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PART II

INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3.  Incorporation of Documents by Reference.

The following documents filed with the Securities and Exchange Commission (the “Commission”) are hereby incorporated by reference in this
Registration Statement:

(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2019 (including the portions of the Registrant’s definitive
proxy statement for the Registrant’s 2020 Annual Meeting of Shareholders incorporated by reference therein);

(b) The Registrant’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2020;

(c) The Registrant’s Current Reports on Form 8-K filed with the Commission on January 23, 2020, April 1, 2020, and April 16, 2020, in each case
solely to the extent filed and not furnished; and

(d) The description of the Registrant’s Common Stock contained in Exhibit 4.2 of the Registrant’s Annual Report on Form 10-K filed on February 27,
2020, including any amendments or reports filed for the purpose of updating such description.

All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date hereof, and prior to the filing of
a post-effective amendment which indicates that the securities offered hereby have been sold or which deregisters the securities covered hereby then remaining
unsold, shall also be deemed to be incorporated by reference into this Registration Statement and to be a part hereof commencing on the respective dates on
which such documents are filed.

Item 4.  Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

None.

Item 6. Indemnification of Directors and Officers.

Section 60.394 of the Oregon Business Corporation Act (the “OBCA”) provides that unless limited by its articles of incorporation, a corporation shall
indemnify a director who was wholly successful on the merits or otherwise, in the defense of any proceeding to which the director was a party because of being
a director of the corporation against reasonable expenses incurred by the director in connection with the proceeding. Section 60.407 of the OBCA provides that
unless limited by its articles of incorporation, an officer of the corporation is entitled to mandatory indemnification under Section 60.394 to the same extent as a
director.

Section 60.391 of the OBCA authorizes a corporation to indemnify an individual made a party to a proceeding because the individual is or was a
director against liability incurred in the proceeding if: (a) the conduct of the individual was in good faith; (b) the individual reasonably believed that the
individual’s conduct was in the best interests of the corporation, or at least not opposed to its best interests; and (c) in the case of any criminal proceeding, the
individual had no reasonable cause to believe the individual’s conduct was unlawful. A director’s conduct with respect to an employee benefit plan for a purpose
the director reasonably believed to be in the interests of the participants in and beneficiaries of the plan is conduct that satisfies the requirement of
(b) above. Furthermore, the termination of a proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent is not, of
itself, determinative that the director did not meet the standard of conduct described herein. Indemnification permitted under Section 60.391 of the OBCA in
connection with a proceeding by or in the right of the corporation is limited to reasonable expenses incurred in connection with the proceeding. Indemnification
is not permitted under Section 60.391 (i) in connection with a proceeding by or in the right of the corporation in which the director was adjudged liable to the
corporation or (ii) in connection with any other proceeding charging improper personal benefit to the director in which the director was adjudged liable on the
basis that personal benefit was improperly received by the director. Section 60.407 of the OBCA provides that unless limited by its articles of incorporation, the
corporation may indemnify an officer of the corporation under ORS Section 60.391 to the same extent as to a director.
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Article IV of the Registrant’s Third Restated Articles of Incorporation, as amended (the “Articles”) provides that we shall indemnify to the fullest extent
not prohibited by law any current or former director who is made, or threatened to be made, a party to an action, suit or proceeding, whether civil, criminal,
administrative, investigative or otherwise (including an action, suit or proceeding by or in the right of the corporation) by reason of the fact that the person is or
was a director, officer, employee or agent of the corporation or a fiduciary within the meaning of the Employee Retirement Income Security Act of 1974 with
respect to any employee benefit plan of the corporation, or serves or served at the request of the corporation as a director, officer, employee or agent, or as a
fiduciary of an employee benefit plan, of another corporation, partnership, joint venture, trust or other enterprise. Our Articles also provide that we shall pay for or
reimburse the reasonable expenses incurred by such current or former director in any proceeding, in advance of the final disposition of the proceeding if the
director sets forth in writing: (i) the person’s good faith belief that such person is entitled to be indemnified by the corporation under the Articles; and (ii) an
undertaking to repay all advances if it is ultimately determined that such person is not entitled to be indemnified under the Articles. No amendment to the Articles
that limits the Registrant’s obligation to indemnify any person shall have any effect on such obligation for any act or omission that occurs prior to the later of
effective date of the amendment or the date notice of the amendment is given to the person.

In addition, Section 60.411 of the OBCA provides that a corporation (i) may purchase and maintain insurance on behalf of an individual against liability
asserted against or incurred by the individual who is or was a director, officer, employee or agent of the corporation or who, while a director, officer, employee
or agent of the corporation, is or was serving at the request of the corporation as a director, officer, partner, trustee, employee or agent of another foreign or
domestic corporation, partnership, joint venture, trust, employee benefit plan or other enterprise and (ii) may purchase and maintain the insurance even if the
corporation has no power to indemnify the individual against the same liability under Section 60.391 or Section 60.394. We maintain insurance for the protection
of our directors and officers against any liability asserted against such individuals in their official capacities.

In addition to the indemnification provided for in our Articles, we have entered into, and intend to enter into in the future, indemnification agreements
with each of our directors and executive officers pursuant to which we have agreed to indemnify each director or executive officer to the maximum extent
available under the OBCA, provided that the board of directors determines that the director seeking indemnification has met the applicable standards of
conduct. The rights of indemnification described in our Articles are not exclusive of any other provisions for indemnification or advancement of expenses of
directors, officers, employees, agents and fiduciaries that may be included in any statute, bylaw, agreement, general or specific action of the board of directors,
vote of the shareholders or other document or arrangement.

Item 7.  Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.
Exhibit No. Exhibit Name

5.1
Opinion of Perkins Coie LLP regarding legality of the Common Stock being registered

23.1
Consent of Deloitte & Touche LLP

23.2 Consent of Perkins Coie LLP (included in Exhibit 5.1)
24.1 Power of Attorney (see signature page)
99.1 Columbia Sportswear Company 2020 Stock Incentive Plan

Item 9. Undertakings. 

A. The undersigned Registrant hereby undertakes:

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

(a) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the “Securities Act”);

(b) To reflect in the prospectus any facts or events arising after the effective date of this 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 this Registration Statement;
and
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(c) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or any
material change to such information in this Registration Statement;

provided, however, that paragraphs (1)(a) and (1)(b) above 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 this 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. The undersigned Registrant hereby undertakes 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 an employee benefits plan’s annual report pursuant
to Section 15(d) of the Exchange Act) that is incorporated by reference in this 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.

C. 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 foregoing provisions, or otherwise, the Registrant has been advised that, in the opinion of the 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.
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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 the
requirements for filing on 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 Portland, State of Oregon, on June 4, 2020.

Columbia Sportswear Company

/s/ JIM A. SWANSON    
By: Jim A. Swanson

Senior Vice President and Chief Financial Officer
 

POWER OF ATTORNEY

Each person whose signature appears below authorizes Timothy P. Boyle and Peter J. Bragdon, or either of them, as attorneys-in-fact with full power of
substitution, to execute in the name and on the behalf of each person, individually and in each capacity stated below, and to file, any and all amendments to this
Registration Statement, including any and all post-effective amendments.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the
capacities indicated below on June 4, 2020.

Signatures Title Date
/s/ TIMOTHY P. BOYLE Chairman, President and Chief Executive Officer (Principal

Executive Officer) June 4, 2020
Timothy P. Boyle

/s/ JIM A. SWANSON Senior Vice President and Chief Financial Officer (Principal
Financial and Accounting Officer) June 4, 2020

Jim A. Swanson

/s/ STEPHEN E. BABSON
Director June 4, 2020

Stephen E. Babson

/s/ ANDY D. BRYANT
Director June 4, 2020

Andy D. Bryant

/s/ WALTER T. KLENZ
Director June 4, 2020

Walter T. Klenz

/s/ KEVIN MANSELL
Director June 4, 2020

Kevin Mansell

/s/ RONALD E. NELSON
Director June 4, 2020

Ronald E. Nelson

/s/ SABRINA L. SIMMONS
Director June 4, 2020

Sabrina L. Simmons

/s/ MALIA H. WASSON
Director June 4, 2020

Malia H. Wasson



EXHIBIT 5.1

June 4, 2020

Columbia Sportswear Company
14375 NW Science Park Drive
Portland, Oregon 97229

Re: Registration Statement on Form S-8 of Shares of Common Stock of Columbia Sportswear Company (the “Company”)

Ladies and Gentlemen:

We have acted as counsel to you in connection with the preparation of a Registration Statement on Form S-8 (the “Registration Statement”)
under the Securities Act of 1933, as amended (the “Act”), which you are filing with the Securities and Exchange Commission with respect to
up to 3,000,000 shares of common stock of the Company (the “Shares”), which may be issued pursuant to the Company’s 2020 Stock Incentive
Plan (the “Plan”).

We have examined the Registration Statement and such documents and records of the Company as we have deemed necessary for the purpose
of this opinion. In giving this opinion, we are assuming the authenticity of all instruments presented to us as originals, the conformity with
originals of all instruments presented to us as copies and the genuineness of all signatures.

Based upon and subject to the foregoing, we are of the opinion that any Shares issued by the Company pursuant to the Plan, upon registration
by its registrar of such Shares and the issuance thereof by the Company in accordance with the terms of the Plan, and the receipt of
consideration for such Shares in accordance with the terms of the Plan, will be legally issued, fully paid and nonassessable.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not admit that we are
in the category of persons whose consent is required under Section 7 of the Act.

Very truly yours,

/s/ PERKINS COIE LLP

PERKINS COIE LLP



Exhibit 23.1

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 27, 2020 relating to the financial
statements of Columbia Sportswear Company and the effectiveness of Columbia Sportswear Company's internal control over financial reporting, appearing in
the Annual Report on Form 10-K of Columbia Sportswear Company for the year ended December 31, 2019.

/s/ Deloitte & Touche LLP
Portland, Oregon
June 4, 2020



Exhibit 99.1
COLUMBIA SPORTSWEAR COMPANY

2020 STOCK INCENTIVE PLAN

1. Purpose. The purpose of this 2020 Stock Incentive Plan (the “Plan”) is to enable Columbia Sportswear Company (the “Company”)
to attract and retain the services of (i) selected employees, officers and directors of the Company or any parent or subsidiary of the
Company and (ii) selected nonemployee agents, consultants, advisors and independent contractors of the Company or any parent or
subsidiary of the Company. For purposes of this Plan, a person is considered to be employed by or in the service of the Company if the
person is employed by or in the service of the Company or any parent or subsidiary of the Company (in which case, the Company, parent
or subsidiary is referred to as an “Employer”).

2. Shares Subject to the Plan.

2.1 Shares Subject to the Plan. Subject to adjustment as provided below and in Section 10, the shares to be offered under the Plan
shall consist of common stock of the Company, no par value (“Common Stock”), and the total number of shares of Common Stock that
may be issued under the Plan is 3 million shares, plus (i) any shares of Common Stock previously authorized for issuance under the
Company’s 1997 Stock Incentive Plan (the “Prior Plan”) that as of the Effective Date of the Plan are available for issuance, and not issued
or subject to outstanding awards, and (ii) any shares of Common Stock subject to outstanding awards under the Prior Plan on the
Effective Date that cease to be subject to such awards following the Effective Date (other than by reason of exercise or settlement of the
awards to the extent they are exercised for or settled in vested and nonforfeitable shares), which shall cease to be set aside or reserved for
issuance pursuant to the Prior Plan, effective on the date upon which they cease to be so subject to such awards, and shall instead be set
aside and reserved for issuance pursuant to the Plan, up to an aggregate maximum of 1.5 million shares pursuant to clauses (i) and (ii) of
this paragraph, subject to adjustment from time to time as provided in Section 10.1.

2.2 Share Usage. Shares of Common Stock covered by an award shall not be counted as used unless and until they are actually
issued and delivered to the Recipient. If all or any portion of an option or Performance-based Award granted under the Plan or a restricted
stock units award awarded pursuant to Section 7 expires, terminates, is cancelled, or otherwise does not result in all the shares subject to
such award being issued, the unissued shares subject to that option Performance-based Award or restricted stock units award shall again
be available under the Plan. If shares awarded as a stock bonus or restricted stock award pursuant to Section 7 or sold pursuant to
Section 8 under the Plan are forfeited to or repurchased by the Company, the number of shares forfeited or repurchased shall again be
available under the Plan.

2.3 Maximum Awards.

2.3-1 Maximum Awards for Employees. Subject to adjustment from time to time as provided in Section 10.1, no employee may
be awarded in any fiscal year awards, other than Performance-based Awards, with respect to more than 100,000 shares of Common
Stock, Stock Performance Awards under which the aggregate amount of shares of Common Stock payable under the Stock Performance
Awards exceeds the equivalent of 100,000 shares of Common Stock, or Dollar Performance Awards or other awards payable in cash
under which the aggregate amount payable under the awards exceeds $4,000,000.

2.3-2 Limitations on Awards to Nonemployee Directors. Notwithstanding any other provision of the Plan to the contrary, the
aggregate value of cash compensation and the grant date fair value of shares of Common Stock (computed as of the date of grant in
accordance with applicable



financial accounting rules) that may be awarded or granted during any calendar-year period to any nonemployee member of the Board of
Directors (the “Nonemployee Directors”) in respect of the Nonemployee Director’s service as a member of the Board of Directors shall not
exceed $750,000 (excluding awards made pursuant to deferred compensation arrangements in lieu of all or a portion of cash retainer
fees). The Board of Directors may at any time provide any Nonemployee Director with a retainer or other fee in addition to the amount
stated above, including for service on a specific purpose committee or for any other special service, in each case determined in the
discretion of the Board of Directors.

3. Effective Date and Duration of Plan.

3.1 Effective Date. The Plan shall become effective on the date on which the Plan is approved by the shareholders of the Company
(the “Effective Date”). Options and Performance-based Awards may be granted and shares may be awarded as bonuses or sold under the
Plan at any time after the Effective Date and before suspension or termination of the Plan.

3.2 Duration. The Plan shall continue in effect until all shares available for issuance under the Plan have been issued and all
restrictions on such shares have lapsed. The Board of Directors may suspend or terminate the Plan at any time except with respect to
options, Performance-based Awards, restricted stock units and shares subject to restrictions then outstanding under the Plan. Termination
shall not affect any outstanding options, any outstanding Performance-based Awards, any outstanding restricted stock units or any right of
the Company to repurchase shares or the forfeitability of shares issued under the Plan.

4. Administration.

4.1 Board of Directors. The Plan shall be administered by the Board of Directors of the Company, which shall determine and
designate from time to time the individuals to whom awards shall be made, the amount of the awards and the other terms and conditions of
the awards. Subject to the provisions of the Plan, the Board of Directors may from time to time adopt and amend rules and regulations
relating to administration of the Plan, advance the lapse of any waiting period, accelerate any exercise date, waive or modify any restriction
applicable to shares (except those restrictions imposed by law), determine the form of payment for awards (in cash, in shares, in some
combination thereof or in any other manner approved by the Board of Directors), and make all other determinations in the judgment of the
Board of Directors necessary or desirable for the administration of the Plan. The interpretation and construction of the provisions of the
Plan and related agreements by the Board of Directors shall be final and conclusive. The Board of Directors may correct any defect or
supply any omission or reconcile any inconsistency in the Plan or in any related agreement in the manner and to the extent it shall deem
expedient to carry the Plan into effect, and it shall be the sole and final judge of such expediency.

4.2 Committee. The Board of Directors may delegate to any committee of the Board of Directors (the “Committee”) any or all
authority for administration of the Plan. If authority is delegated to the Committee, all references to the Board of Directors in the Plan shall
mean and relate to the Committee, except (i) as otherwise provided by the Board of Directors and (ii) that only the Board of Directors may
amend or terminate the Plan as provided in Sections 3 and 11.

4.3 Officers. The Board of Directors may delegate to any officer or officers of the Company authority to grant awards under the
Plan, subject to any restrictions imposed by the Board of Directors.

4.4 Non-U.S. Provisions. Notwithstanding anything in the Plan to the contrary, with respect to any person eligible for awards under
the Plan who is resident outside the United States, the Board of Directors may, in its sole discretion, amend or vary the terms of the Plan in
order to conform such terms
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with the requirements of local law or to meet the goals and objectives of the Plan or to permit the Plan to operate in a qualified or tax-
efficient manner, and may, in its sole discretion, establish administrative rules and procedures to facilitate the operation of the Plan in such
non-U.S. jurisdictions. The Board may, where it deems appropriate in its sole discretion, establish one or more sub-plans for these
purposes.

5. Types of Awards; Eligibility.  The Board of Directors may, from time to time, take the following actions, separately or in combination,
under the Plan: (i) grant Incentive Stock Options, as defined in Section 422 of the Internal Revenue Code of 1986, as amended (the
“Code”), as provided in Sections 6.1 and 6.2; (ii) grant options other than Incentive Stock Options (“Non-Statutory Stock Options”) as
provided in Sections 6.1 and 6.3; (iii) award stock bonuses or restricted stock units as provided in Section 7; (iv) sell shares subject to
restrictions as provided in Section 8; and (v) award Performance-based Awards as provided in Section 9. Awards may be made to
employees, including employees who are officers or directors, and to other individuals described in Section 1 who the Board of Directors
believes have made or will make an important contribution to the Company; provided, however, that only employees of the Company or
any parent or subsidiary of the Company (as defined in subsections 424(e) and 424(f) of the Code) shall be eligible to receive Incentive
Stock Options under the Plan. The Board of Directors shall select the individuals to whom awards shall be made and shall specify the
action taken with respect to each individual to whom an award is made. At the discretion of the Board of Directors, an individual may be
given an election to surrender an award in exchange for the grant of a new award.

6. Option Grants.

6.1 General Rules Relating to Options.

6.1-1 Terms of Grant. The Board of Directors may grant options under the Plan. With respect to each option grant, the Board of
Directors shall determine the number of shares subject to the option, the option exercise price, the period of the option, the time or times at
which the option may be exercised and whether the option is an Incentive Stock Option or a Non-Statutory Stock Option.

6.1-2 Exercise of Options. Except as provided in Section 6.1-4 or as determined by the Board of Directors, no option granted
under the Plan may be exercised unless at the time of such exercise the optionee is employed by or in the service of the Company and
shall have been so employed or provided such service continuously since the date the option was granted. Except as provided in
Sections 6.1-4 and 10, options granted under the Plan may be exercised from time to time over the period stated in each option in such
amounts and at such times as shall be prescribed by the Board of Directors, provided that options shall not be exercised for fractional
shares. Unless otherwise determined by the Board of Directors, if an optionee does not exercise an option in any one year with respect to
the full number of shares to which the optionee is entitled in that year, the optionee’s rights shall be cumulative and the optionee may
purchase those shares in any subsequent year during the term of the option.

6.1-3 Nontransferability. Each Incentive Stock Option and, unless otherwise determined by the Board of Directors, each other
option granted under the Plan by its terms (i) shall be nonassignable and nontransferable by the optionee, either voluntarily or by operation
of law, except by will or by the laws of descent and distribution of the state or country of the optionee’s domicile at the time of death, and
(ii) during the optionee’s lifetime, shall be exercisable only by the optionee.
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6.1-4 Termination of Employment or Service.

6.1-4(a) General Rule. Unless otherwise determined by the Board of Directors or unless otherwise required under
applicable law, in the event an optionee’s employment or service with the Company terminates for any reason other than because of total
disability or death as provided in Sections 6.1-4(b) and (c), his or her option may be exercised at any time before the expiration date of the
option or the expiration of the post-termination exercise period after the date of termination, whichever is the shorter period, but only if and
to the extent the optionee was entitled to exercise the option at the date of termination. The post-termination exercise period for a grant is
set forth in an option agreement.

6.1-4(b) Termination Because of Total Disability.  Unless otherwise determined by the Board of Directors, in the event an
optionee’s employment or service with the Company terminates because of total disability, his or her option may be exercised at any time
before the expiration date of the option or before the date 12 months after the date of termination, whichever is the shorter period, but only
if and to the extent the optionee was entitled to exercise the option at the date of termination. The term “total disability” shall be defined
under the Company’s long-term disability policy.

6.1-4(c) Termination Because of Death. Unless otherwise determined by the Board of Directors, in the event of an
optionee’s death while employed by or providing service to the Company, his or her option may be exercised at any time before the
expiration date of the option or before the date 12 months after the date of death, whichever is the shorter period, but only if and to the
extent the optionee was entitled to exercise the option at the date of death and only by the person or persons to whom the optionee’s
rights under the option shall pass by the optionee’s will or by the laws of descent and distribution of the state or country of domicile at the
time of death.

6.1-4(d) Amendment of Exercise Period Applicable to Termination. The Board of Directors may at any time prior to the
expiration of an option extend the applicable post-termination exercise periods any length of time not longer than the original expiration
date of the option. The Board of Directors may at any time increase the portion of an option that is exercisable, subject to such terms and
conditions as the Board of Directors may determine.

6.1-4(e) Failure to Exercise Option. To the extent that the option of any deceased optionee or any optionee whose
employment or service terminates is not exercised within the applicable period, all further rights to purchase shares pursuant to the option
shall cease and terminate.

6.1-4(f)  Leave of Absence. Absence on leave approved by the Employer or on account of illness or disability shall not
be deemed a termination or interruption of employment or service. Unless otherwise determined by the Board of Directors, vesting of
options shall continue during a medical, family or military leave of absence, whether paid or unpaid, and vesting of options shall be
suspended during any other unpaid leave of absence greater than 30 days.

6.1-5 Purchase of Shares.

6.1-5(a) Notice of Exercise. Unless the Board of Directors determines otherwise, shares may be acquired pursuant to an
option granted under the Plan only upon the receipt by the Company, or by a broker or other agent as directed or approved by the
Company, of written notice from the optionee of the optionee’s binding commitment to purchase shares, specifying the number of shares
the optionee desires to purchase under the option and the date on which the optionee agrees to complete the transaction, and, if required
in order to comply with the Securities Act
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of 1933, as amended, containing a representation that it is the optionee’s present intention to acquire the shares for investment and not
with a view to distribution.

6.1-5(b) Payment. Unless the Board of Directors determines otherwise, on or before the date specified for completion of
the purchase of shares pursuant to an option exercise, the optionee must have paid the Company the full purchase price of those shares
in cash or by check or, with the consent of the Board of Directors, in whole or in part, in Common Stock of the Company valued at fair
market value, restricted stock, or other contingent awards denominated in either stock or cash, promissory notes and other forms of
consideration. The fair market value of Common Stock provided in payment of the purchase price shall be the closing price of the
Common Stock last reported before the time payment in Common Stock is made or, if earlier, committed to be made, if the Common
Stock is publicly traded, or another value of the Common Stock as shall be specified by the Board of Directors. No shares shall be issued
until full payment for the shares has been made, including all amounts owed for tax withholding. With the consent of the Board of Directors,
an optionee may request the Company to apply automatically the shares to be received upon the exercise of a portion of a Non-Statutory
Stock Option (even though stock certificates have not yet been issued) to satisfy the purchase price for additional portions of the option.

6.1-5(c) Tax Withholding. Each optionee who has exercised an option shall, immediately upon notification of the amount
due, if any, pay to the Company in cash or by check amounts necessary to satisfy any applicable federal, state, local and non-U.S. tax
withholding requirements. If additional withholding is or becomes required (as a result of exercise of an option or as a result of disposition
of shares acquired pursuant to exercise of an option) beyond any amount deposited before delivery of the certificates, the optionee shall
pay such amount, in cash or by check, to the Company on demand. If the optionee fails to pay the amount demanded, the Company or the
Employer may withhold that amount from other amounts payable to the optionee, including salary, subject to applicable law. The Company
shall have the right, but not the obligation, to deduct from any and all payments made under the Plan, or to require the optionee, to satisfy
this obligation, in whole or in part, by instructing the Company to withhold from the shares to be issued upon exercise or by delivering to the
Company other shares of Common Stock; provided, however, that the number of shares so withheld or delivered shall not exceed the
maximum amount necessary to satisfy the required tax obligation based on the maximum individual statutory rate in the applicable
jurisdiction. The Company shall have no obligation to deliver shares of stock until the Company’s tax withholding obligations have been
satisfied by the optionee.

6.1-5(d) Reduction of Reserved Shares. Upon the exercise of an option, the number of shares reserved for issuance
under the Plan shall be reduced by the number of shares issued upon exercise of the option (less the number of any shares surrendered in
payment for the exercise price or withheld to satisfy tax obligations).

6.1-6 Limitations on Grants to Non-Exempt Employees. Unless otherwise determined by the Board of Directors, if an employee
of the Company or any parent or subsidiary of the Company is a non-exempt employee subject to the overtime compensation provisions of
Section 7 of the Fair Labor Standards Act (the “FLSA”), any option granted to that employee shall be subject to the following restrictions:
(i) the option price shall be at least 85 percent of the fair market value, as described in Section 6.2-4, of the Common Stock subject to the
option on the date it is granted; and (ii) the option shall not be exercisable until at least six months after the date it is granted; provided,
however, that this six-month restriction on exercisability will cease to apply if the employee dies, becomes disabled or retires, there is a
change in ownership of the Company, or in other circumstances permitted by regulation, all as prescribed in Section 7(e)(8)(B) of the
FLSA.

6.2 Incentive Stock Options. Incentive Stock Options shall be subject to the following additional terms and conditions:
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6.2-1 Limitation on Amount of Grants. If the aggregate fair market value of stock (determined as of the date the option with
respect to such stock is granted) with respect to which Incentive Stock Options granted under this Plan (and any other stock incentive plan
of the Company or its parent or subsidiary corporations) are exercisable for the first time by an employee during any calendar year
exceeds $100,000, the portion of the option or options not exceeding $100,000 will be treated as an Incentive Stock Option and the portion
of the option exceeding $100,000 will be treated as a Non-Statutory Stock Option. The preceding sentence will be applied by taking
options into account in the order in which they were granted. The Company may designate stock that is treated as acquired pursuant to
exercise of an option that is in part an Incentive Stock Option and in part a Non-Statutory Stock Option as Incentive Stock Option stock by
issuing a separate certificate for that stock and identifying the certificate as Incentive Stock Option stock in its stock records. In the
absence of such a designation, each share of stock issued pursuant to exercise of the option will be treated in part as Incentive Stock
Option stock and in part as Non-Statutory Stock Option stock.

6.2-2 Limitations on Grants to 10 Percent Shareholders. An Incentive Stock Option may be granted under the Plan to an
employee possessing more than 10 percent of the total combined voting power of all classes of stock of the Company or any parent or
subsidiary (as defined in subsections 424(e) and 424(f) of the Code) only if the option price is at least 110 percent of the fair market value,
as described in Section 6.2-4, of the Common Stock subject to the option on the date it is granted and the option by its terms is not
exercisable after the expiration of five years from the date it is granted.

6.2-3 Duration of Options. Subject to Sections 6.1-2, 6.1-4 and 6.2-2, Incentive Stock Options granted under the Plan shall
continue in effect for the period fixed by the Board of Directors, except that no Incentive Stock Option shall be exercisable after the
expiration of 10 years from the date it is granted.

6.2-4 Option Price. The option price per share shall be determined by the Board of Directors at the time of grant. Except as
provided in Section 6.2-2, the option price shall not be less than 100 percent of the fair market value of the Common Stock covered by the
Incentive Stock Option at the date the option is granted. The fair market value shall be the closing price of the Common Stock last reported
before the time the option is granted, if the stock is publicly traded, or, another value of the Common Stock as shall be specified by the
Board of Directors.

6.2-5 Limitation on Time of Grant. No Incentive Stock Option shall be granted on or after the tenth anniversary of the last action
by the Board of Directors adopting the Plan or approving any amendment to the Plan that constitutes the adoption of a new Plan for
purposes of Section 422 of the Code. If the Company’s shareholders do not approve the Plan within 12 months of such adoption or
amendment, any Incentive Stock Options granted under the Plan after the date of such adoption or amendment will be treated as Non-
Statutory Stock Options.

6.2-6 Early Dispositions. If within two years after an Incentive Stock Option is granted or within 12 months after an Incentive
Stock Option is exercised, the optionee sells or otherwise disposes of Common Stock acquired on exercise of the Option, the optionee
shall within 30 days of the sale or disposition notify the Company in writing of (i) the date of the sale or disposition, (ii) the amount realized
on the sale or disposition and (iii) the nature of the disposition (e.g., sale, gift, etc.).

6.3 Non-Statutory Stock Options. Non-Statutory Stock Options shall be subject to the following terms and conditions, in addition to
those set forth in Section 6.1 above:

6.3-1 Option Price. The option price for Non-Statutory Stock Options shall be determined by the Board of Directors at the time
of grant. Except as provided in Section 6.2-2, the option price
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shall not be less than 100 percent of the fair market value of the Common Stock covered by the Non-Statutory Stock Option at the date the
option is granted. The fair market value shall be the closing price of the Common Stock last reported before the time the option is granted,
if the stock is publicly traded, or, another value of the Common Stock as shall be specified by the Board of Directors.

6.3-2 Duration of Options. Non-Statutory Stock Options granted under the Plan shall continue in effect for the period fixed by
the Board of Directors.

7. Stock Bonuses and Restricted Stock Units. The Board of Directors may award shares under the Plan as stock bonuses or restricted
stock units. Shares awarded as a stock bonus or restricted stock units shall be subject to the terms, conditions and restrictions determined
by the Board of Directors. The restrictions may include restrictions concerning transferability and forfeiture of the shares awarded, together
with such other restrictions as may be determined by the Board of Directors. The Board of Directors may require the recipient to sign an
agreement as a condition of the award, but may not require the recipient to pay any monetary consideration other than amounts necessary
to satisfy tax withholding requirements. The agreement may contain any terms, conditions, restrictions, representations and warranties
required by the Board of Directors. The certificates representing the shares awarded shall bear any legends required by the Board of
Directors. The Company may require any recipient of an award to pay to the Company in cash or by check upon demand amounts
necessary to satisfy any applicable federal, state, local or non-U.S. tax withholding requirements. If the recipient fails to pay the amount
demanded, the Company or the Employer may withhold that amount from other amounts payable to the recipient, including salary, subject
to applicable law. The Company shall have the right, but not the obligation, to deduct from any and all payments made under the Plan, or
to require the recipient, to satisfy this obligation, in whole or in part, by instructing the Company to withhold from the shares to be issued or
by delivering to the Company other shares of Common Stock; provided, however, that the number of shares so withheld or delivered shall
not exceed the maximum amount necessary to satisfy the required tax obligation based on the maximum individual statutory rate in the
applicable jurisdiction. The Company shall have no obligation to deliver shares of stock until the Company’s tax withholding obligations
have been satisfied by the recipient. Upon the issuance of a stock bonus or restricted stock unit, the number of shares reserved for
issuance under the Plan shall be reduced by the number of shares issued, less the number of shares withheld or delivered to satisfy tax
obligations.

8. Restricted Stock. The Board of Directors may issue shares under the Plan for such consideration (including promissory notes and
services) as determined by the Board of Directors. Shares issued under the Plan shall be subject to the terms, conditions and restrictions
determined by the Board of Directors. The restrictions may include restrictions concerning transferability, repurchase by the Company and
forfeiture of the shares issued, together with such other restrictions as may be determined by the Board of Directors. All Common Stock
issued pursuant to this Section 8 shall be subject to a purchase agreement, which shall be executed by the Company and the prospective
purchaser of the shares before the delivery of certificates representing such shares to the purchaser. The purchase agreement may
contain any terms, conditions, restrictions, representations and warranties required by the Board of Directors. The certificates representing
the shares shall bear any legends required by the Board of Directors. The Company may require any purchaser of restricted stock to pay
to the Company in cash or by check upon demand amounts necessary to satisfy any applicable federal, state, local, or non-U.S. tax
withholding requirements. If the purchaser fails to pay the amount demanded, the Company or the Employer may withhold that amount
from other amounts payable to the purchaser, including salary, subject to applicable law. With the consent of the Board of Directors, a
purchaser may satisfy this obligation, in whole or in part, by instructing the Company to withhold from any shares to be issued or by
delivering to the Company other shares of Common Stock; provided, however, that the number of shares so withheld or delivered shall not
exceed the maximum amount necessary to satisfy the required tax obligation based on the maximum individual statutory rate in the
applicable jurisdiction. Upon the issuance of restricted stock, the number of shares reserved for issuance under the Plan shall be reduced
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by the number of shares issued, less the number of shares withheld or delivered to satisfy tax obligations.

9. Performance-based Awards. The Committee may grant awards that vest and become exercisable or payable based on the
achievement for the specified Award Period of specified Performance Goals selected by the Committee for such period (“Performance-
based Awards”). Performance-based Awards shall be denominated at the time of grant either in Common Stock (“Stock Performance
Awards”) or in dollar amounts (“Dollar Performance Awards”). Payment under a Stock Performance Award or a Dollar Performance Award
shall be made, at the discretion of the Committee, in Common Stock (“Performance Shares”), or in cash or in any combination thereof.
Performance-based Awards shall be subject to the following terms and conditions:

9.1 Award Period. The Committee shall determine the period of time for which a Performance-based Award is made (the “Award
Period”).

9.2 Performance Goals and Payment. The Committee shall establish in writing objective performance goals (“Performance Goals”)
that must be met by the Company or any subsidiary, division or other unit of the Company (“Business Unit”) during the Award Period as a
condition to payment being made under the Performance-based Award.

9.2-1 The Performance Goals for each Performance-based Award shall be one or more targeted levels of performance with
respect to one or more of the following “performance criteria” with respect to the Company or any Business Unit as reported or calculated
by the Company: earnings, earnings per share, book value per share, stock price appreciation, total shareholder return (stock price
increase plus dividends), return on equity, return on assets, return on invested capital, working capital, market or economic value added,
revenues, operating income (including or excluding depreciation, amortization, unusual or infrequently occurring items, restructuring
charges or other expenses), operating margins, inventories, inventory turns, debt, debt plus equity, cost control, strategic initiatives, market
share, net income, improvements in capital structure, cash flows (including, but not limited to, operating cash flow, free cash flow or cash
flow return on capital).

9.2-2 Performance Goals also may be based on the achievement of specified levels of Company performance (or performance
of an applicable Business Unit) under one or more of the performance criteria described above relative to the performance of other
corporations.

9.2-3 The Committee may provide in any Performance-based Award that any evaluation of performance may include or exclude
any of the following events that occurs during an Award Period: (i) asset write-downs, (ii) litigation or claim judgments or settlements,
(iii) the effect of changes in tax laws, accounting principles, or other laws or provisions affecting reported results, (iv) any reorganization
and restructuring programs, (v) unusual or infrequently occurring items as described in Accounting Standards Codification Subtopic 225-20
and/or in Management’s Discussion and Analysis of Financial Condition and Results of Operations appearing in the Company’s annual
report to shareholders for the applicable year, (vi) acquisitions or divestitures, (vii) foreign exchange gains and losses, and (viii) gains and
losses on asset sales.

9.2-4 The Committee shall also establish the number of Performance Shares or the amount of cash payment to be made under
a Performance-based Award if the Performance Goals are met or exceeded, including the fixing of a maximum payment (subject to
Section 9.4).

9.2-5 The Committee may establish other restrictions to payment under a Performance-based Award, such as a continued
employment requirement, in addition to satisfaction of the Performance Goals. Some or all of the Performance Shares may be issued at
the time of the award as
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restricted shares subject to forfeiture in whole or in part if Performance Goals or, if applicable, other restrictions are not satisfied.

9.3 Tax Withholding. Each participant who has received Performance Shares shall, upon notification of the amount due, pay to the
Company in cash or by check amounts necessary to satisfy any applicable federal, state, local, or non-U.S. tax withholding requirements. If
the participant fails to pay the amount demanded, the Company or the Employer may withhold that amount from other amounts payable to
the participant, including salary, subject to applicable law. With the consent of the Board of Directors, a participant may satisfy this
obligation, in whole or in part, by instructing the Company to withhold from any shares to be issued or by delivering to the Company other
shares of Common Stock; provided, however, that the number of shares so delivered or withheld shall not exceed the maximum amount
necessary to satisfy the required tax obligation based on the maximum individual statutory rate in the applicable jurisdiction.

9.4 Effect on Shares Available. The payment of a Performance-based Award in cash shall not reduce the number of shares of
Common Stock reserved for issuance under the Plan. The number of shares of Common Stock reserved for issuance under the Plan shall
be reduced by the number of shares issued upon payment of an award, less the number of shares delivered or withheld to satisfy tax
obligations.

10. Changes in Capital Structure.

10.1 Stock Splits; Stock Dividends; Extraordinary Distributions. If the outstanding Common Stock of the Company is hereafter
increased or decreased in number or value or changed into or exchanged for a different number or kind of shares or other securities of the
Company or any other Company by reason of any stock split, reverse stock split, spin off, combination or exchange of shares, dividend
payable in shares, distribution to shareholders other than a normal cash dividend or recapitalization, reclassification, or other change in the
Company’s corporate or capital structure, appropriate adjustment shall be made by the Board of Directors in the number and kind of
shares available for grants under the Plan and in all other share amounts set forth in the Plan. In addition, the Board of Directors shall
make appropriate adjustment in the number and kind of shares as to which outstanding options and awards, or portions thereof then
unexercised or not yet vested or settled, shall be exercisable or payable, and/or the per share price for such outstanding options and
awards, so that the optionee’s proportionate interest before and after the occurrence of the event is maintained. Notwithstanding the
foregoing, the Board of Directors shall have no obligation to effect any adjustment that would or might result in the issuance of fractional
shares, and any fractional shares resulting from any adjustment may be disregarded or provided for in any manner determined by the
Board of Directors. Any such adjustments made by the Board of Directors shall be conclusive.

10.2 Mergers, Reorganizations, Etc. In the event of a merger, consolidation, plan of exchange, acquisition of property or stock, split-
up, split-off, spin-off or reorganization to which the Company is a party or any sale, lease, exchange or other transfer (in one transaction or
a series of related transactions) of all, or substantially all, of the Company’s assets or of more than 50% of the Company’s outstanding
shares of Common Stock (each, a “Transaction”), the Board of Directors shall, in its sole discretion and to the extent possible under the
structure of the Transaction, select one of the following alternatives for treating outstanding awards under the Plan, in each case provided
that the Transaction is consummated:

10.2-1 Outstanding awards shall remain in effect in accordance with their terms.

10.2-2 Outstanding awards shall be assumed, converted into or exchanged for awards with respect to stock in one or more of
the corporations, including the Company, that are the surviving or acquiring corporations in the Transaction (or in a parent corporation).
The amount and type of securities
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subject thereto and exercise price of any converted options shall be determined by the Board of Directors of the Company, taking into
account the relative values of the companies involved in the Transaction and the exchange rate, if any, used in determining shares of the
surviving corporation(s) to be held by holders of shares of the Company following the Transaction. Unless otherwise determined by the
Board of Directors, the assumed converted or exchanged awards shall be vested and/or free from applicable restrictions only to the extent
that such requirements relating to awards granted hereunder have been satisfied.

10.2-3 The Board of Directors shall provide a period of 30 days or less before the consummation of the Transaction during
which outstanding options may be exercised to the extent then exercisable, and upon the expiration of that period, all unexercised options
shall immediately terminate. The Board of Directors may, in its sole discretion, accelerate the exercisability of options so that they are
exercisable in full during that period. The Board of Directors may, in its sole discretion, provide that any or all other outstanding awards
granted under the Plan shall terminate upon or immediately prior to the consummation of the Transaction and/or accelerate the vesting
and/or waive any applicable restrictions upon the expiration of the period provided as described in this Section 10.2-3 or upon or
immediately prior to the consummation of the Transaction.

10.2-4 The Board of Directors, in its sole discretion, shall provide that outstanding awards shall terminate either upon or
immediately prior to consummation of a Transaction and that holders of such awards shall receive, in exchange therefor, a cash payment
equal to the amount (if any) by which (x) the value of the per share consideration received by holders of Common Stock in the
Transaction, or, in the event the Transaction does not result in direct receipt of consideration by holders of Common Stock, the value of
the deemed per share consideration received, in each case as determined by the Board of Directors in its sole discretion, multiplied by the
number of shares of Common Stock subject to such outstanding awards (to the extent then vested and/or exercisable or whether or not
then vested and/or exercisable, as determined by the Board of Directors in its sole discretion) exceeds (y) if applicable, the respective
aggregate exercise price or grant price for such awards, if any.

10.2-5 For the avoidance of doubt, nothing in this Section 10.2 requires all outstanding awards to be treated similarly.

10.3 Dissolution of the Company. Unless otherwise determined by the Board of Directors in its sole discretion, in the event of the
dissolution or liquidation of the Company, outstanding awards shall automatically terminate immediately prior to such dissolution or
liquidation of the Company. To the extent a vesting condition, forfeiture provision or repurchase right applicable to an award has not been
waived by the Board of Directors, the award shall be forfeited immediately prior to the consummation of the dissolution or liquidation.

10.4 Rights Issued by Another Corporation. The Board of Directors may also grant options, stock bonuses, restricted stock units
and Performance-based Awards and issue restricted stock under the Plan having terms, conditions and provisions that vary from those
specified in this Plan, provided that any such awards are granted in exchange or substitution for, or in connection with the assumption or
conversion of, existing options, stock bonuses, restricted stock units, Performance-based Awards and restricted stock granted, awarded or
issued by another corporation and assumed, converted, exchanged or otherwise agreed to be provided for by the Company pursuant to or
by reason of a Transaction.

11. Amendment of the Plan. The Board of Directors may at any time, modify or amend the Plan in such respects as it shall deem
advisable because of changes in the law while the Plan is in effect or for any other reason. Except as provided in Section 10, however, no
change in an award already granted shall be made without the written consent of the holder of the award if the change would adversely
affect the holder to a material extent.
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12. Approvals. The Company’s obligations under the Plan are subject to the approval of federal, state and non-U.S. authorities or
agencies with jurisdiction in the matter. The Company will use its best efforts to comply with applicable law and regulations, including rules
and regulations of the Securities and Exchange Commission and any stock exchange on which the Company’s shares may then be listed,
in connection with the grants under the Plan. The foregoing notwithstanding, the Company shall not be obligated to issue or deliver
Common Stock under the Plan if such issuance or delivery would violate applicable federal, state or non-U.S. laws, rules or regulations.

13. Employment and Service Rights. Nothing in the Plan or any award pursuant to the Plan shall (i) confer upon any employee any right
to be continued in the employment of an Employer or interfere in any way with the Employer’s right to terminate such employee’s
employment at will at any time, for any reason, with or without cause, or to decrease such employee’s compensation or benefits, or
(ii) confer upon any person engaged by an Employer any right to be retained or employed by the Employer or to the continuation,
extension, renewal or modification of any compensation, contract or arrangement with or by the Employer.

14. Rights as a Shareholder. The recipient of any award under the Plan shall have no rights as a shareholder with respect to any
Common Stock until the date the recipient becomes the holder of record of those shares. Except as otherwise expressly provided in the
Plan, no adjustment shall be made for dividends or other rights for which the record date occurs before the date the recipient becomes the
holder of record.

15. Option Repricing. In no event shall the Board of Directors have the right, without shareholder approval, to (i) lower the price of an
option after it is granted, except in connection with adjustments provided in Section 10; (ii) take any other action that is treated as a
repricing under generally accepted accounting principles; or (iii) cancel an option at a time when its exercise price exceeds the fair market
value of the underlying stock, in exchange for cash, another option, stock appreciation right, restricted stock, or other equity, unless the
cancellation and exchange occurs in connection with a merger, acquisition, spin-off or other similar corporate transaction.

16. Section 409A of the Code. The Plan and awards granted under the Plan are intended to be exempt from the requirements of
Section 409A of the Code to the maximum extent possible, whether pursuant to the short-term deferral exception described in Treasury
Regulation Section 1.409A-1(b)(4), the exclusion applicable to stock options, stock appreciation rights and certain other equity-based
compensation under Treasury Regulation Section 1.409A-1(b)(5), or otherwise. To the extent Section 409A is applicable to the Plan or any
award granted under the Plan, it is intended that the Plan and such awards granted under the Plan comply with the deferral, payout and
other limitations and restrictions imposed under Section 409A. Notwithstanding any other provision of the Plan or any award granted under
the Plan to the contrary, the Plan and any award granted under the Plan shall be interpreted, operated and administered in a manner
consistent with such intentions. Without limiting the generality of the foregoing, and notwithstanding any other provision of the Plan or any
award granted under the Plan to the contrary, with respect to any payments and benefits under the Plan or any award granted under the
Plan to which Section 409A applies, all references in the Plan or any award granted under the Plan to the termination of the participant’s
employment or service are intended to mean the participant’s “separation from service,” within the meaning of Section 409A(a)(2)(A)(i). In
addition, if the participant is a “specified employee,” within the meaning of Section 409, then to the extent necessary to avoid subjecting the
participant to the imposition of any additional tax under Section 409A, amounts that would otherwise be payable under the Plan or any
award granted under the Plan during the six-month period immediately following the participant’s “separation from service,” within the
meaning of Section 409A(a)(2)(A)(i), shall not be paid to the participant during such period, but shall instead be accumulated and paid to
the participant (or, in the event of the participant’s death, the participant’s estate) in a lump sum on the first business day after
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the earlier of the date that is six months following the participant’s separation from service or the participant’s death. Notwithstanding any
other provision of the Plan to the contrary, the Board of Directors, to the extent it deems necessary or advisable in its sole discretion,
reserves the right, but shall not be required, to unilaterally amend or modify the Plan and any award granted under the Plan so that the
award qualifies for exemption from or complies with Section 409A; provided, however, that the Board of Directors makes no
representations that awards granted under the Plan shall be exempt from or comply with Section 409A and makes no undertaking to
preclude Section 409A from applying to awards granted under the Plan.
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