b)  Dividends and Distributions.  On the first day of each calendar year, each Director shall be granted, automatically and specifically without

further action of the Board of Directors, a number of shares of Deferred Stock equal to (i) the aggregate amount of dividends (or other
distributions) which would have been received by the Director during the immediately preceding year if the Deferred Stock held by the Director
(whether or not vested) on the record date of any such dividend or distribution had been outstanding common stock of the Company on such
date, (ii) divided by the Average Trading Price for the preceding calendar year (rounded to the nearest whole share).  Notwithstanding the
foregoing, a Director who ceases to be a member of the Board of Directors shall be granted, automatically and specifically without further
action of the Board of Directors, on the day following the date of such cessation, a number of shares of Deferred Stock equal to (i) the total
amount of dividends which would have been received by the Director during the year in which termination occurs if the Deferred Stock held by
the Director (whether or not vested) on the record date of any such dividend had been outstanding common stock of the Company on such date,
(ii) divided by the Average Trading Price for the period from January 1 of such year through the date of such cessation (rounded to the nearest
whole share).  In the event of any distribution other than cash, the foregoing shall be applied based on the fair market value of the property
distributed.  Additional shares of Deferred Stock granted under this subparagraph 4(b) shall be settled and Shares distributed in respect of such
Deferred Stock at the same time as the Deferred Stock to which the dividends and distributions relate.

 
5.  Other Provisions

 
a.  These amended and restated Terms and Conditions shall become effective on February 16, 2011, and effective on that date shall supersede and replace

the amended and restated Terms and Conditions Regarding the Grant of Awards to Non-Employee Directors under the 2011 Equity Incentive Plan in
effect immediately prior thereto..

 
b.  For the year 2011, the incremental amounts of annual grant, cash retainer and additional cash retainer for committee chairs resulting from the amendment

and restatement of the Compensation for Non-Employee Directors Program effective on February 16, 2011 shall be prorated by multiplying the
incremental amounts by a fraction the numerator of which is 319 (the number of days from and including February 16, 2011 through December 31,
2011) and the denominator of which is 365.

 
The resulting amounts for 2011 including prorated incremental amounts are:

 
Annual Grant                                                                   $104,370

 
Annual Cash Retainer                                                                   $  73,110

 
Additional Cash Retainer for Committee Chair

 
Executive Compensation and

 
Human Resources Committee Chair $  14,370

 
Nominating and Governance

 
Committee Chair                                $ 12,185

 
The grant date shall be February 16, 2011 for Deferred Shares or Restricted Shares granted in connection with the prorated incremental annual grant
amount.

 
6.  Application of Plan.

 
Except as otherwise provided in these Terms and Conditions, the Equity Plan shall apply to any Deferred Stock granted pursuant to these Terms and Conditions.
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780 NORTH WATER STREET
MILWAUKEE, WI 53202-3590
TEL 414-273-3500
FAX 414-273-5198
www.gklaw.com
 
 

May 18, 2011
 
Manpower Inc.
100 Manpower Place
Milwaukee, Wisconsin  53212
 
Ladies and Gentlemen:
 

We have acted as your counsel in connection with the issuance by Manpower Inc., a Wisconsin corporation (the “Company”), of up to 3,000,000 shares
of common stock, $0.1 par value (the “Shares”), pursuant to the Company’s 2011 Equity Incentive Plan (the “Plan”), as described in the Company’s Registration
Statement on Form S-8, to be filed with the Securities and Exchange Commission on May 18, 2011 (the “Registration Statement”).
 

We have examined:  (a) the Plan and the Registration Statement, (b) the Company’s Articles of Incorporation and Amended and Restated Bylaws, each
as amended to date, (c) certain resolutions of the Company’s Board of Directors, and (d) such other proceedings, documents and records as we have deemed
necessary to enable us to render this opinion.
 

Based on the foregoing, we are of the opinion that the Shares have been duly authorized and, upon issuance in accordance with the terms of the Plan, will
be validly issued, fully paid and nonassessable.
 

We consent to the use of this opinion as an exhibit to the Registration Statement.  In giving this consent, however, we do not admit that we are “experts”
within the meaning of Section 11 of the Securities Act of 1933, as amended, or within the category of persons whose consent is required by Section 7 of said Act.
 

Very truly yours,
 

/s/ Godfrey & Kahn, S.C.
 

GODFREY & KAHN, S.C.
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated February 24, 2011, relating to the consolidated
financial statements and consolidated financial statement schedules of Manpower Inc. and subsidiaries (the “Company”), and the effectiveness of the Company’s
internal control over financial reporting, appearing in and incorporated by reference in the Annual Report on Form 10-K of the Company for the year ended
December 31, 2010.
 
/s/ Deloitte & Touche LLP

Milwaukee, Wisconsin
May 18, 2011
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POWER OF ATTORNEY
(Form S-8 for the 2011 Equity Incentive Plan of Manpower Inc.)

 
The undersigned director of Manpower Inc. (the “Company”) designates each of Jeffrey A. Joerres, Michael J. Van Handel and Kenneth C. Hunt, with

the power of substitution, as the undersigned’s true and lawful attorney-in-fact for the purpose of:  (i) executing in the undersigned’s name and on the
undersigned’s behalf the Company’s Registration Statement on Form S-8 relating to the 2011 Equity Incentive Plan of Manpower Inc. and any related
amendments (including post-effective amendments) and/or supplements to said Form S-8; (ii) generally doing all things in the undersigned’s name and on the
undersigned’s behalf in the undersigned’s capacity as a director to enable the Company to comply with the provisions of the Securities Exchange Act of 1934, as
amended, the Securities Act of 1933, as amended, and all requirements of the Securities and Exchange Commission; and (iii) ratifying and confirming the
undersigned’s signature as it may be signed by the attorney-in-fact to the Form S-8 and any related amendments (including post-effective amendments) and/or
supplements thereto.
 
IN WITNESS WHEREOF, the undersigned has executed this Power of Attorney for Registration Statement on Form S-8, as of the 4th day of May, 2011.

 
_/s/ Marc J. Bolland____________________   
Marc J. Bolland

 
_/s/ Gina R. Boswell__________________
Gina R. Boswell

 
/s/ Cari M. Dominguez_________________
Cari M. Dominguez

_/s/ William Downe___________________
William Downe

_/s/ Jack M. Greenberg_________________
Jack M. Greenberg

/s/ Patricia A. Hemingway Hall__________
Patricia A. Hemingway Hall

_/s/ Terry A. Hueneke__________________
Terry A. Hueneke

_/s/ Roberto Mendoza__________________
Roberto Mendoza

/s/ Ulice Payne, Jr.____________________
Ulice Payne, Jr.

/s/ Elizabeth P. Sartain_________________
Elizabeth P. Sartain

/s/ John R. Walter___________________
John R. Walter

 
/s/ Edward J. Zore_____________________
Edward J. Zore


