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                  (Check all applicable)

X Director 10% Owner
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below)

Other (specify below)

(Last)        (First)       (Middle)

770 North Water Street
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4. Statement for
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01-02-2003
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    Date
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      if
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(Month/Day/Year)
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    Code
    (Instr.8)
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    or Disposed of (D)
    (Instr. 3, 4 and 5)
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    Following
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      (Instr.
3 and
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    (D) or
    Indirect (I)
    (Instr. 4)
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    Indirect
    Beneficial
    Ownership

    (Instr. 4)

Code V Amount

 (A)
or
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FORM 4 (continued)
Table II

` Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
    Derivative
    Security
    (Instr. 3)

2. Conversion
    or Exercise
    Price of
    Derivative
    Security

3. Transaction
    Date

(Month/Day/Year)

3A. Deemed
      Execution
      Date, if any
(Month/Day/Year)

4. Transaction
    Code
    (Instr.8)

5. Number of
    Derivative
    Securities
    Acquired
    (A) or
    Disposed
    of (D)
    (Instr. 3, 4
    and 5)

6. Date Exercisable
    and Expiration Date
    (Month/Day/Year)

7. Title and
    Amount of
    Underlying
    Securities
    (Instr. 3 and 4)

8. Price of
    Derivative
    Security
    (Instr. 5)

9. Number of
    Derivative
    Securities
    Beneficially
    Owned
    Following
    Reported
    Transaction
    (s)
    (Instr. 4)

10. Ownership
      Form of
      Derivative
      Securities:
      Direct (D)
      or Indirect
      (I)
      (Instr. 4)

11. Nature of
      Indirect
      Beneficial
      Ownership
      (Instr. 4)

Code V (A) (D)
Date

Exercisable
Expiration

Date Title

Amount
or

Number
of

Shares

Phantom
Stock
Units

1-For-1 01-02-03 A
106.7927

01-02-03 (1) Common
Stock

106.7927

$28.0918 4,264.00      (2) D
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Explanation of Responses:

 1 None

 2 This Form 4 corrects and updates the end period holdings for Phantom Stock Units. Forms filed since September
2002 were based on incorrect information.

**Signature of
Reporting Person Date

By: Ryan E. Daniels, Attorney-in-fact

Schaefer, Robert A

770 North Water Street

Milwaukee WI 53202

Marshall & Ilsley Corporation (MI)

01-03-2003

Reminder:   Report on a separate line for each class of securities beneficially owned directly or
indirectly.

*   If the form is filed by more than one reporting person, see Instruction 4(b)(v).

**   Intentional misstatements or omissions of facts constitute Federal Criminal Violations.

  See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Note:   File three copies of this Form, one of which must be manually signed. If space is
insufficient, see Instruction 6 for procedure.
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Zelco Relic

—

15,550

(16
)

1,023,968

750
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(8
)

49,388

1,000

(9
)

65,850
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12,000

(13
)

790,200
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2,000 (10) 131,700
12,000 (14) 790,200

Roger
E.
George 4,125 (4 ) 271,631

12,824 (5 ) 844,460
10,575 (8 ) 696,364
7,800 (9 ) 513,630
10,700 (13) 704,595

25,650 (6 ) 1,689,053
21,900 (10) 1,442,115
10,700 (14) 704,595

(1)Restricted stock unit vest at a rate of 25% on December 31, 2015, December 31, 2016, December 31, 2017 and
December 31, 2018.

(2)Performance stock units vest on June 1, 2018.
(3)Fully vested on February 20, 2015.

(4)
Restricted stock units vest at a rate of 25% of the total number of shares subject to the restricted stock unit on the
first year, second year, third year and fourth year anniversary of the date of grant for vesting on February 20, 2013,
February 20, 2014, February 20, 2015 and February 20, 2016.

(5)
Restricted stock units vest at a rate of 25% of the total number of shares subject to the restricted stock unit on the
first year, second year, third year and fourth year anniversary of the date of grant for vesting on February 20, 2014,
February 20, 2015, February 20, 2016 and February 20, 2017.

(6)Market stock units vest at a rate of 100% on February 20, 2016 for full vesting at the end of the three-year
performance cycle.

(7)
Restricted stock units vest at a rate of 25% of the total number of shares subject to the restricted stock unit on the
first year, second year, third year and fourth year anniversary of the date of grant for vesting on August 20, 2014,
August 20, 2015, August 20, 2016, and August 20, 2017.

(8)
Restricted stock units vest at a rate of 25% of the total number of shares subject to the restricted stock unit on the
first year, second year, third, fourth year anniversary of the date of grant for vesting on February 20, 2015,
February 20, 2016, February 20, 2017, and February 20, 2018.

(9)Restricted stock units vest at the rate of 50% on February 20, 2016 and 50% on February 20, 2017.

(10)Market stock units vest at a rate of 100% on February 20, 2017 for full vesting at the end of three-year
performance cycle.

(11)
Restricted stock units vest at a rate of 25% of the total number of shares subject to the restricted stock unit on the
first year, second year, third and fourth year anniversary of the date of grant for vesting on November 20, 2014,
November 20, 2015, November 20, 2016, and November 20, 2017.

(12)
Restricted stock units vest at a rate of 25% of the total number of shares subject to the restricted stock unit on the
first year, second year, third year and fourth year anniversary of the date of grant for vesting on January 20, 2015,
January 20, 2016, January 20, 2017, and January 20, 2018.

(13)
Restricted stock units vest at a rate of 25% of the total number of shares subject to the restricted stock unit on the
first year, second year, third year, and fourth year anniversary of the date of grant for vesting on February 20,
2016, February 20, 2017, February 20, 2018 and February 20, 2019.

(14)Performance stock units vest at a rate of 100% on February 20, 2018
(15)Fully vested December 1, 2014.
(16)

Edgar Filing: MARSHALL & ILSLEY CORP/WI/ - Form 4

7



Restricted stock units vest at a rate of 25% of the total number of shares subject to the restricted stock unit on the
first year, second year, third and fourth year anniversary of the date of grant for vesting on December 20, 2014,
December 20, 2015, December 20, 2016, and December 20, 2017.
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OPTION EXERCISES AND STOCK VESTED DURING FISCAL YEAR ENDED 2015 
The following table provides information concerning each exercise of stock options, and each vesting of restricted
stock units, for each NEO during the fiscal year ended December 31, 2015.    

Option Awards Stock Awards

Name

Number of
Shares
Acquired
on Exercise

Value
Realized
Upon
Exercise (1)

Number of
Shares
Acquired
on Vesting
(2)

Value
Realized
on
Vesting (3)

Joseph M. Hogan — $— 27,750 $1,827,338
Thomas M. Prescott — $— 133,125 $7,562,831
David L. White — $— 20,288 $1,174,841
Raphael S. Pascaud — $— 12,373 $712,580
Zelco Relic — $— 8,025 $513,047
Roger E. George 2,563 $97,138 38,813 $2,204,967

(1)

The value realized on exercise equals the difference between (a) either (i) the actual sales price of our common
stock underlying the options exercised if the shares were immediately sold or (ii) the closing price per share of our
common stock as reported on the NASDAQ Global Market on the date of exercise if the shares were held and
(b) the applicable exercise price of such stock options.

(2)
For each NEO, such number of shares represents the gross number of shares acquired by the NEO on the vesting
date; however, because RSUs and MSUs are taxable to the individuals when they vest, the number of shares we
issue to each of our NEOs is net of applicable withholding taxes which are paid by us on their behalf.

(3)
The value realized on vesting equals the closing price per share of our common stock as reported on the NASDAQ
Global Market on the vesting date multiplied by the gross number of shares acquired on vesting as described above
in note (2).
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POTENTIAL PAYMENT UPON TERMINATION OR CHANGE OF CONTROL
Named Executive Officers (Other than the CEO)
We enter into employment agreements with each of our executive officers. Each employment agreement with our
NEOs (other than the CEO) contains substantially the same terms and conditions. Each employment agreement sets
forth the base salary, bonus opportunity, stock options, benefits and the responsibilities of each position in effect at the
time of execution of the agreement. In addition, each agreement requires Align to provide compensation to these
officers in the event of termination of employment or a change of control of Align. The compensation due in the event
of the termination of each employment agreement varies depending on the nature of the termination. What is meant by
the terms “cause”, “good reason” and “change of control” is described more fully at the end of this section under the heading
“Employment Agreement Definitions”. The information below does not include our former CEO as he was no longer
employed by Align as of December 31, 2015.
The following table describes the potential payments upon termination or a change of control for each of our NEOs
(other than the CEO): 

Name Type of Payment

Payments Upon
Involuntary or Good
Reason Termination
Unrelated to Change
of Control

Payments
Upon
Involuntary or
Good Reason
Termination
Related to a
Change of
Control

Change of
Control Only

David L. White Severance Payment $ 932,800 $932,800 —
Equity
RSUs $ 1,788,618 $4,079,342 $1,788,618
MSUs $ 1,277,608 $2,666,925 $1,277,608
Health and Welfare Benefits $ 19,017 $19,017 —
Total $ 4,018,043 $7,698,084 $3,066,226

Raphael S. Pascaud Severance Payment $ 873,400 $873,400 —
Equity
RSUs $ 1,045,237 $2,962,723 $1,045,237
MSUs $ 702,929 $1,768,073 $702,929
Health and Welfare Benefits —
Total $ 2,621,566 $5,604,196 $1,748,166

Zelko Relic Severance Payment $ 787,600 $787,600 —
Equity
RSUs $ 758,921 $1,929,405 $758,921
MSUs $ 463,694 $1,382,850 $463,694
Health and Welfare Benefits $ 24,963 $24,963 —
Total $ 2,035,178 $4,124,818 $1,222,615

Roger E. George Severance Payment $ 814,000 $814,000 —
Equity
RSUs $ 1,358,979 $3,030,680 $1,358,979
MSUs $ 4,065,424 $5,753,644 $4,065,424
Health and Welfare Benefits $ 24,963 $24,963 —
Total $ 6,263,366 $9,623,287 $5,424,403
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All amounts in the table above are estimated based on an assumed triggering date of December 31, 2015 and the
closing sales price of our common stock on the NASDAQ Global Market on December 31, 2015 of $65.85 which was
the last trading day of the year. In addition, the MSU calculation is based on the performance of Align stock relative to
the NASDAQ Composite index assuming the performance period ended December 31, 2015.
Termination Unrelated to a Change of Control. A termination unrelated to a change of control is a termination that
occurs either before or 12 months after the change of control date. Each employment agreement with our NEOs (other
than the CEO)
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provides that in the event the executive’s employment is terminated without cause or if the executive resigns for good
reason, such executive will:
(1) immediately vest in an additional number of shares under all outstanding option and RSU awards as if the
executive had performed 12 additional months of service;
(2) in the case of MSUs, the performance period shall be deemed to end upon the NEO’s employment termination date
for the purpose of determining the percentage amount that Align has over or underperformed the NASDAQ
Composite index (the “Performance Multiplier”). The Performance Multiplier is calculated as follows:

(i)
if Align under-performs the NASDAQ Composite index, the percentage at which the MSUs convert into shares of
Align stock will be reduced from 100% at a rate of two to one (two-percentage-point reduction in units for each
percentage point of under-performance); and

(ii) if Align outperforms the index, the percentage at which the MSUs convert to shares will be increased from 100%
at a rate of two to one (two-percentage-point increase in units for each percentage point of over-performance).

The executive will then vest in that number of market stock units equal to A/36*X*Y with (A) representing the
number of months (including partial months) that have elapsed from the commencement of the performance period
through the date of the termination of employment and (X) representing the total number of MSUs subject to the
award and (Y) representing the Performance Multiplier. With respect to the MSU awards, from the beginning of the
performance period in each of February 2014, 2013 and 2012 until the assumed December 31, 2015 termination date,
Align had outperformed the NASDAQ Composite Index by more than 25% which resulted in a Performance
Multiplier of 150% in the calculations set forth in the above table.
(3)such executive is also entitled to receive a lump sum payment equal to:
(i) the then current annual base salary;

(ii) the then current year’s target bonus, prorated for the number of days such executive has been employed during the
year; and

(iii) the greater of the then current year’s target bonus or the prior year’s actual bonus.
Each employment agreement also provides that Align will pay the NEO's monthly premium under COBRA until the
earliest of 12 months (18 months in the case of the CEO) following the termination of employment if terminated
without cause or resignation for good reason or the date upon which the executive commences new employment.
Change of Control Only. Each employment agreement with our named executive officers provides that in the event of
a change of control the executive will immediately vest in an additional number of shares under all outstanding stock
option and RSU awards as if he or she had performed 12 additional months of service. For the purposes of
determining the number of MSUs that will vest:

•

the performance period shall be deemed to end upon the closing of the change of control in order to determine Align’s
stock price performance relative to the NASDAQ Composite index for the purpose of calculating the amount that
Align has over or underperformed the NASDAQ Composite index (with the MSUs converting into shares of Align
stock either being reduced from 100% (in the case of underperformance) or increased from 100% (in the case of
overperformance) at a rate of two to one (the “Performance Multiplier”); and

•Align’s stock price performance will be based on the per share value of the Company’s common stock paid to its
stockholders in connection with the change of control.
On the date of the change of control, the executive will vest in that number of MSUs equal to A/36*X*Ywith
(A) representing the number of months (including partial months) that have elapsed from the commencement of the
performance period through the date of the change of control and (X) representing the total number of MSUs subject
to the award and (Y) representing the Performance Multiplier.
A Termination Related to a Change of Control. A termination related to a change of control is a termination that
occurs within 12 months from the change of control date. Each employment agreement with our named executive
officers (other than the CEO) provides that, if, within 12 months of a change of control either the executive’s
employment is terminated without cause or the executive resigns for good reason then the executive will:
(1)immediately vest in all outstanding equity awards; and
(2)be entitled to a payment (payable in a lump sum) equal to:
(i)executive’s then current annual base salary;
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(ii)executive’s then current year’s target bonus prorated for the number of days employed during the year, and
(iii) the greater of the then current year’s target bonus or the prior year’s actual bonus.
Each employment agreement also provides that Align will pay the NEOs monthly premium under COBRA until the
earliest of 12 months following the termination of employment if terminated without cause or resignation for good
reason or the date upon which the executive commences new employment.
Conditions to Payment. Prior to receiving any payments upon termination of employment, the executive officer must
execute a general release of all known and unknown claims that such officer may have against Align and agree not to
prosecute any legal action or other proceedings based upon any of such claims. In addition, each executive has agreed,
for a period of one year following termination, not to solicit employees of Align and has further agreed to be bound by
the terms of a confidentiality agreement with Align.
Chief Executive Officer
Mr. Hogan serves as our President and Chief Executive Officer pursuant to an employment agreement entered into on
April 17, 2015. The employment agreement provides that Mr. Hogan is entitled to an annual target bonus of 150% of
his base salary based upon the attainment of performance objectives agreed upon in each fiscal year and established by
the Board.
The following table describes the potential payments upon termination or a change of control for our Chief Executive
Officer. Note that all amounts are estimated based on an assumed triggering date of December 31, 2015 and the
closing sale price of our common stock on the NASDAQ Global Market on December 31, 2015 of $65.85, which was
the last trading day of the year.

Name Type of Payment

Payments Upon
Involuntary or Good
Reason
Termination
Unrelated to
Change of Control

Payments Upon
Involuntary or
Good Reason
Termination
Related to a
Change of
Control

Change of
Control
Only

Death or
Disability

Joseph M.
Hogan Severance Payment $ 5,462,500 $5,462,500 $— $—

Equity
RSUs $5,482,013 $1,827,338 $5,482,013
MSUs $10,964,025 $2,131,894 $10,964,025
Health and Welfare Benefits $ 1,304 $1,304 $1,304 $—
Total $ 5,463,804 $21,909,842 $3,960,536 $16,446,038

Termination Unrelated to a Change of Control. A termination unrelated to a change of control is a termination that
occurs either before or 18 months after the change of control date. In the event Mr. Hogan is terminated other than for
cause, death or disability or he resigns for good reason, Mr. Hogan is entitled to a payment (payable in a lump sum)
equal to:
(1)twice his then current annual base salary;

(2)the then current year’s target bonus, prorated for the number of days Mr. Hogan has been employed during the year;
and

(3)the greater of 150% of the then current year’s target bonus or the prior year’s actual bonus.
Mr. Hogan's employment agreement also provides that Align will pay his monthly premium under COBRA until the
earliest of 18 months following the termination of employment if terminated without cause or resignation for good
reason or the date upon which Mr. Hogan commences new employment.
Change of Control Only. In the event of a change of control, Mr. Hogan will immediately vest in an additional number
of shares under all outstanding stock option and RSU awards as if he had performed 12 additional months of service.
For the purposes of determining the number of MSUs that will vest:
•
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the performance period shall be deemed to end upon the closing of the change of control in order to determine Align’s
stock price performance relative to the NASDAQ Composite index for the purpose of calculating the amount that
Align has over or underperformed the NASDAQ Composite index (with the MSUs converting into shares of Align
stock either being reduced from 100% (in the case of underperformance) or increased from 100% (in the case of
overperformance) at a rate of two to one (the “Performance Multiplier”); and
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•Align’s stock price performance will be based on the per share value of the Company’s common stock paid to its
stockholders in connection with the change of control.
On the date of the change of control, Mr. Hogan will vest in that number of MSUs equal to A/36*X*Y with
(A) representing the number of months (including partial months) that have elapsed from the commencement of the
performance period through the date of the change of control and (X) representing the total number of MSUs subject
to the award and (Y) representing the Performance Multiplier.
Termination Related to a Change of Control. A termination related to a change of control is a termination that occurs
within 18 months from the change of control date. If within 18 months of a change of control either Mr. Hogan’s
employment is terminated other than for cause, death or disability or Mr. Hogan resigns for good reason, he would
immediately vest in all outstanding equity awards and receive a payment (payable in a lump sum) equal to:
(1)twice his then current annual salary;

(2)the then current year’s target bonus, prorated for the number of days Mr. Hogan has been employed during the year;
and

(3)the greater of 150% of the then current year’s target bonus or the prior year’s actual bonus.
Mr. Hogan’s employment agreement also provides that Align will pay his monthly premium under COBRA until the
earliest of 18 months following the termination of employment if terminated without cause or resignation for good
reason or the date upon which Mr. Hogan commences new employment.
Death or Disability. In the event Mr. Hogan's employment terminates as a result of his death or disability, Mr. Hogan
will immediately vest in 100% of all outstanding equity awards. On the date of the employment termination due to
death or disability, the performance period shall be considered closed, and the date of the termination shall be used in
order to determine Align's stock price performance relative to the NASDAQ Composite index for the purpose of
calculating the amount that Align has over or underperformed the NASDAQ Composite index (with the MSUs
converting into shares of Align stock either being reduced from 100% (in the case of underperformance) or increased
from 100% (in the case of overperformance) at a rate of two to one.
Conditions to Payment. Prior to receiving any payments upon termination of employment, Mr. Hogan must execute a
general release of all known and unknown claims that he may have against Align and agree not to prosecute any legal
action or other proceedings based upon any of such claims. In addition, Mr. Hogan has agreed, for a period of one
year following termination, not to solicit employees of Align and has further agreed to be bound by the terms of a
confidentiality agreement with Align.
Employment Agreement Definitions
Definition of Cause. In each employment agreement described above, cause means any of the following:
•unauthorized use or disclosure of the confidential information or trade secrets of Align;

•any breach of the employment agreement or the Employee Proprietary Information and Inventions Agreement
between the executive and Align;
•conviction of, or a plea of “guilty” or “no contest” to, a felony under the laws of the United States or any state thereof;

•
misappropriation of the assets of Align or any act of fraud or embezzlement by the executive, or any act of dishonesty
by the executive in connection with the performance of his or her duties for Align that adversely affects its business or
affairs;
•intentional misconduct; or

•the executive’s failure to satisfactorily perform his or her duties after the executive received written notice of such
failure and was provided at least thirty (30) days to cure such failure.
Definition of Good Reason. In each employment agreement described above, good reason means the executive’s
resignation within ninety (90) days of the occurrence of any one or more of the following events:
•the executive’s position, authority or responsibilities being significantly reduced;

•the executive being asked to relocate his principal place of employment such that the commuting distance from his or
her residence prior to the change of control is increased by over thirty-five (35) miles;
•the executive’s annual base salary or bonus being reduced; or
•the executive’s benefits being materially reduced.
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Definition of Change of Control. In each employment agreement described above, change of control means any of the
following:
•a sale of all or substantially all of Align’s assets;
•the acquisition of more than 50% of the common stock of Align by any person or group of persons;

•

a reorganization of Align wherein the holders of common stock of Align receive stock in another company (other than
a subsidiary of Align), a merger of Align with another company wherein there is a 50% or greater change in the
ownership of the common stock of Align as a result of such merger, or any other transaction in which Align (other
than as the parent corporation) is consolidated for federal income tax purposes or is eligible to be consolidated for
federal income tax purposes with another corporation; or

•

in the event that the common stock is traded on an established securities market, a public announcement that any
person has acquired or has the right to acquire beneficial ownership of more than 50% of the then outstanding
common stock, or the commencement of or public announcement of an intention to make a tender offer or exchange
offer for more than 50% of the then outstanding common stock.
Other Termination of Employment and Change of Control Arrangements
In addition to the termination of employment and change of control arrangements described above, the Compensation
Committee of the Board has the authority as Plan Administrator of the 2005 Incentive Plan to accelerate the vesting of
outstanding equity immediately upon an acquisition or change in ownership or majority of the Board.

PRINCIPAL STOCKHOLDERS
Except as otherwise noted in the footnotes to the following table, the information contained in the table below sets
forth the beneficial ownership of our common stock as of March 24, 2016 by:
•each stockholder known by us to own beneficially more than 5% of our common stock;
•each of our executive officers named in the summary compensation table on page 51 of this proxy statement;
•each of our directors; and
•all of our directors and executive officers as a group.
Beneficial ownership is determined based on the rules of the SEC. The column captioned “Total Shares Beneficially
Owned” represents the number of shares of our common stock beneficially owned and the number of shares of our
common stock subject to options that are currently exercisable or will become exercisable, restricted stock units and
market stock units that will vest on or before May 23, 2016. The number of shares subject to options that each
beneficial owner has the right to acquire and restricted stock units that will vest on or before May 23, 2016 is listed
separately under the column “Number of Shares Underlying Options Exercisable and RSUs/MSUs vesting on or before
May 23, 2016.” These shares are not deemed exercisable or vested for purposes of computing the percentage of shares
beneficially owned by any other person. “Percentage of Outstanding Shares Beneficially Owned” is based upon
[_____________] shares of our common stock outstanding as of March 24, 2016. The address for those individuals
for which an address is not otherwise provided is c/o Align Technology, Inc., 2560 Orchard Parkway, San Jose,
California 95131. Unless otherwise indicated, we believe the stockholders listed below have sole voting or investment
power with respect to all shares, subject to applicable community property laws.
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Name and Address

Number of
Outstanding
Shares
Beneficially
Owned

Number of
Shares
Underlying
Options
Exercisable
and RSUs
vesting on or
before May 23,
2016 (1)

Total Shares
Beneficially
Owned

Percentage of
Outstanding
Shares
Beneficially
Owned

Gordon Gund, family members and affiliated entities
(2) 7,017,150 — 7,017 [___]%

BlackRock, Inc. (3) 5,054,469 — 5,054,469 [___]%
AllianceBernstein L.P. (4) 4,815,022 — 4,815,022 [___]%
The Vanguard Group (5) 4,766,319 — 4,766,319 [___]%
William Blair Investment Management, LLC (6) 4,028,313 — 4,028,313 [___]%
Joseph M. Hogan 13,270 —
Thomas M. Prescott 176,026 13,125 189,151 *
David L. White 11,549 11,549 *
Raphael S. Pascaud 8,887 5,400 14,287 *
Zelco Relic 13,577 13,577 *
Roger E. George 30,161 30,161 *
Joseph Lacob (7) 644,255 45,500 689,755 *
C. Raymond Larkin, Jr. 70,260 67,700 137,960 *
George J. Morrow 40,900 55,500 96,400 *
David C. Nagel 25,800 65,500 91,300 *
Andrea L. Saia 9,067 5,500 14,567 *
Greg J. Santora 35,900 5,500 41,400 *
Warren S. Thaler (8) 141,684 5,500 147,184 *
All current executive officers and directors as a
group (18 persons) 1,301,581 277,250 1,578,831 [___]%

 *Less than 1%

(1)

Except as otherwise set forth in the footnotes below, represents shares of common stock that can be acquired upon
the exercise of stock options and vesting of restricted stock units on or before May 23, 2016. This column includes
the full amount of restricted stock units that will vest on or before May 23, 2016, although each executive officer
will actually receive the number of shares that have vested net of the number of shares necessary to cover any
applicable withholding taxes which Align will pay on their behalf.

(2)

Based on a filing with the Securities and Exchange Commission on Schedule 13G/A on February 9, 2016,
indicating beneficial ownership as of December 31, 2015. Includes shares held in trust for immediate family
members and shares held by immediate family members. The mailing address for Gordon Gund is P.O. Box 449,
Princeton, New Jersey 08542.

(3)
Based on a filing with the Securities and Exchange Commission on Schedule 13G/A on January 25, 2016,
indicating beneficial ownership as of December 31, 2015. Includes shares held by direct and indirect subsidiaries.
The mailing address for BlackRock, Inc. is 55 East 52nd Street, New York, New York 10055.

(4)
Based on a filing with the Securities and Exchange Commission on Schedule 13G on February 16, 2016, indicating
beneficial ownership as of December 31, 2015. The mailing address for AllianceBernstein L.P. is 1345 Avenue of
the Americas, New York, NY 01015.

(5)Based on a filing with the Securities and Exchange Commission on Schedule 13G/A, on February 10, 2016,
indicating beneficial ownership as of December 31, 2015. Includes shares held by direct and indirect subsidiaries.
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The mailing address for The Vanguard Group is 100 Vanguard Blvd., Malvern, PA 19355.

(6)
Based on a filing with the Securities and Exchange Commission on Schedule 13G on February 9, 2016, indicating
beneficial ownership as of December 31, 2015. The address for William Blair Investment Management, LLC is
240 W. Adams St., Chicago, IL 60606.

(7)Includes 495,488 shares held by the Joseph S. Lacob Trust and 148,767 shares held by Lacob Children’s Trust.
Principal address is 2750 Sand Hill Road, Menlo Park, CA 94025.
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(8)Includes 53,100 shares held by Mr. Thaler and 88,584 shares held by The Thaler Family Trust, for the benefit of
family members, as to which Mr. Thaler disclaims beneficial ownership.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Securities Exchange Act of 1934 requires our officers and directors, and persons who own more
than 10% of a registered class of our equity securities, to file reports of ownership and changes in ownership with the
SEC. Executive officers, directors and greater than 10% stockholders are required by SEC regulations to furnish us
with copies of all Section 16(a) forms they file. Based solely on our review of the copies of such forms that we have
received, or written representations from reporting persons, we believe that during the year ended December 31, 2015,
all executive officers, directors and greater than 10% stockholders complied with all applicable filing requirements.
CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Review, approval or ratification of transactions with related persons
Our Board has adopted a Code of Business Conduct and Ethics that is applicable to all directors, officers and
employees of Align, including Align’s principal executive officer, principal financial officer and controller. The Code
provides in writing, that Align discourages its employees from conducting company business with a relative or
significant other, or with a business in which an employee, a relative or significant other is associated in any
significant role (each a “Related Party”). If, however, such a Related Party transaction is unavoidable, the Code provides
that all employees (other than the directors and officers of Align) must fully disclose the nature of the relationship and
the transaction to their supervisor, and the Chief Financial Officer must approve in advance the Related Party
transaction. If, however:

•you are a director or officer of Align and you desire to enter into a transaction with a Related Party (as defined above);
or

•
you are an employee (other than a director or officer) and you desire to enter into a transaction with a Related
Party that the Chief Financial Officer (in consultation with legal counsel) has deemed to be material to Align
and is reportable under the rules and regulations of the Exchange Act,

the nature of the transaction must be fully disclosed to the Audit Committee of the Board and such interest must be
approved by the Audit Committee. The Company did not participate in any related party transactions in 2015.
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OTHER MATTERS
We know of no other matters to be submitted at the Annual Meeting. If any other matters properly come before the
Annual Meeting, it is the intention of the persons named in the enclosed proxy card to vote the shares they represent
as the Board may recommend or, if the Board has not provided a recommendation, in accordance with their own
judgment.
It is important that your shares be represented at the Annual Meeting, regardless of the number of shares that you
hold. You are, therefore, urged to mark, sign, date, and return the accompanying proxy card as promptly as possible in
the postage-prepaid envelope enclosed for that purpose.
THE BOARD OF
ALIGN TECHNOLOGY, INC.

April [__], 2016
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APPENDIX A
Reconciliation Non-GAAP to GAAP page vi and 45 of the Proxy Statement
Reconciliation of GAAP to Non-GAAP Profit from Operations
(in thousands)

Year Ended
December 31,
2015

December 31,
2014

December 31,
2013

GAAP Profit from Operations $144,020 $ 193,576 $ 94,212
       Impairment of goodwill (1) — — 40,693
       Impairment of long lived assets (2) — — 26,320
Non-GAAP Profit from Operations $144,020 $ 193,576 $ 161,225
Reconciliation of GAAP to Non-GAAP Net Profit
(in thousands, except per share amounts)

Year Ended
December 31,
2015

December 31,
2014

December 31,
2013

GAAP Net profit $144,020 $ 145,832 $ 64,295
Impairment of goodwill (1) — — 40,693
       Impairment of long lived assets (2) — — 26,320
Tax effect on non-GAAP adjustments (3) — — (3,788 )
Non-GAAP Net profit $144,020 $ 145,832 $ 127,520
GAAP net profit per diluted share $1.77 $ 1.77 $ 0.78
Non-GAAP net profit per diluted share $1.77 $ 1.77 $ 1.54
Shares used in computing diluted GAAP net profit per share 81,521 82,283 82,589
Shares used in computing diluted non-GAAP net profit per share 81,521 82,283 82,589

(1)

Impairment of goodwill. This charge represents non-cash write-downs of our goodwill. During the third quarter of
2012, we determined that there were sufficient indicators such as the termination of our distribution agreement
with Straumann for iTero intra-oral scanners as well as the market conditions and business trends within our
Scanners and Services ("Scanner") reporting unit for an impairment of goodwill. In the first quarter of 2013,
changes in the competitive environment for intra-oral scanners, including announcements from our competitors of
new low-priced scanners targeted at orthodontists and general practitioner dentists in North America, caused us to
lower our expectations for growth and profitability for our Scanner reporting unit which resulted in the impairment
of our remaining Scanner goodwill. We remove the impact of these charges to our operating performance to assist
in assessing our ability to generate cash from operations. We believe this may be useful information to users of our
financial statements and therefore we have excluded these charges for purposes of calculating these non-GAAP
measures to facilitate an evaluation of our current operating performance, particularly in terms of liquidity.

(2 ) Impairment of long lived assets. This charge represents non-cash write downs of our long lived assets. In the first
quarter of 2013, changes in the competitive environment for intra-oral scanners, including announcements from our
competitors of new low-priced scanners targeted at orthodontists and general practitioner dentists in North America,
caused us to lower our expectations for growth and profitability for our Scanner reporting unit which resulted in the
impairment of our Scanner intangible assets for $19.3 million and plant and equipment for $7.0 million.
(3)    Income tax-related adjustments. Non-GAAP financial information for the quarter is adjusted for a tax rate equal
to our annual estimated tax rate on non-GAAP income. This rate is based on our estimated annual GAAP income tax
rate forecast, adjusted to account for discrete tax items and items excluded from GAAP income in calculating the
non-GAAP financial measures presented above. Our estimated tax rate on non-GAAP income is determined annually
and may be re-calculated during the year to take into account events or trends that we believe materially impact the
estimated annual rate.
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Reconciliation of 2015 Adjusted Non-GAAP Profit from Operations used for Company Multiplier on page 45 of the
Proxy Statement
(in thousands)

GAAP Profit from Operations $144,020
Foreign Exchange impact on FY15 operating expenses 11,000
Additional Aligner deferral on FY15 revenues 14,000
Organizational costs on FY15 operating expenses 4,000
Stock-based compensation 52,943
Medical Device Excise Tax(4) (6,800 )
Other one-time adjustment (5) 4,400
Adjusted Non-GAAP Profit from Operations for Company Multiplier $223,563
(4)    Medical Device Excise tax ("MDET"): During March 2014, it was determined that our Aligners are not subject to
the MDET. Prior to this determination, MDET expense was included in our 2014 target for Adjusted Operating
Income. As a result, the Compensation Committee determined to exclude the beneficial impact of not paying MDET
since it would have resulted in an unintended gain to the Company Multiplier.
(5)    Other one-time adjustment: This charge relates to our enterprise resource planning (ERP) software.
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ALIGN TECHNOLOGY, INC.
2005 INCENTIVE PLAN
(as amended and restated May 16, 2016)
1.Purposes of the Plan. The purposes of this Plan are:
•to attract and retain the best available personnel for positions of substantial responsibility,
•to provide incentives to individuals who perform services to the Company, and
•to promote the success of the Company’s business.
The Plan permits the grant of Incentive Stock Options, Nonstatutory Stock Options, Restricted Stock, SARs,
Restricted Stock Units, Performance Units, Performance Shares and other stock or cash awards as the Administrator
may determine.

2.Definitions. As used herein, the following definitions will apply:
(a)“Administrator” means the Board or any of its Committees as will be administering the Plan, in accordance with
Section 4 of the Plan.
(b)“Affiliate” means any corporation or any other entity (including, but not limited to, partnerships and joint ventures)
controlling, controlled by, or under common control with the Company.
(c)“Applicable Laws” means the legal and regulatory requirements relating to the administration of equity-based awards,
including but not limited to U.S. federal and state corporate laws, U.S. federal and state securities laws, the Code, any
stock exchange or quotation system on which the Common Stock is listed or quoted and the applicable laws of any
non-U.S. country or jurisdiction where Awards are, or will be, granted under the Plan.
(d)“Award” means, individually or collectively, a grant under the Plan of Options, Restricted Stock, SARs, Restricted
Stock Units, Performance Units, Performance Shares and other stock or cash awards as the Administrator may
determine.
(e)“Award Agreement” means the written or electronic agreement setting forth the terms and provisions applicable to
each Award granted under the Plan. The Award Agreement is subject to the terms and conditions of the Plan.
(f)“Board” means the Board of Directors of the Company.
(g)“Change in Control” means the occurrence of any of the following events:
(i)A change in the ownership of the Company which occurs on the date that any one person, or more than one person
acting as a group (“Person”), acquires ownership of the stock of the Company that, together with the stock held by such
Person, constitutes more than fifty percent (50%) of the total voting power of the stock of the Company; provided,
however, that for purposes of this subsection (i), the acquisition of additional stock by any one Person, who is
considered to own more than fifty percent (50%) of the total voting power of the stock of the Company will not be
considered a Change in Control. Further, if the shareholders of the Company immediately before such change in
ownership continue to retain immediately after the change in ownership, in substantially the same proportions as their
ownership of shares of the Company’s voting stock immediately prior to the change in ownership, direct or indirect
beneficial ownership of fifty percent (50%) or more of the total voting power of the stock of the Company or of the
ultimate parent entity of the Company, such event shall not be considered a Change in Control under this subsection
(i). For this purpose, indirect beneficial ownership shall include, without limitation, an interest resulting from
ownership of the voting securities of one or more corporations or other business entities which own the Company, as
the case may be, either directly or through one or more subsidiary corporations or other business entities; or
(ii)A change in the effective control of the Company which occurs on the date that a majority of members of the
Board is replaced during any twelve (12)-month period by Directors whose appointment or election is not endorsed by
a majority of the members of the Board prior to the date of the appointment or election. For purposes of this
subsection (ii), if any Person is considered to be in effective control of the Company, the acquisition of additional
control of the Company by the same Person will not be considered a Change in Control; or
(iii)A change in the ownership of a substantial portion of the Company’s assets which occurs on the date that any
Person acquires (or has acquired during the twelve (12)‑month period ending on the date of the most recent acquisition
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by such person or persons) assets from the Company that have a total gross fair market value equal to or more than
fifty percent (50%) of the total gross fair market value of all of the assets of the Company immediately prior to such
acquisition or acquisitions; provided, however, that for purposes of this subsection (iii), the following will not
constitute a change in the ownership of a substantial portion of the Company’s assets: (A) a transfer to an entity that is
controlled by the Company’s shareholders immediately after the transfer, or (B) a transfer of assets by the Company to:
(1) a shareholder of the Company (immediately before the asset transfer) in exchange for or with respect to the
Company’s stock, (2) an entity, fifty percent (50%) or more of the total value or voting power of which is owned,
directly or indirectly, by the Company, (3) a Person, that owns, directly or indirectly, fifty percent (50%) or more of
the total value or voting power of all the outstanding stock of the Company, or (4) an entity, at least fifty percent
(50%) of the total value or voting power of which is owned, directly or indirectly, by a Person described
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in this subsection (iii)(B)(3). For purposes of this subsection (iii), gross fair market value means the value of the assets
of the Company, or the value of the assets being disposed of, determined without regard to any liabilities associated
with such assets.
For purposes of this definition, persons will be considered to be acting as a group if they are owners of a corporation
that enters into a merger, consolidation, purchase or acquisition of stock, or similar business transaction with the
Company.
Notwithstanding the foregoing, a transaction will not be deemed a Change in Control unless the transaction qualifies
as a change in control event within the meaning of Code Section 409A, as it has been and may be amended from time
to time, and any proposed or final Treasury Regulations and Internal Revenue Service guidance that has been
promulgated or may be promulgated thereunder from time to time.
Further and for the avoidance of doubt, a transaction will not constitute a Change in Control if: (i) its sole purpose is
to change the state of the Company’s incorporation, or (ii) its sole purpose is to create a holding company that will be
owned in substantially the same proportions by the persons who held the Company’s securities immediately before
such transaction.
(h) “Code” means the Internal Revenue Code of 1986, as amended. Any reference to a section of the Code or Treasury
Regulation promulgated thereunder shall include such section or regulation, any valid regulation promulgated under
such section, and any comparable provision of any future legislation or regulation amending, supplementing or
superseding such section or regulation.
(i)“Committee” means a committee of Directors or of other individuals satisfying Applicable Laws appointed by the
Board in accordance with Section 4 hereof.
(j)“Common Stock” means the common stock of the Company.
(k)“Company” means Align Technology, Inc., a Delaware corporation, or any successor thereto.
(l)“Consultant” means any natural person, including an advisor, engaged by the Company or a Parent, Subsidiary or
Affiliate to render bona fide services to such entity, provided the services (i) are not in connection with the offer or
sale of securities in a capital-raising transaction, and (ii) do not directly promote or maintain a market for the
Company’s securities, in each case, within the meaning of Form S-8 promulgated under the Securities Act, and
provided, further, that a Consultant will include only those persons to whom the issuance of Shares may be registered
under Form S-8 promulgated under the Securities Act.
(m)“Determination Date” means the latest possible date that will not jeopardize the qualification of an Award granted
under the Plan as “performance-based compensation” under Section 162(m) of the Code.
(n)“Director” means a member of the Board.
(o)“Disability” means total and permanent disability as defined in Section 22(e)(3) of the Code, provided that in the case
of Awards other than Incentive Stock Options, the Administrator in its discretion may determine whether a permanent
and total disability exists in accordance with uniform and non-discriminatory standards adopted by the Administrator
from time to time.
(p)“Employee” means any person, including Officers and Directors, employed by the Company or its Affiliates. Neither
service as a Director nor payment of a director’s fee by the Company will be sufficient to constitute “employment” by the
Company.
(q)“Exchange Act” means the Securities Exchange Act of 1934, as amended.
(r)“Exchange Program” means a program under which (i) outstanding Awards are surrendered or cancelled in exchange
for awards of the same type (which may have higher or lower exercise prices and different terms), Awards of a
different type, and/or cash, (ii) Participants would have the opportunity to transfer any outstanding Awards to a
financial institution or other person or entity selected by the Administrator, and/or (iii) the exercise price of an
outstanding Award is increased or reduced.
(s)“Fair Market Value” means, as of any date, the value of Common Stock as the Administrator may determine in good
faith by reference to the price of such stock on any established stock exchange or a national market system on the day
of determination if the Common Stock is so listed on any established stock exchange or a national market system. If
the Common Stock is not listed on any established stock exchange or a national market system, the value of the
Common Stock as the Administrator may determine in good faith.
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(t)“Fiscal Year” means the fiscal year of the Company.
(u)“Incentive Stock Option” means an Option that by its terms qualifies and is otherwise intended to qualify as an
incentive stock option within the meaning of Section 422 of the Code and the regulations promulgated thereunder.
(v)“Inside Director” means a Director who is an Employee.
(w)“Misconduct” means the commission of any act of fraud, embezzlement or dishonesty by the Participant, any
unauthorized use or disclosure by such person of confidential information or trade secrets of the Company or its
Affiliates, or any other intentional misconduct by such person adversely affecting the business or affairs of the
Company or its Affiliates in a material manner. The foregoing definition will not in any way preclude or restrict the
right of the Company or its Affiliates to
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discharge or dismiss any Participant for any other acts or omissions, but such other acts or omissions will not be
deemed, for purposes of the Plan, to constitute grounds for termination for Misconduct.
(x)“Nonstatutory Stock Option” means an Option that by its terms does not qualify or is not intended to qualify as an
Incentive Stock Option.
(y)“Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act
and the rules and regulations promulgated thereunder.
(z)“Option” means a stock option granted pursuant to the Plan.
(aa)“Outside Director” means a Director who is not an Employee.
(ab)“Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of the Code.
(ac)“Participant” means the holder of an outstanding Award.
(ad)“Performance Goals” will have the meaning set forth in Section 12 of the Plan.
(ae)“Performance Period” means any Fiscal Year of the Company or such other period as determined by the
Administrator in its sole discretion.
(af)“Performance Share” means an Award denominated in Shares which may be earned in whole or in part upon
attainment of performance goals or other vesting criteria as the Administrator may determine pursuant to Section 10.
(ag)“Performance Unit” means an Award which may be earned in whole or in part upon attainment of performance
goals or other vesting criteria as the Administrator may determine and which may be settled for cash, Shares or other
securities or a combination of the foregoing pursuant to Section 10.
(ah)“Period of Restriction” means the period during which the transfer of Shares of Restricted Stock are subject to
restrictions and therefore, the Shares are subject to a substantial risk of forfeiture. Such restrictions may be based on
the passage of time, continued service, the achievement of target levels of performance, or the occurrence of other
events as determined by the Administrator.
(ai)“Plan” means this 2005 Incentive Plan, as may be amended from time to time.
(aj)“Restricted Stock” means Shares issued pursuant to a Restricted Stock award under Section 7 of the Plan, or issued
pursuant to the early exercise of an Option.
(ak)“Restricted Stock Unit” means a bookkeeping entry representing an amount equal to the Fair Market Value of one
Share, granted pursuant to Section 9. Each Restricted Stock Unit represents an unfunded and unsecured obligation of
the Company.
(al)“Rule 16b-3” means Rule 16b-3 of the Exchange Act or any successor to Rule 16b-3, as in effect when discretion is
being exercised with respect to the Plan.
(am)“Securities Act” means the Securities Act of 1933, as amended.
(an)“Section 16(b)” means Section 16(b) of the Exchange Act.
(ao)“Section 409A” means Section 409A of the Code and the final regulations and any guidance promulgated
thereunder, as may be amended from time to time.
(ap)“Service Provider” means an Employee, Director or Consultant.
(aq)“Share” means a share of the Common Stock, as adjusted in accordance with Section 18 of the Plan.
(ar)“Stock Appreciation Right” or “SAR” means an Award, granted alone or in connection with an Option, that pursuant
to Section 8 is designated as a SAR.
(as)“Subsidiary” means a “subsidiary corporation,” whether now or hereafter exist-ing, as defined in Section 424(f) of the
Code.

3.Stock Subject to the Plan.
(a)Stock Subject to the Plan. Subject to the provisions of Section 18 of the Plan, the maximum aggregate number of
Shares that may be awarded and sold under the Plan is 30,398,863 Shares. The Shares may be authorized, but
unissued, or reacquired Common Stock.
(b)Full Value Awards. Any Shares subject to Options or SARs will be counted against the numerical limits of this
Section 3 as one Share for every Share subject thereto. Any Shares subject to Restricted Stock, Restricted Stock Units,
Performance Shares or Performance Units with a per Share or unit purchase price lower than 100% of Fair Market
Value on the date of grant that were granted prior to May 16, 2013, will be counted against the numerical limits of this
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Section 3 as one and one-half (1 ½) Shares for every one (1) Share subject thereto. To the extent that a Share that was
subject to an Award that counted as one and one-half (1 ½) Shares against the Plan Share reserve pursuant to the
preceding sentence is recycled back into the Plan under Section 3(c) below, the Plan will be credited with one and
one-half (1 ½) Shares.
Any Shares subject to Restricted Stock, Restricted Stock Units, Performance Shares or Performance Units with a per
Share or unit purchase price lower than 100% of Fair Market Value on the date of grant that were granted on or after
May 16, 2013, will be counted against the numerical limits of this Section 3 as one and nine-tenths (1.9) Shares for
every one (1) Share subject thereto. To the extent that a Share that was subject to an Award that counted as one and
nine-tenths (1.9) Shares against
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the Plan Share reserve pursuant to the preceding sentence is recycled back into the Plan under Section 3(c) below, the
Plan will be credited with one and nine-tenths (1.9) Shares.
(c)Lapsed Awards. If an Award expires or becomes unexercisable without having been exercised in full or, with
respect to an Award of Restricted Stock Units, Performance Units or Performance Shares, is terminated due to failure
to vest, the unpurchased Shares (or for Awards other than Options or SARs, the unissued Shares) which were subject
thereto will become available for future grant or sale under the Plan (unless the Plan has terminated). Upon the
exercise of a SAR settled in Shares, the gross number of Shares covered by the portion of the Award so exercised (i.e.,
Shares actually issued pursuant to a SAR, as well as the Shares that represent payment of the exercise price and any
applicable tax withholdings) will cease to be available under the Plan. Shares that have actually been issued under the
Plan under any Award will not be returned to the Plan and will not become available for future distribution under the
Plan; provided, however, that if Shares issued pursuant to Awards of Restricted Stock, Restricted Stock Units,
Performance Shares or Performance Units are repurchased by the Company or are forfeited to the Company due to
failure to vest, such Shares will become available for future grant under the Plan. Shares used to pay the exercise or
purchase price of an Award and/or to satisfy the tax withholding obligations related to an Award will not become
available for future grant or sale under the Plan. To the extent an Award under the Plan is paid out in cash rather than
Shares, such cash payment will not result in reducing the number of Shares available for issuance under the Plan.
Notwithstanding the foregoing and, subject to adjustment as provided in Section 18, the maximum number of Shares
that may be issued upon the exercise of Incentive Stock Options will equal the aggregate Share number stated in
Section 3(a), plus, to the extent allowable under Section 422 of the Code and the Treasury Regulations promulgated
thereunder, any Shares that become available for issuance under the Plan under this Section 3(c).
(d)Share Reserve. The Company, during the term of this Plan, will at all times reserve and keep available such number
of Shares as will be sufficient to satisfy the requirements of the Plan.
(e)Outside Director Award Limitations. No Outside Director may be granted in any Fiscal Year Awards that exceed
the lesser of (i) Awards covering 100,000 Shares or (ii) Awards with a grant date fair value (determined in accordance
with GAAP) of greater than $1,000,000. Any Awards granted to an individual while he or she was an Employee, or
while he or she was a Consultant but not an Outside Director, shall not count for purposes of this limitation. The
foregoing limitation will be adjusted proportionately in connection with any change in the Company’s capitalization as
described in Section 18.

4.Administration of the Plan.
(a)Procedure.
(i)Multiple Administrative Bodies. Different Committees with respect to different groups of Service Providers may
administer the Plan.
(ii)Section 162(m). To the extent that the Administrator determines it to be desirable to qualify Awards granted
hereunder as “performance-based compensation” within the meaning of Section 162(m) of the Code, the Plan will be
administered by a Committee of two or more “outside directors” within the meaning of Section 162(m) of the Code.
(iii)Rule 16b-3. To the extent desirable to qualify transactions hereunder as exempt under Rule 16b-3, the transactions
contemplated hereunder will be structured to satisfy the requirements for exemption under Rule 16b-3.
(iv)Other Administration. Other than as provided above, the Plan will be administered by (A) the Board or (B) a
Committee, which committee will be constituted to satisfy Applicable Laws.
(b)Powers of the Administrator. Subject to the provisions of the Plan, and in the case of a Committee, subject to the
specific duties delegated by the Board to such Committee, the Administrator will have the authority, in its discretion:
(i)to determine the Fair Market Value;
(ii)to select the Service Providers to whom Awards may be granted hereunder;
(iii)to determine the number of Shares to be covered by each Award granted hereunder;
(iv)to approve forms of Award Agreements for use under the Plan;
(v)to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder.
Such terms and conditions include, but are not limited to, the exercise price, the time or times when Awards may be
exercised (which may be based on performance criteria), any vesting acceleration or waiver of forfeiture restrictions,
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and any restriction or limitation regarding any Award or the Shares relating thereto, based in each case on such factors
as the Administrator will determine;
(vi)to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;
(vii)to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating
to sub-plans established for the purpose of satisfying applicable foreign laws or for qualifying for favorable tax
treatment under applicable foreign laws;
(viii)to modify or amend each Award (subject to Section 23(c) of the Plan) including, without limitation, the
discretionary authority to extend the post‑termination exercisability period of Awards longer than is otherwise
provided for in the Plan. Notwithstanding the previous sentence, the Administrator shall not institute an Exchange
Program;
(ix)to allow Participants to satisfy withholding tax obligations in such manner as prescribed in Section 19;
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(x)to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an
Award previously granted by the Administrator;
(xi)to allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that would otherwise be
due to such Participant under an Award pursuant to such procedures as the Administrator may determine;
(xii)to grant in addition to the incentives described in Sections 6, 7, 8, 9, and 10 below, other incentives payable in
cash or Shares under the Plan as determined by the Administrator to be in the best interests of the Company and
subject to any terms and conditions the Administrator deems advisable; and
(xiii)to make all other determinations deemed necessary or advisable for administering the Plan.
(c)Effect of Administrator’s Decision. The Administrator’s decisions, determinations and interpretations will be final
and binding on all Participants and any other holders of Awards and will be given the maximum deference permitted
by Applicable Laws.
(d)No Liability. Under no circumstances will the Company, its Affiliates, the Administrator, or the Board incur
liability for any indirect, incidental, consequential or special damages (including lost profits) of any form incurred by
any person, whether or not foreseeable and regardless of the form of the act in which such a claim may be brought,
with respect to the Plan or the Company’s, its Affiliates’, the Administrator’s or the Board’s roles in connection with the
Plan.

5.Eligibility. Nonstatutory Stock Options, Restricted Stock, Stock Appreciation Rights, Restricted Stock Units,
Performance Units, Performance Shares and such other cash or stock awards as the Administrator determines may be
granted to Service Providers. Incentive Stock Options may be granted only to Employees of the Company or any
Parent or Subsidiary of the Company.

6.Stock Options. Subject to the terms and conditions of the Plan, an Option may be granted to Service Providers at any
time and from time to time as will be determined by the Administrator, in its sole discretion.
(a)Limitations.
(i)Each Option will be designated in the Award Agreement as either an Incentive Stock Option or a Nonstatutory
Stock Option. However, notwithstanding such designation, to the extent that the aggregate fair market value of the
Shares with respect to which Incentive Stock Options are exercisable for the first time by the Participant during any
calendar year (under all plans of the Company and any Parent or Subsidiary) exceeds $100,000, the portion of the
Options falling within such limit will be Incentive Stock Options and the excess Options will be treated as
Nonstatutory Stock Options. For purposes of this Section 6(a), Incentive Stock Options will be taken into account in
the order in which they were granted. The fair market value of the Shares will be determined as of the time the Option
with respect to such Shares is granted.
(ii)Subject to Section 3(e), the following limitations will apply to grants of Options:
(1)No Service Provider will be granted, in any Fiscal Year, Options or SARs to purchase more than 1,000,000 Shares.
(2)In connection with his or her initial service, a Service Provider may be granted Options or SARs to purchase an
aggregate of up to an additional 1,000,000 Shares, which will not count against the limit set forth in Section 6(a)(ii)(1)
above.
(3)The foregoing limitations will be adjusted proportionately in connection with any change in the Company’s
capitalization as described in Section 18.
(4)If an Option or SAR is cancelled in the same Fiscal Year in which it was granted (other than in connection with a
transaction described in Section 18), the cancelled Option or SAR, as applicable, will be counted against the limits set
forth in subsections (1) and (2) above. For this purpose, if the exercise price of an Option or SAR is reduced, the
transaction will be treated as a cancellation of the Option or SAR, as applicable, and the grant of a new Option or
SAR, as applicable.
(b)Term of Option. The term of each Option will be seven (7) years from the date of grant or such shorter term as may
be provided in the Award Agreement as determined by the Administrator in its sole discretion. Moreover, in the case
of an Incentive Stock Option granted to a Participant who, at the time the Incentive Stock Option is granted, owns
stock representing more than ten percent (10%) of the total combined voting power of all classes of stock of the

Edgar Filing: MARSHALL & ILSLEY CORP/WI/ - Form 4

35



Company or any Parent or Subsidiary, the term of the Incentive Stock Option will be five (5) years from the date of
grant or such shorter term as may be provided in the Award Agreement.
(c)Option Exercise Price and Consideration.
(i)Exercise Price. The per Share exercise price for the Shares to be issued pursuant to exercise of an Option will be
determined by the Administrator, subject to the following:
(1)In the case of an Incentive Stock Option
(A)granted to an Employee who, at the time the Incentive Stock Option is granted, owns stock representing more than
ten percent (10%) of the voting power of all classes of stock of the Company or any Parent or Subsidiary, the per
Share exercise price will be no less than 110% of the Fair Market Value per Share on the date of grant.
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(B)granted to any Employee other than an Employee described in paragraph (1) immediately above, the per Share
exercise price will be no less than 100% of the Fair Market Value per Share on the date of grant.
(2)In the case of a Nonstatutory Stock Option, the per Share exercise price will be determined by the Administrator,
but will be no less than 100% of the Fair Market Value per Share on the date of grant.
(3)Notwithstanding the foregoing, Options may be granted with a per Share exercise price of less than 100% of the
Fair Market Value per Share on the date of grant pursuant to a transaction described in, and in a manner consistent
with, Section 424(a) of the Code.
(ii)Waiting Period and Exercise Dates. At the time an Option is granted, the Administrator will fix the period within
which the Option may be exercised and will determine any con-ditions that must be satisfied before the Option may be
exercised.
(iii)Option Agreement. Each Option grant will be evidenced by an Award Agreement that will specify the exercise
price, the term of the Option, the acceptable forms of consideration for exercise (which may include any form of
consideration permitted by Section 6(c)(iv), the conditions of exercise, and such other terms and conditions as the
Administrator, in its sole discretion, will determine.
(iv)Form of Consideration. The Administrator will determine the acceptable form(s) of consideration for exercising an
Option, including the method of payment, to the extent permitted by Applicable Laws. In the case of an Incentive
Stock Option, the Administrator will determine the acceptable form of consideration at the time of grant.
(d)Exercise of Option.
(i)Procedure for Exercise; Rights as a Stockholder. Any Option granted hereunder will be exercisable according to the
terms of the Plan and at such times and under such conditions as determined by the Administrator and set forth in the
Award Agreement. An Option may not be exercised for a fraction of a Share.
An Option will be deemed exercised when the Company receives: (i) notice of exercise (in such form as the
Administrator specifies from time to time) from the person entitled to exercise the Option, and (ii) full payment for the
Shares with respect to which the Option is exercised (together with applicable tax withholdings). Full payment may
consist of any consideration and method of payment authorized by the Administrator and permitted by the Award
Agreement and the Plan. No adjustment will be made for a dividend or other right for which the record date is prior to
the date the Shares are issued, except as provided in Section 18 of the Plan.
(ii)Termination of Relationship as a Service Provider other than Death, Disability or Misconduct. If a Participant
ceases to be a Service Provider, other than upon the Participant’s termination as a result of the Participant’s death,
Disability or Misconduct, the Participant may exercise his or her Option within such period of time as is specified in
the Award Agreement to the extent that the Option is vested on the date of termination (but in no event later than the
expiration of the term of such Option as set forth in the Award Agreement). In the absence of a specified time in the
Award Agreement, the Option will remain exercisable for three (3) months following the Participant’s termination (but
in no event later than the expiration of the term of such Option as set forth in the Award Agreement). Unless
otherwise provided by the Administrator, if on the date of termination the Participant is not vested as to his or her
entire Option, the Shares covered by the unvested portion of the Option will revert to the Plan. If after termination the
Participant does not exercise his or her Option within the time specified by the Administrator, the Option will
terminate, and the Shares covered by such Option will revert to the Plan.
(iii)Disability of Participant. If a Participant ceases to be a Service Provider as a result of the Participant’s Disability,
the Participant may exercise his or her Option within such period of time as is specified in the Award Agreement to
the extent the Option is vested on the date of termination (but in no event later than the expiration of the term of such
Option as set forth in the Award Agreement). In the absence of a specified time in the Award Agreement, the Option
will remain exercisable for twelve (12) months following the Participant’s termination (but in no event later than the
expiration of the term of such Option as set forth in the Award Agreement). Unless otherwise provided by the
Administrator, if on the date of termination the Participant is not vested as to his or her entire Option, the Shares
covered by the unvested portion of the Option will revert to the Plan. If after termination the Participant does not
exercise his or her Option within the time specified herein, the Option will terminate, and the Shares covered by such
Option will revert to the Plan.
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(iv)Death of Participant. If a Participant dies while a Service Provider, the Option may be exercised following the
Participant’s death within such period of time as is specified in the Award Agreement to the extent that the Option is
vested on the date of death (but in no event may the Option be exercised later than the expiration of the term of such
Option as set forth in the Award Agreement), by the Participant’s designated beneficiary, provided such beneficiary
has been designated prior to Participant’s death in a form acceptable to the Administrator. If no such beneficiary has
been designated by the Participant, then such Option may be exercised by the personal representative of the
Participant’s estate or by the person(s) to whom the Option is transferred pursuant to the Participant’s will or in
accordance with the laws of descent and distribution. In the absence of a specified time in the Award Agreement, the
Option will remain exercisable for twelve (12) months following Participant’s death (but in no event later than the
expiration of the term of such Option as set forth in the Award Agreement). Unless otherwise provided by the
Administrator, if at the time of death Participant is not vested as to his or her entire Option, the Shares covered
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by the unvested portion of the Option will immediately revert to the Plan. If the Option is not so exercised within the
time specified herein, the Option will terminate, and the Shares covered by such Option will revert to the Plan.

7.Restricted Stock.
(a)Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Administrator, at any time and from
time to time, may grant Shares of Restricted Stock to Service Providers in such amounts as the Administrator, in its
sole discretion, will determine.
(b)Restricted Stock Agreement. Each Award of Restricted Stock will be evidenced by an Award Agreement that will
specify the Period of Restriction, the number of Shares granted, and such other terms and conditions as the
Administrator, in its sole discretion, will determine. Notwithstanding the foregoing sentence, for Restricted Stock
intended to qualify as “performance-based compensation” within the meaning of Section 162(m) of the Code, during
any Fiscal Year no Participant will receive more than an aggregate of 500,000 Shares of Restricted Stock; provided,
however, that in connection with a Participant’s initial service as an Employee, for Restricted Stock intended to qualify
as “performance-based compensation” within the meaning of Section 162(m) of the Code, an Employee may be granted
an aggregate of up to an additional 500,000 Shares of Restricted Stock. The foregoing limitations will be adjusted
proportionately in connection with any change in the Company’s capitalization as described in Section 18. Unless the
Administrator determines otherwise, Shares of Restricted Stock will be held by the Company as escrow agent until the
restrictions on such Shares have lapsed.
(c)Transferability. Except as provided in this Section 7, Shares of Restricted Stock may not be sold, transferred,
pledged, assigned, or otherwise alienated or hypothecated until the end of the applicable Period of Restriction.
(d)Other Restrictions. The Administrator, in its sole discretion, may impose such other restrictions on Shares of
Restricted Stock as it may deem advisable or appropriate.
(e)Removal of Restrictions. Except as otherwise provided in this Section 7, Shares of Restricted Stock covered by
each Restricted Stock grant made under the Plan will be released from escrow as soon as practicable after the last day
of the Period of Restriction or at such other time as the Administrator may determine. The Administrator, in its sole
discretion, may accelerate the time at which any restrictions will lapse or be removed.
(f)Voting Rights. During the Period of Restriction, Service Providers holding Shares of Restricted Stock granted
hereunder may exercise full voting rights with respect to those Shares, unless the Administrator determines otherwise.
(g)Dividends and Other Distributions. During the Period of Restriction, Service Providers holding Shares of
Restricted Stock will be entitled to receive all dividends and other distributions paid with respect to such Shares unless
the Administrator provides otherwise. If any such dividends or distributions are paid in Shares, the Shares will be
subject to the same restrictions on transferability and forfeitability as the Shares of Restricted Stock with respect to
which they were paid.
(h)Return of Restricted Stock to Company. On the date set forth in the Award Agreement, the Restricted Stock for
which restrictions have not lapsed will revert to the Company and again will become available for grant under the
Plan.
(i)Section 162(m) Performance Restrictions. For purposes of qualifying grants of Restricted Stock as
“performance-based compensation” under Section 162(m) of the Code, the Administrator, in its discretion, may set
restrictions based upon the achievement of Performance Goals. The Performance Goals will be set by the
Administrator on or before the Determination Date. In granting Restricted Stock that is intended to qualify under
Section 162(m) of the Code, the Administrator will follow any procedures determined by it from time to time to be
necessary or appropriate to ensure qualification of the Award under Section 162(m) of the Code (e.g., in determining
the Performance Goals).

8.Stock Appreciation Rights.
(a)Grant of SARs. Subject to the terms and conditions of the Plan, a SAR may be granted to Service Providers at any
time and from time to time as will be determined by the Administrator, in its sole discretion.
(b)Number of Shares. Subject to Section 3(e), the Administrator will have complete discretion to determine the
number of SARs granted to any Participant, provided that during any Fiscal Year, no Participant will be granted SARs
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or Options covering more than 1,000,000 Shares. Notwithstanding the foregoing limitation, and subject to Section
3(e), in connection with a Participant’s initial service as an Employee, an Employee may be granted SARs or Options
covering an aggregate of up to an additional 1,000,000 Shares. The foregoing limitations will be adjusted
proportionately in connection with any change in the Company’s capitalization as described in Section 18.
(c)Exercise Price and Other Terms. The Administrator, subject to the provisions of the Plan, will have complete
discretion to determine the terms and conditions of SARs granted under the Plan, provided, however, that the exercise
price will be not less than one hundred percent (100%) of the Fair Market Value of a Share on the date of grant.
Notwithstanding the foregoing provisions of this Section 8(c), Stock Appreciation Rights may be granted with a per
Share exercise price of less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant
pursuant to a transaction described in, and in a manner consistent with, Section 424(a) of the Code and the Treasury
Regulations thereunder.
(d)SAR Agreement. Each SAR grant will be evidenced by an Award Agreement that will specify the exercise price,
the term of the SAR, the conditions of exercise, and such other terms and conditions as the Administrator, in its sole
discretion, will determine.
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(e)Expiration of SARs. A SAR granted under the Plan will expire upon the date determined by the Administrator, in
its sole discretion, and set forth in the Award Agreement; provided, however, that the term will be no more than seven
(7) years from the date of grant thereof. Notwithstanding the foregoing, the rules of Section 6(d) also will apply to
SARs.
(f)Payment of SAR Amount. Upon exercise of a SAR, a Participant will be entitled to receive payment from the
Company in an amount determined by multiplying:
(i)The difference between the Fair Market Value of a Share on the date of exercise over the exercise price; times
(ii)The number of Shares with respect to which the SAR is exercised.
At the discretion of the Administrator, the payment upon SAR exercise may be in cash, in Shares of equivalent value,
or in some combination thereof.

9.Restricted Stock Units.
(a)Grant. Subject to the terms of the Plan, Restricted Stock Units may be granted at any time and from time to time as
determined by the Administrator. After the Administrator determines that it will grant Restricted Stock Units under
the Plan, it will advise the Participant in an Award Agreement of the terms, conditions, and restrictions related to the
grant, including the number of Restricted Stock Units. Notwithstanding anything to the contrary in this subsection (a),
for Restricted Stock Units intended to qualify as “performance-based compensation” within the meaning of Section
162(m) of the Code, during any Fiscal Year of the Company, no Participant will receive more than an aggregate of
500,000 Restricted Stock Units. Notwithstanding the limitation in the previous sentence, for Restricted Stock Units
intended to qualify as “performance-based compensation” within the meaning of Section 162(m) of the Code, in
connection with his or her initial service as an Employee, an Employee may be granted an aggregate of up to an
additional 500,000 Restricted Stock Units. The foregoing limitations will be adjusted proportionately in connection
with any change in the Company’s capitalization as described in Section 18.
(b)Vesting Criteria and Other Terms. Subject to the terms of the Plan, the Administrator will set vesting criteria in its
discretion, which, depending on the extent to which the criteria are met, will determine the number of Restricted Stock
Units that will be paid out to the Participant. The Administrator may set vesting criteria based upon the achievement
of Company-wide, divisional, business unit, or individual goals (including, but not limited to, continued employment
or service), applicable federal or state securities laws, or any other basis determined by the Administrator in its
discretion.
(c)Earning Restricted Stock Units. Upon meeting the applicable vesting criteria, the Participant will be entitled to
receive a payout as determined by the Administrator. Notwithstanding the foregoing, at any time after the grant of
Restricted Stock Units, the Administrator, in its sole discretion, may reduce or waive any vesting criteria that must be
met to receive a payout and may accelerate the time at which any restrictions will lapse or be removed.
(d)Form and Timing of Payment. Payment of earned Restricted Stock Units will be made as soon as practicable after
the date(s) determined by the Administrator and set forth in the Award Agreement or as otherwise provided in the
applicable Award Agreement or as required by Applicable Laws. The Administrator, in its sole discretion, may pay
earned Restricted Stock Units in cash, Shares, or a combination thereof. Shares represented by Restricted Stock Units
that are fully paid in cash again will not reduce the number of Shares available for grant under the Plan.
(e)Cancellation. On the date set forth in the Award Agreement, all unearned Restricted Stock Units will be forfeited to
the Company and become available for grant under the Plan.
(f)Section 162(m) Performance Restrictions. For purposes of qualifying grants of Restricted Stock Units as
“performance-based compensation” under Section 162(m) of the Code, the Administrator, in its discretion, may set
restrictions based upon the achievement of Performance Goals. The Performance Goals will be set by the
Administrator on or before the Determination Date. In granting Restricted Stock Units which are intended to qualify
under Section 162(m) of the Code, the Administrator will follow any procedures determined by it from time to time to
be necessary or appropriate to ensure qualification of the Award under Section 162(m) of the Code (e.g., in
determining the Performance Goals).

10.Performance Units and Performance Shares.
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(a)Grant of Performance Units/Shares. Subject to the terms of the Plan, Performance Units and Performance Shares
may be granted to Service Providers at any time and from time to time, as will be determined by the Administrator, in
its sole discretion. The Administrator will have complete discretion in determining the number of Performance
Units/Shares granted to each Participant provided that during any Fiscal Year, for Performance Units/Shares intended
to qualify as “performance-based compensation” within the meaning of Section 162(m) of the Code, (i) no Participant
will receive Performance Units having an initial value greater than $5,000,000, and (ii) no Participant will receive
more than 500,000 Performance Shares. Notwithstanding the foregoing limitation, for Performance Units/Shares
intended to qualify as “performance-based compensation” within the meaning of Section 162(m) of the Code, in
connection with a Participant’s initial service as an Employee, an Employee may be granted an aggregate of up to an
additional 500,000 Performance Shares. The foregoing limitations will be adjusted proportionately in connection with
any change in the Company’s capitalization as described in Section 18.
(b)Value of Performance Units/Shares. Each Performance Unit will have an initial value that is established by the
Administrator on or before the date of grant. Each Performance Share will have an initial value equal to the Fair
Market Value of a Share on the date of grant.
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(c)Performance Objectives and Other Terms. Subject to the terms of the Plan, the Administrator will set performance
objectives or other vesting provisions (including, without limitation, continued status as a Service Provider) in its
discretion which, depending on the extent to which they are met, will determine the number or value of Performance
Units/Shares that will be paid out to the Service Providers. Each Award of Performance Units/Shares will be
evidenced by an Award Agreement that will specify the Performance Period, and such other terms and conditions as
the Administrator, in its sole discretion, will determine. The Administrator may set performance objectives based on
the achievement of Company-wide, divisional, business unit, or individual goals (including, but not limited to,
continued employment or service), applicable federal or state securities laws, or any other basis determined by the
Administrator in its discretion.
(d)Earning of Performance Units/Shares. After the applicable Performance Period has ended, the holder of
Performance Units/Shares will be entitled to receive a payout of the number of Performance Units/Shares earned by
the Participant over the Performance Period, to be determined as a function of the extent to which the corresponding
performance objectives or other vesting provisions have been achieved. After the grant of a Performance Unit/Share,
the Administrator, in its sole discretion, may reduce or waive any performance objectives or other vesting provisions
for such Performance Unit/Share.
(e)Form and Timing of Payment of Performance Units/Shares. Payment of earned Performance Units/Shares will be
made as soon as practicable after the expiration of the applicable Performance Period, or as otherwise provided in the
applicable Award Agreement or as required by Applicable Laws. The Administrator, in its sole discretion, may pay
earned Performance Units/Shares in the form of cash, in Shares (which have an aggregate Fair Market Value equal to
the value of the earned Performance Units/Shares at the close of the applicable Performance Period) or in a
combination thereof.
(f)Cancellation of Performance Units/Shares. On the date set forth in the Award Agreement, all unearned or unvested
Performance Units/Shares will be forfeited to the Company, and again will be available for grant under the Plan.
(g)Section 162(m) Performance Restrictions. For purposes of qualifying grants of Performance Units/Shares as
“performance-based compensation” under Section 162(m) of the Code, the Administrator, in its discretion, may set
restrictions based upon the achievement of Performance Goals. The Performance Goals will be set by the
Administrator on or before the Determination Date. In granting Performance Units/Shares which are intended to
qualify under Section 162(m) of the Code, the Administrator will follow any procedures determined by it from time to
time to be necessary or appropriate to ensure qualification of the Award under Section 162(m) of the Code (e.g., in
determining the Performance Goals).

11.Other Cash or Stock Awards. In addition to the incentives described in Sections 6 through 10 above, and subject to
the terms of the Plan, the Administrator may grant other incentives payable in cash or Shares under the Plan as it
determines to be in the best interests of the Company and subject to such other terms and conditions as it deems
appropriate, provided that in any Fiscal Year, a Participant will not receive a cash Award under this Section in excess
of $5,000,000.

12.Performance-Based Compensation Under Code Section 162(m).
(a)General. If the Administrator, in its discretion, decides to grant an Award intended to qualify as “performance-based
compensation” under Section 162(m) of the Code, the provisions of this Section 12 will control over any contrary
provision in the Plan; provided, however, that the Administrator may in its discretion grant Awards that are not
intended to qualify as “performance-based compensation” under Section 162(m) of the Code to such Participants that
are based on Performance Goals or other specific criteria or goals but that do not satisfy the requirements of this
Section 12.
(b)Performance Goals. The granting and/or vesting of Awards of Restricted Stock, Restricted Stock Units,
Performance Shares and Performance Units and other incentives under the Plan may be made subject to the attainment
of performance goals relating to one or more business criteria within the meaning of Section 162(m) of the Code and
may provide for a targeted level or levels of achievement (“Performance Goals”) including cash flow; cash position;
earnings before interest and taxes; earnings before interest, taxes, depreciation and amortization; earnings per Share;
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economic profit; economic value added; equity or stockholder’s equity; market share; net income; net profit; net sales;
operating earnings; operating income; profit before tax; ratio of debt to debt plus equity; ratio of operating earnings to
capital spending; return on net assets; revenue; sales growth; Share price; or total return to stockholders. Any
Performance Goals may be used to measure the performance of the Company as a whole or, except with respect to
shareholder return metrics, to a business unit or other segment of the Company, or one or more product lines or
specific markets, and may be measured either on a growth basis or relative basis to a peer group or index. The
Performance Goals may differ from Participant to Participant and from Award to Award. Prior to the Determination
Date, the Administrator will determine whether to make any adjustments to the calculation of any Performance Goal
with respect to any Participant for any significant or extraordinary events affecting the Company. In all other respects,
Performance Goals will be calculated in accordance with the Company’s financial statements, generally accepted
accounting principles, or under a methodology established by the Administrator prior to or at the time of the issuance
of an Award, which is consistently applied with respect to a Performance Goal in the relevant Performance Period. In
addition, the Administrator will adjust any performance criteria, Performance Goal or other feature of an Award that
relates to or is wholly or partially based on the number of, or the value of, any stock of the Company, to reflect any
change in the Company’s capitalization as described in Section 18.
(c)Procedures. To the extent necessary to comply with the performance-based compensation provisions of Section
162(m) of the Code, with respect to any Award granted subject to Performance Goals and intended to qualify as
“performance-based compensation” under Section 162(m) of the Code, on or before the Determination Date (i.e., within
the first
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twenty-five percent (25%) of the Performance Period, but in no event more than ninety (90) days following the
commencement of any Performance Period or such other time as may be required or permitted by Section 162(m) of
the Code), the Administrator will, in writing, (i) designate one or more Participants to whom an Award will be made,
(ii) select the Performance Goals applicable to the Performance Period, (iii) establish the Performance Goals, and
amounts of such Awards, as applicable, which may be earned for such Performance Period, and (iv) specify the
relationship between Performance Goals and the amounts of such Awards, as applicable, to be earned by each
Participant for such Performance Period.
(d)Additional Limitations. Notwithstanding any other provision of the Plan, any Award which is granted to a
Participant and is intended to constitute qualified performance-based compensation under Section 162(m) of the Code
will be subject to any additional limitations set forth in the Code (including any amendment to Section 162(m)) or any
regulations and ruling issued thereunder that are requirements for qualification as qualified performance-based
compensation as described in Section 162(m) of the Code, and the Plan will be deemed amended to the extent
necessary to conform to such requirements.
(e)Determination of Amounts Earned. Following the completion of each Performance Period, the Administrator will
certify in writing whether the applicable Performance Goals have been achieved for such Performance Period. A
Participant will be eligible to receive payment pursuant to an Award intended to qualify as “performance-based
compensation” under Section 162(m) of the Code for a Performance Period only if the Performance Goals for such
period are achieved. In determining the amounts earned by a Participant pursuant to an Award intended to qualified as
“performance-based compensation” under Section 162(m) of the Code, the Administrator will have the right to (i)
reduce or eliminate (but not to increase) the amount payable at a given level of performance to take into account
additional factors that the Administrator may deem relevant to the assessment of individual or corporate performance
for the Performance Period, (ii) determine what actual Award, if any, will be paid in the event of a termination of
employment as the result of a Participant’s death or disability or upon a Change in Control or in the event of a
termination of employment following a Change in Control prior to the end of the Performance Period, and
(iii) determine what actual Award, if any, will be paid in the event of a termination of employment other than as the
result of a Participant’s death or disability prior to a Change in Control and prior to the end of the Performance Period
to the extent an actual Award would have otherwise been achieved had the Participant remained employed through the
end of the Performance Period.

13.Compliance With Code Section 409A. Awards will be designed and operated in such a manner that they are either
exempt from the application of, or comply with, the requirements of Code Section 409A such that the grant, payment,
settlement or deferral of Awards will not be subject to the additional tax or interest applicable under Code Section
409A, except as otherwise determined in the sole discretion of the Administrator. The Plan and each Award
Agreement under the Plan is intended to meet the requirements of Code Section 409A and will be construed and
interpreted in accordance with such intent, except as otherwise determined in the sole discretion of the Administrator.
To the extent that an Award or payment, or the settlement or deferral thereof, is subject to Code Section 409A, the
Award will be granted, paid, settled or deferred in a manner that will meet the requirements of Code Section 409A,
such that the grant, payment, settlement or deferral will not be subject to the additional tax or interest applicable under
Code Section 409A.

14.Leaves of Absence/Transfer Between Locations. Unless the Administrator provides otherwise and except as
required by Applicable Laws, vesting of Awards granted hereunder will be suspended during any unpaid leave of
absence. A Service Provider will not cease to be an Employee in the case of (i) any leave of absence approved by the
Company or (ii) transfers between locations of the Company or between the Company, its Parent, or any Subsidiary.
For purposes of Incentive Stock Options, no such leave may exceed three (3) months, unless reemployment upon
expiration of such leave is guaranteed by statute or contract. If reemployment upon expiration of a leave of absence
approved by the Company is not so guaranteed, then six (6) months following the first (1st) day of such leave, any
Incentive Stock Option held by the Participant will cease to be treated as an Incentive Stock Option and will be treated
for tax purposes as a Nonstatutory Stock Option.
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15.Transferability of Awards. Unless determined otherwise by the Administrator, an Award may not be sold, pledged,
assigned, hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent or
distribution and may be exercised, during the lifetime of the Participant, only by the Participant. If the Administrator
makes an Award transferable, such Award will contain such additional terms and conditions as the Administrator
deems appropriate.

16.Termination of Relationship as a Service Provider due to Misconduct. If a Participant ceases to be a Service
Provider due to his or her Misconduct or should a Participant engage in Misconduct while holding an outstanding
Award, then all Awards that the Participant then holds will immediately terminate and the Participant will have no
further rights with respect to such Awards. Upon such a termination, the Shares covered by the Awards that so
terminate will revert to the Plan.
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17.Minimum Vesting Requirements.
(a)General. Except as specified otherwise in Section 17(b), no Award will vest in full earlier than the 1-year
anniversary of the Award’s date of grant, unless the vesting of the Award is accelerated pursuant to a Change in
Control, certain terminations of a Participant’s status as a Service Provider on or after a Change in Control, a
Participant’s death, or a Participant’s Disability (each, an “Acceleration Event”).
(b)Exception to Minimum Vesting Requirements. Awards that result in issuing up to 5% of the maximum aggregate
number of Shares authorized for issuance under the Plan (the “5% Limit”) may be granted to any one or more
Employees or Outside Directors without respect to the minimum vesting requirements set forth in Section 17(a). All
Awards that have their vesting discretionarily accelerated (except if accelerated pursuant to an Acceleration Event) are
subject to the 5% Limit. For purposes of clarification, the Administrator may accelerate the vesting of any Award
pursuant to an Acceleration Event without such vesting acceleration counting toward the 5% Limit. The 5% Limit
applies in the aggregate to Awards that do not satisfy the minimum vesting requirements set forth in Section 17(a) and
to the discretionary vesting acceleration of Awards as specified in this Section 17(b).

18.Adjustments; Dissolution or Liquidation; Merger or Change in Control.
(a)Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Shares, other
securities, or other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation,
split-up, spin-off, combination, repurchase, or exchange of Shares or other securities of the Company, or other change
in the corporate structure of the Company affecting the Shares occurs, the Administrator, in order to prevent
diminution or enlargement of the benefits or potential benefits intended to be made available under the Plan, will
adjust the number and class of Shares that may be delivered under the Plan and/or the number, class, and price of
Shares covered by each outstanding Award, and the numerical Share and unit limits set forth in Sections 3, 6, 7, 8, 9,
and 10.
(b)Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the
Administrator will notify each Participant as soon as practicable prior to the effective date of such proposed
transaction. To the extent it has not been previously exercised, an Award will terminate immediately prior to the
consummation of such proposed action.
(c)Change in Control. In the event of a merger of the Company with or into another corporation or other entity, or
Change in Control, each outstanding Award will be treated as the Administrator determines, including, without
limitation, that each Award be assumed or an equivalent option or right substituted by the successor corporation or a
Parent or Subsidiary of the successor corporation. The Administrator will not be required to treat all Awards similarly
in the transaction.
In the event that the successor corporation does not assume or substitute for the Award (or portion thereof), (and for
the avoidance of doubt, notwithstanding the vesting limitations under Section 17) the Participant will fully vest in and
have the right to exercise all of his or her outstanding Options and Stock Appreciation Rights that are not assumed or
substituted for, including Shares as to which such Awards would not otherwise be vested or exercisable, all
restrictions on Restricted Stock, Restricted Stock Units, and Performance Shares/Units not assumed or substituted for
will lapse, and, with respect to Awards with performance-based vesting not assumed or substituted for, all
performance goals or other vesting criteria will be deemed achieved at one hundred percent (100%) of target levels
(unless specifically provided otherwise under the applicable Award Agreement or other written agreement between
the Participant and the Company) and all other terms and conditions met. In addition, if an Option or Stock
Appreciation Right is not assumed or substituted for in the event of a Change in Control, the Administrator will notify
the Participant in writing or electronically that the Option or Stock Appreciation Right will be fully vested and
exercisable for a period of time determined by the Administrator in its sole discretion, and the Option or Stock
Appreciation Right will terminate upon the expiration of such period.
With respect to Awards granted to Outside Directors that are assumed or substituted for, if on the date of or following
such assumption or substitution the Participant’s status as a Director or a director of the successor corporation, as
applicable, is terminated other than upon a voluntary resignation by the Participant, then the Participant will fully vest
in and have the right to exercise Options and/or Stock Appreciation Rights as to all of the Shares subject thereto,
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including Shares as to which such Awards would not otherwise be vested or exercisable, all restrictions on Restricted
Stock, Restricted Stock Units, Performance Shares and Performance Units will lapse, and, with respect to Awards
with performance-based vesting, all performance goals or other vesting criteria will be deemed achieved at one
hundred percent (100%) of target levels and all other terms and conditions met.
For the purposes of this subsection (c), an Award will be considered assumed if, following the Change in Control, the
Award confers the right to purchase or receive, for each Share subject to the Award immediately prior to the Change
in Control, the consideration (whether stock, cash, or other securities or property) or, in the case of a Stock
Appreciation Right upon the exercise of which the Administrator determines to pay cash or a Restricted Stock Unit,
Performance Share or Performance Unit which the Administrator can determine to pay in cash, the fair market value
of the consideration received in the merger or Change in Control by holders of Common Stock for each Share held on
the effective date of the transaction (and if holders were offered
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a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding Shares);
provided, however, that if such consideration received in the Change in Control is not solely common stock of the
successor corporation or its Parent, the Administrator may, with the consent of the successor corporation, provide for
the consideration to be received upon the exercise of an Option or Stock Appreciation Right or upon the payout of a
Restricted Stock Unit, Performance Share or Performance Unit, for each Share subject to such Award (or in the case
of an Award settled in cash, the number of implied shares determined by dividing the value of the Award by the per
share consideration received by holders of Common Stock in the Change in Control), to be solely common stock of
the successor corporation or its Parent equal in fair market value to the per share consideration received by holders of
Common Stock in the Change in Control.
Notwithstanding anything in this Section 18(c) to the contrary, an Award that vests, is earned or paid-out upon the
satisfaction of one or more performance objectives (including any Performance Goals) will not be considered assumed
if the Company or its successor modifies any of such performance objectives without the Participant’s consent;
provided, however, a modification to such performance objectives only to reflect the successor corporation’s
post-Change in Control corporate structure will not be deemed to invalidate an otherwise valid Award assumption.
Notwithstanding anything in this Section 18(c) to the contrary, if a payment under an Award Agreement is subject to
Section 409A of the Code and if the change in control definition contained in the Award Agreement or other
agreement related to the Award does not comply with the definition of “change in control” for purposes of a distribution
under Section 409A of the Code, then any payment of an amount that is otherwise accelerated under this Section will
be delayed until the earliest time that such payment would be permissible under Section 409A of the Code without
triggering any penalties applicable under Section 409A of the Code.

19.Tax Withholding
(a)Withholding Requirements. Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof)
or such earlier time as any tax withholdings are due, the Company will have the power and the right to deduct or
withhold, or require a Participant to remit to the Company, an amount sufficient to satisfy federal, state, local, foreign
or other taxes (including the Participant’s FICA obligation) required to be withheld with respect to such Award (or
exercise thereof).
(b)Withholding Arrangements. The Administrator, in its sole discretion and pursuant to such procedures as it may
specify from time to time, may permit a Participant to satisfy such tax withholding obligation, in whole or in part by
(without limitation) (i) paying cash, (ii) electing to have the Company withhold otherwise deliverable cash or Shares
having a fair market value equal to the minimum statutory amount required to be withheld, (iii) delivering to the
Company already-owned Shares having a fair market value equal to the minimum statutory amount required to be
withheld, provided the delivery of such Shares will not result in any adverse accounting consequences as the
Administrator determines in its sole discretion, (iv) selling a sufficient number of Shares otherwise deliverable to the
Participant through such means as the Administrator may determine in its sole discretion (whether through a broker or
otherwise) equal to the amount required to be withheld or (v) retaining from salary or other amounts payable to the
Participant cash having a sufficient value to satisfy the amount required to be withheld. The amount of the
withholding requirement will be deemed to include any amount which the Administrator agrees may be withheld at
the time the election is made, not to exceed the amount determined by using the maximum federal, state or local
marginal income tax rates applicable to the Participant with respect to the Award on the date that the amount of tax to
be withheld is to be determined. The fair market value of the Shares to be withheld or delivered will be determined as
of the date that the taxes are required to be withheld.

20.No Effect on Employment or Service. Neither the Plan nor any Award will confer upon a Participant any right with
respect to continuing the Participant’s relationship as a Service Provider, nor will they interfere in any way with the
Participant’s right or the right of the Company, or Parent or Subsidiary, as applicable, to terminate such relationship at
any time, with or without cause, to the extent permitted by Applicable Laws.
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21.Date of Grant. The date of grant of an Award will be, for all purposes, the date on which the Administrator makes
the determination granting such Award, or such other later date as is determined by the Administrator. Notice of the
determination will be provided to each Participant within a reasonable time after the date of such grant.

22.Term of Plan. Subject to Section 26 of the Plan, this Plan as adopted by the Board in its amended and restated form
will become effective as of the date of the Company’s 2016 Annual Meeting of Stockholders and will continue in
effect for a term ending on the ten (10) year anniversary of such meeting, unless terminated earlier under Section 23 of
the Plan.

23.Amendment and Termination of the Plan.
(a)Amendment and Termination. The Administrator may at any time amend, alter, suspend or terminate the Plan.
(b)Stockholder Approval. The Company will obtain stockholder approval of any Plan amendment to the extent
necessary and desirable to comply with Applicable Laws. Without limiting the foregoing sentence, the number of
Shares
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available under the Plan pursuant to Section 3 herein may not be increased without approval of the Company’s
stockholders, except as provided in Section 3.
(c)Effect of Amendment or Termination. No amendment, alteration, suspension or termination of the Plan will impair
the rights of any Participant, unless mutually agreed otherwise between the Participant and the Administrator, which
agreement must be in writing and signed by the Participant and the Company. Termination of the Plan will not affect
the Administrator’s ability to exercise the powers granted to it hereunder with respect to Awards granted under the
Plan prior to the date of such termination.

24.Conditions Upon Issuance of Shares.
(a)Legal Compliance. Shares will not be issued pursuant to the exercise of an Award unless the exercise of such
Award and the issuance and delivery of such Shares will comply with Applicable Laws and will be further subject to
the approval of counsel for the Company with respect to such compliance.
(b)Investment Representations. As a condition to the exercise of an Award, the Company may require the person
exercising such Award to represent and warrant at the time of any such exercise that the Shares are being purchased
only for investment and without any present intention to sell or distribute such Shares if, in the opinion of counsel for
the Company, such a representation is required.

25.Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having
jurisdiction or to complete or comply with the requirements of any registration or other qualification of the Shares
under any state, federal or foreign law or under the rules and regulations of the Securities and Exchange Commission,
the stock exchange on which Shares of the same class are then listed, or any other governmental or regulatory body,
which authority, registration, qualification or rule compliance is deemed by the Company’s counsel to be necessary to
or advisable for the lawful issuance and sale of any Shares hereunder, will relieve the Company of any liability in
respect of the failure to issue or sell such Shares as to which such requisite authority, registration, qualification or rule
compliance will not have been obtained.

26.Stockholder Approval. The Plan will be subject to approval by the stockholders of the Company within twelve (12)
months after the date the Plan is adopted. Such stockholder approval will be obtained in the manner and to the degree
required under Applicable Laws.

27.Forfeiture Events. The Administrator may specify in an Award Agreement that the Participant’s rights, payments,
and benefits with respect to an Award will be subject to reduction, cancellation, forfeiture, or recoupment upon the
occurrence of certain specified events, in addition to any otherwise applicable vesting or performance conditions of an
Award. Notwithstanding any provisions to the contrary under this Plan, an Award shall be subject to the Company’s
clawback policy as may be established and/or amended from time to time (the “Clawback Policy”). The Administrator
may require a Participant to forfeit, return or reimburse the Company all or a portion of the Award and any amounts
paid thereunder pursuant to the terms of the Clawback Policy or as necessary or appropriate to comply with
Applicable Laws.
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