SIX FILAGS ENTERTAINMENT CORPORATION
STOCK INCENTIVE PLAN

1. Introduction.

(a) Purpose. Six Flags Entertainment Corporation, a Delaware corporation (the
“Company”) hereby establishes this equity-based incentive compensation plan to be known as the
“Six Flags Entertainment Corporation Stock Incentive Plan” (the “Plan”), for the following
putposes: (1) to enhance the Company’s ability to attract highly qualified personnel; (i) to strengthen
its retention capabilities; (iii) to enhance the long-term performance and competitiveness of the
Company; and (iv) to align the interests of Plan participants with those of the Company’s
shareholders.

(b) Effective Date. 'This Plan shall become effective on the effective date of the
Company’s Modificd Fourth Amended Joint Plan of Reorgam?at;on Under Chapter 11 of the
Bankruptcy Code (“Plan of Reorganization”), dated as of Becembest CApeil 1, 2010, as the
same may be further amended or modified (“Effective Date™).

(c) Definitions. Terms in the Plan and any Appendix that begin with an initial capital
letter have the defined meaning set forth in Appendix I or elsewhere in this Plan, in eithet case unless
the context of their use cleatly indicates a different meaning.

(d Effect on Other Plans, Awards, and Arrangements. "This Plan is not intended to affect and
shall not affect any stock options, equity-based compensation, ot other benefits that the Company
or its Affiliates may have provided, ot may separately provide in the future, putsuant to any
agreement, plan, or program that is independent of this Plan.

(e} Appendices. Incorporated by reference and thereby part of the Plan are the terms set
forth in the following appendices:

Appendix I Definitions

2. Types of Awards. The Plan permits the granting of the following types of Awatds
according to the Sections of the Plan listed here:

Section 5 Stock Options
Section 6 Share Appreciation Rights (SARs)
Section 7 Restricted Shares, Restricted Share Units (RSUs), and
Unrestricted Shares
Section 8§ Deferred Share Units (DSUs)
Section 9 Performance and Cash-settled Awards
Section 10 Dividend Equivalent Rights
3. Shares Available for Awards.

(a) Subieetsubiect to Section 13 below, a total of %%Q{—)Q Shares
shall be avaﬂabie for issuance under thc: Pian as of the Effectiv >y
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additional Shares shall be available for issuance under the Plan.! One-third of the total

hares available for issuance under the Plan 1} raflable for erants of Restricted Shar
Restricted Share Units. The Shares deliverable pursuant to Awards shall be authorized but unissued

Shares, or Shares that the Company otherwise holds in treasury or in trust.

(b) Replenishment; Counting of Shares. Any Shares reserved for Plan Awards will again be
available for future Awards if the Shares for any reason will never be issued to a Participant or
Beneficiaty pursuant to an Award (for example, due to its settlement in cash rather than in Shares, or
the Award’s forfeiture, cancellation, expiration, ot net settlement without the issuance of Shares).
Further, and to the extent permitted under Applicable Law, the maximum number of Shares
available for delivery under the Plan shall not be reduced by any Shares issued under the Plan
through the settlement, assumption, or substitution of outstanding awards ot obligations to grant
tuture awards as a condition of the Company’s or an Affiliate’s acquiring another entity. On the
other hand, Shares that a Person owns and tenders in payment of all or part of the exercise price of
an Award or in satisfaction of applicable Withholding Taxes shall not increase the number of Shares
available for future issuance under the Plan. Awards settled in cash will not count against the
maximum number of Shares issuable under the Plan.

() IS0 Share Reserve. The number of Shates that are available for ISO Awards shall not
exceed thetetdmumbessetforth-in-Sestion3inrnbove shares (as adjusted pursuant to
Section 13 of the Plan, and as determined in accordance with Code Section 422).

4. Eligibility.

(a) General Rule. Subject to the express provisions of the Plan, the Committee shall
determine from the class of Eligible Persons those Persons to whom Awards may be granted. Fach
Award shall be evidenced by an Award Agreement that sets forth its Grant Date and all other terms
and conditions of the Award, that is signed on behalf of the Company (ot delivered by an authorized
agent through an electronic medium), and that, if required by the Committee, is signed by the
Eligible Person as an acceptance of the Award. The grant of an Award shall not obligate the
Company or any Affiliate to continue the employment or service of any Eligible Person, ot to
provide any future Awards or other remuneration at any time thereafter.

(b) Option and SAR Limits per Person. During the term of the Plan, no Participant may
receive Options and SARs that relate to more than 50% of the maximum number of Shares issuable
under the Plan as of its Effective Date, as such number may be adjusted pursuant to Section 13(a)
below.

(¢ Replacement Awards. Subject to Applicable Law (including any associated shareholder
approval requirements), the Committee may, in its sole discretion and upon such terms as it deems
approptiate, require as a condition of the grant of an Award to a Participant that the Participant,
with the Participant’s consent, surrender for cancellation some or all of the Awards or other grants
that the Participant has received under this Plan or otherwise. An Award conditdoned upon such

1 , - - X , , . . .

The first amonnt of Shares will be 15% of the total Shares on a fully diluted basis as_of the Effective Date and the
second amount of Shares will tzke in account the maximum number of Shares that may be issued in connection with the
Delaved Draw Equity Purchase
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surrender may or may not be the same type of Award, may cover the same (of a lesser or greater)
number of Shares as such surrendered Award, may have other terms that are determined without
regard to the terms or conditions of such surrendered Award, and may contain any other terms that
the Committee deems apptoprlate ba-the-ease-ob-Optiomand SARsthese-othertermsmav-not
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mmrHowever, neither the Companv nor the Committee shall, without
%]}areholdet appr ovai cither (a) allow for a “repricing’ within the meanine of federal securities laws
annifcab]f: to Droxv statement dlc;clowreq or {b) cancel an outqmndm;r Option of SAR whose

reissuing rhe ()Dmon or SAR to the Participant at a Iowei exercise price of eranting a replacement

5. Stock Options.

(a) Grants. Subject to the special rules for ISOs set forth in the next paragraph, the
Committee may grant Options to Eligible Persons pursuant to Award Agreements setting forth
terms and conditions that are not inconsistent with the Plan, that may be immediately exercisable or
that may become exercisable in whole or in part based on futute events ot conditions, that may
include vesting or other requirements for the right to exercise the Option, and that may differ for
any reason between Eligible Persons or classes of Eligible Persons, provided in all instances that:

(i) the exercise price for Shares subject to purchase through exercise of an
Option shall not be less than 100% of the Fair Market Value of the
underlying Shates on the Grant Date; and

(i) no Option shall be exercisable for a term ending more than ten years after its
Grant Date.

(b) Special ISO Provisions. "The following provisions shall control any grants of Options
that are denominated as 1SOs.

@ Eligibility. The Committee may grant JSOs only to Employees (including
officers who are Employees) of the Company or an Affiliate that is a “parent
corporation” or “subsidiary corporation” within the meaning of Code
Section 424,

(ii) Documentation. Each Option that is intended to be an ISO must be
designated in the Award Agreement as an ISO, provided that any Option
designated as an 18O will be a2 Non-ISO to the extent the Option fails to
meet the requirements of Code Section 422, In the case of an ISO, the
Committee shall determine on the Date of Grant the acceptable methods of
paying the exercise price for Shates, and it shall be included in the apphcable
Award Agreement.

(i1} $100,000 Limit. To the extent that the aggregate Fair Market Value of Shares
with respect to which ISOs first become exercisable by a Participant in any
calendar year (under this Plan and any other plan of the Company or any
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Affiliate) exceeds U.S. $100,000, such excess Options shall be treated as
Non-ISOs. For purposes of determining whether the U.S. $100,000 limit is
exceeded, the Fair Market Value of the Shates subject to an ISO shall be
determined as of the Grant Date. In reducing the number of Options
treated as ISOs to meet the U.S, $100,000 limit, the most recently granted
Options shall be reduced first. In the event that Code Section 422 is
amended to alter the limitation set forth therein, the limitation of this
paragraph shall be automatically adjusted accordingly.

(iv) Grants to 10% Holders. In the case of an ISO granted to an Employee who
is a T'en Percent Holder on the Grant Date, the ISO’s term shall not exceed
five yeats from the Grant Date, and the exercise price shall be at least 110%
of the Fair Market Value of the underlying Shares on the Grant Date, In the
event that Code Section 422 is amended to alter the limitations set forth
therein, the limitation of this paragraph shall be automatically adjusted
accordingly.

) Substitution of Options. In the event the Company or an Affiliate acquires
(whether by purchase, merger, or otherwise) all or substantially all of
outstanding capital stock or assets of another corporation or in the event of
any reotganization or other transaction qualifying under Code Section 424,
the Committee may, in accordance with the provisions of that Secton,
substitute ISOs for ISOs previously granted under the plan of the acquired
company provided (A) the excess of the aggregate Fair Market Value of the
Shares subject to an 1SO immediately after the substitution over the
aggregate exercise price of such shates is not more than the similar excess
immediately before such substitution, and (B) the new ISO does not give
additional benefits to the Participant, including any extension of the exercise

period.
{vi) Notice of Disqualifying Dispositions. By executing an ISO Award

Agreement, each Participant agrees to notify the Company in writing
immediately after the Participant sells, transfers or otherwise disposes of any
Shares acquired through exercise of the 1SO, if such disposition occurs
within the earlier of (A) two years of the Grant Date, or (B) one year after
the exercise of the ISO being exercised. Fach Participant further agtees to
provide any information about a disposition of Shares as may be requested
by the Company to assist it in complying with any applicable tax laws.

(c) Method of Excercise. Each Option may be exercised, in whole or in part (provided that
the Company shall not be required to issue fractonal shares) at any time and from time to time ptior
to its expiration, but only pursuant to the terms of the applicable Award Agreement, and subject to
the times, circumstances and conditions for exercise contained in the applicable Award Agreement.
Exercise shall occur by delivery of both written notice of exetcise to the secretary of the Company,
and payment of the full exercise price for the Shares being purchased. The methods of payment
that the Committee may in its discretion accept or commit to accept in an Award Agreement
include:
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(@ cash or check payable to the Company (in U.S. dollars);

(i) other Shares that (A) are owned by the Participant who is purchasing Shares
pursuant to an Option, (B) have a Fair Market Value on the date of surrender equal to the
aggregate exercise price of the Shares as to which the Option is being exetcised, (C) are all, at
the time of such surrender, free and clear of any and all claims, pledges, liens and
encumbrances, or any restrictions which would in any manner restrict the transfer of such
shares to or by the Company (other than such restrictions as may have existed prior to an
issuance of such Shares by the Company to such Participant), and (D) are duly endorsed for
transfer to the Company;

(iti) a net exercise by surrendering to the Company Shates otherwise teceivable
upon exercise of the Option;

{iv) a cashless exercise program, putsuant to which a Participant may elect to
concurrently provide irrevocable instructions (A} to such Participant’s broker or dealer to
effect the immediate sale of the purchased Shares and remit to the Company, out of the sale
proceeds available on the settlement date, sufficient funds to cover the exercise price of the
Option plus all applicable taxes required to be withheld by the Company by reason of such
exetcise, and (B) to the Company to deliver the certificates for the putrchased Shates directly
to such broker or dealer in order to complete the sale; or

) any combination of the foregoing methods of payment.r

The Company shall not be required to delivet Shares pursuant to the exercise of an Option until the
Company has received sufficient funds to cover the full exetcise price due and all applicable
Withholding Taxes required by reason of such exetcise.

Notwithstanding any other provision of the Plan to the contrary, no Participant who is a Director or
an “executive officer” of the Company within the meaning of Section 13(k) of the Exchange Act
shall be permitted to make payment with tespect to any Awards granted under the Plan, or continue
any extension of credit with respect to such payment with a loan from the Company or a loan
atranged by the Company in violation of Section 13(k) of the Exchange Act.

(d) Excercise of an Unvested Opion. 'The Committee in its sole discretion may allow a
Participant to exercise an unvested Option, in which case the Shates then issued shall be Restricted
Shares having analogous vesting restrictions to the unvested Option.

(e) Termination of Continsons Service. 'The Committee may establish and set forth in the
applicable Award Agreement the terms and conditions on which an Option shall remain exercisable,
if at all, following termination of a Partcipant’s Continuous Setrvice. The Committee may waive or
modify these provisions at any time. To the extent that a Participant is not entitled to exercise an
Option at the date of his or her termination of Continuous Service, or if the Participant (or other
person entitled to exercise the Option) does not exetcise the Option to the extent so entitled within
the time specified in the Award Agreement ot below (as applicable), the Option shall terminate and
the Shares underlying the unexercised portion of the Option shall revert to the Plan and become
available for future Awards.
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The following provisions shall apply to the extent an Award Agrcement does not specify the
terms and conditions upon which an Option shall terminate when there is a termination of a
Participant’s Continuous Service:

- Reaso

Tortens at —TTTTTTT

. (I) By tﬁe Companyfor Cause, of what would ] Terrmnat!on .of the ”Pafticipant’s
have been Cause if the Company had known all | Continuous Service, or when Cause
of the relevant facts. first existed if earlier,

(I1) Disability of the Pardcipant. Within one year after termination of
the Participant’s Continuous Service.

(11T} Retirement of the Participant after age 60 | Within one year after termination of
with five years or more of Continuous Service. | the Participant’s Continuous Service.

(IV) Death of the Participant duting Within one year after termination of
Continuous Service or within 90 days the Participant’s Continuous Service.
thereafter.

(V) Other than due to Cause or the Within 90 days after termination of the
Participant’s Disability, Retirement, or Death. Participant’s Continuous Service.

If there is a Secutities and Exchange Commission blackout petiod (of a Committee-imposed
blackout period) that prohibits the buying or selling of Shares during any part of the ten day period
before the expiration of any Option based on the terminaton of a Participant’s Continuous Service
(as described above), the period for exercising the Options shall be extended until ten days beyond
when such blackout period ends. Notwithstanding any provision hereof or within an Award
Agreement, no Option shall ever be exercisable after the expiration date of its original term as set
forth in the Award Agreement.

6. SARs.

(a) Grants. 'The Committee may grant SARs to Eligible Persons pursuant to Award
Agreements setting forth terms and conditions that are not inconsistent with the Plan; provided that:

@) the exercise price for the Shares subject to each SAR shall not be less than
100%o0f the Fair Market Value of the underlying Shates on the Grant Date;

(i) no SAR shall be exercisable for a term ending more than ten years after its
Grant Date; and

(iil) each SAR shall, except to the extent an SAR Award Agreement provides
otherwise, be subject to the provisions of Section 5(e) relating to the effect of
a termination of Participant’s Continuous Service and-Section5irelagapte

buyoutsrireeseheease-with “SAR™ being substituted for “Option.”
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(b) Settlement. Subject to the Plan’s terms, an SAR shall entitle the Participant, upon
exercise of the SAR, to receive Shares having a Fair Market Value on the date of exetcise equal to
the product of the number of Share as to which the SAR is being exercised, and the excess of (i) the
Fair Market Value, on such date, of the Shares covered by the exercised SAR, over (i) an exercise
price designated in the SAR Award Agreement. Notwithstanding the foregoing, an SAR Award
Agreement may limit the total settlement value that the Participant will be entitled to receive upon
the SAR’s exercise, and may provide for settlement either in cash or in any combination of cash or
Shares that the Committee may authotize pursuant to an Award Agreement. If, on the date on
which an SAR or portion thereof is to expire, the Fair Market Value exceeds the per Share exercise
price of such SAR, then the SAR shall be deemed exercised and the Participant will be entitled to
receive the settlement proceeds otherwise payable had the Participant affirmatively exercised the
SAR on that date.

(c) SARs related to Options. 'The Committee may grant SARs either concurtently with the
grant of an Option or with respect to an outstanding Option, in which case the SAR shall extend to
all ot a portion of the Shares covered by the related Option, and shall have an exercise price that is
not less than the exercise price of the related Option. An SAR shall endtle the Participant who
holds the related Option, upon exercise of the SAR and surrender of the related Option, or portion
thereof, to the extent the SAR and related Option each wete previously unexercised, to receive
payment of an amount determined pursuant to Section 6(b) above. Any SAR granted in tandem

with an [SO will contain such terms as may be required to comply with the provisions of Code
Section 422.

(d) Effect on Available Shares. At each time of a exercise of an SAR that is settled in
Shares, only those Shares that are issued ot delivered in settlement of the exercise shall be counted
against the number of Shares available for Awards under the Plan; provided that the number of
Shares that are issued or delivered pursuant to the exercise of an SAR shall not exceed the number
of Shares specified in the Award Agteement as being subject to the SAR Award.

7. Restricted Shares, RSUs, and Unrestricted Share Awards.

() Grant. The Committee may grant Restricted Share, RSU, or Unrestticted Share
Awards to Eligible Persons, in all cases pursuant to Award Agreements setting forth terms and
conditions that are not inconsistent with the Plan. The Committee shall establish as to each
Restricted Share or RSU Award the number of Shares deliverable or subject to the Award (which
number may be determined by a written formula), and the period ot petiods of time (the
“Restriction Period”) at the end of which all or some restrictions specified in the Award
Agreement shall lapse, and the Participant shall receive unrestricted Shares (or cash to the extent
provided in the Award Agreement) in settlement of the Award. Such restrictions may include,
without limitation, restrictions concerning voting rights and transferability, and such restrictions may
lapse separately or in combination at such times and pursuant to such circumstances or based on
such criteria as selected by the Committee, including, without limitation, criteria based on the
Patticipant’s duration of employment, directotship or consultancy with the Company, individual,
group, or divisional performance criteria, Company performance, ot other critetia selection by the
Committee, The Committee may make Restricted Share and RSU Awards with or without the
requirement for payment of cash or other consideration. In addition, the Committec may grant
Awards hereunder in the form of Untestricted Shares which shall vest in full upon the Grant Date
ot such other date as the Committee may determine or which the Committee may issue pursuant to
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any program under which one or more Eligible Persons (selected by the Committee in its sole
discretion) elect to pay for such Shares ot to receive Unrestricted Shares in lieu of cash bonuses that
would otherwise be paid.

(b) Vesting and Forfeiture. The Committee shall set forth, in an Award Agreement
granting Restricted Shares or RSUs, the terms and conditions under which the Participant’s interest
in the Restricted Shares or the Shares subject to RSUs will become vested and non-forfeitable.
Except as set forth in the applicable Award Agreement or as the Committee otherwise determines,
upon termination of a Participant’s Continuous Service for any reason, the Participant shall forfeit
his or her Restricted Shares and RSUs to the extent the Participant’s interest therein has not vested
on or before such termination date; provided that if a Participant purchases Restricted Shares and
forfeits them for any reason, the Company shall return the purchase price to the Participant to the
extent either set forth in an Award Agreement or required by Applicable Laws.

(c) Certificates for Restricted Shares. Unless otherwise provided in an Award Agreement, the
Company shall hold certificates representing Restricted Shares and dividends (whether in Shares or
cash) that accrue with respect to them until the restrictions lapse, and the Participant shall provide
the Company with appropriate stock powers endorsed in blank. The Participant’s failure to provide
such stock powers within ten days after a written request from the Company shall entitle the
Committee to unilaterally declare a forfeiture of all or some of the Participant’s Restricted Shares.

(d) Section 83(b) Efections. A Participant may make an election under Code Section 83(b)
(the “Section 83(b) Election”) with respect to Restricted Shares. A Partcipant who has received
RSUs may, within ten days after receiving the RSU Award, provide the Committee with a written
notice of his ot her desire to make Section 83(b) Election with respect to the Shates subject to such
R5Us. The Committee may in its discretion convett the Participant’s RSUs into Restricted Shares,
on a one-for-one basis, in full satisfaction of the Participant’s RSU Award. The Participant may
then make a Section 83(b) Election with respect to those Restricted Shares; provided that the
Participant’s Section 83(b) Election will be invalid if not filed with the Company and the appropriate
U.S. tax authorities within 30 days after the Grant Date of the RSUs replaced by the Restricted
Shares.

(e) Deferral Elections for RSUs. 'To the extent specifically provided in an Award
Agreement, a Participant may irrevocably elect, in accordance with Section 8 below, to defer the
recelpt of all or a percentage of the Shares that Would other\mse be Etansferre:d to the Participant
bBedb-mrare-than y TSN A ot cdena et 3ol ! B uponthevestmg
of an RSU Award Diovlded the ekctzon is made on or before the 30th dav followmsr the Grant Date

If the Partlclpant makes thls election, the C ompany shall credit the Shares sub]ect to the election,
and any associated Shares attributable to Dividend Equivalent Rights attached to the Award, to a
DSU account established pursuant to Section 8 below on the date such Shares would otherwise have
been delivered to the Participant pursuant to this Section.

6 Lssuance of Shares upon Vesting. As soon as practicable after vesting of a Participant’s
Restricted Shares (or of the right to receive Shares underlying RSUs), the Company shall deliver to
the Participant, free from vesting restrictions, one Share for each surrendered and vested Restricted
Share (or deliver one Share free of the vesting restriction for each vested RSU), unless an Award
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Agreement provides otherwise and subject to Section 11 regarding Withholding Taxes. No
fractional Shares shall be distributed, and cash shall be paid in lieu thereof.

8. DSUs.

(a) Elections to Defer. 'The Committee may make DSU awards to Eligible Persons who are
Directors, Consultants, or members of a select group of management or highly compensated
Employees (within the meaning of ERISA) pursuant to Award Agreements (regardless of whether
or not there is a deferral of the Eligible Person’s compensation), and may permit select Eligible
Persons to irrevocably elect, on a form provided by and acceptable to the Committee (the “Election
Form”), to forego the receipt of cash or other compensation (including the Shares deliverable
pursuant to any RSU Award) and in lieu thereof to have the Company credit to an internal Plan
account a number of DSUs having a Fair Market Value equal to the Shares and other compensation
deferred. These credits will be made at the end of each calendar quarter (or other period determined
by the Committee) during which compensation is deferred. In general, subject to Section 7(c)
regarding deferral of Restricted Shares and Restricted Share Units and to Section 9(¢) regarding
deferral of Performance Awards, Election Forms must be submitted to the Committee no later than
December 31st of the calendar year preceding the calendar year in which the Eligible Person first
petforms the setvices that are attributable to the compensation being deferred. Notwithstanding the
foregoing, any Eligible Person who first becomes eligible to defer compensation under the Plan and
is not eligible to defer or otherwise accrue an amount of deferred compensation under any other
plan or arrangement that (i) is maintained by the Company ot any other Affiliate that would be
considered a single employer with the Company pursuant to Code Sections 414(b) or 414(c) and (i)
constitutes a single plan under Treasury Regulation §1.409A-1(c}(2}(A), may submit his or her
Election Form to the Committee no later than 30 days after the date the Eligible Person first
becomes eligible to defer compensation under the Plan; however, the Election Form may relate only
to compensation that is to be paid for services performed after the date the Election Form is
submitted to the Committee. The Committee may reject any Election Form that it determines in its
sole discretion does not satisfy the requirements of this paragraph. The Committee may unilaterally
make Awards in the form of Deferred Shate Units, regardless of whether or not the Participant
foregoes other compensation.

(b) Vesting. Unless an Award Agreement expressly provides otherwise, each Participant
shall be 100% vested at all times in any Shares subject to DSUs.

) Issuances of Shares. Unless an Award Agreement expressly provides otherwise, the
Company shall settle a Participant’s DSU Award, by delivering one Share for each DSU, in five
substantially equal annual installments that are issued before the last day of each of the five calendar
years that end after the date on which the Participant incurs a “separation from service” within the
meaning of Treasury Regulations §1.409A-1(h} and as further described in Section 8(e) hereof
(“Separation from Service”™), subject to —

() the Participant’s right to elect a different form of disttibution, only on a form
provided by and acceptable to the Committee, that permits the Participant to select any
combination of 2 lump sum and annual installments that are triggered by, and completed
within ten years following, the last day of the Participant’s Separation from Service, and
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(it} the Company’s acceptance of the Participant’s distribution election form
executed at the time the Participant elects to defer the receipt of cash or other compensation
pursuant to Section 8(a), provided that the Participant may change a distribution election
through any subsequent election that (A) the Participant delivers to the Company at least
one year before the date on which distributions ate otherwise scheduled to commence
pursuant to the Participant’s initial distribution election, and (B) defers the commencement
of distributions by at least five years from the otiginally scheduled distribution
commencement date.

Fractional shares shall not be issued, and instead shall be paid out in cash

Notwithstanding anything in this Plan or an Award Agreement to the contrary, if, at the time
of the Participant’s Separation from Service, the Participant is a “specified employee” (within the
meaning of Section 409A of the Code and Treasury Regulation Section 1.409A-1(i)), the Company
will not pay or provide any “Specified Benefits” (as defined hetein) duting the six-month period
beginning after the date of the Participant’s Separation from Setvice (the “409A Suspension
Period”). In the event of a Participant’s death, however, the Specified Benefits shall be paid to the
Participant’s Beneficiary without regard to the 409A Suspension Period. For purposes of this Plan,
“Specified Benefits” are any portion of the Participant’s DSU Award that would be subject to
Section 409A additional taxes if the Company were to pay it on account of the Participant’s
Separation from Service. Within 14 calendar days after the end of the 409A Suspension Period, the
Participant shall be paid a lump-sum payment equal to any Specified Benefits delayed during the
409A Suspension Petiod.

(d) Emergency Withdrawals, In the event that a Participant suffers an unforeseeable
emergency within the contemplation of this Section, the Participant may apply to the Committee for
an immediate distribution of all or a portion of the Partcipant’s DSUs. The unforeseeable
emergency must result from a sudden and unexpected illness or accident of the Patticipant, the
Participant’s spouse, or a dependent (within the meaning of Code Section 152) of the Participant,
casualty loss of the Participant’s property, or other similar extraordinary and unforeseeable
conditions beyond the control of the Participant. ‘The Committee shall, in its sole and absolute
discretion, determine whether a Participant has a qualifying unforeseeable emergency, may require
independent verification of the emergency, and may determine whether or not to provide the
Participant with cash or Shares. Examples of purposes which are not considered unforeseeable
emergencies include post-secondary school expenses or the desire to purchase a residence. In no
event will a distribution be made to the extent the unforeseeable emergency could be relieved
through reimbursement or compensation by insurance or othetrwise, or by liquidation of the
Participant’s nonessential assets to the extent such liquidation would not itself cause a severe
financial hardship. The amount of any distribution hereunder shall be limited to the amount
necessaty to relieve the Participant’s unforeseeable emergency plus amounts necessaty to pay taxes
reasonably anticipated as a result of the distribution. ‘The number of Shares subject to the
Participant’s DSU Award shall be reduced by any Shates distributed to the Participant and by a
number of Shares having a Fair Market Value on the date of the distribution equal to any cash paid
to the Participant pursuant to this Section. For all DSUs granted to Participants who are U.S.

taxpayers, the term “unforeseeable emergency” shall be interpreted in accordance with Code Section
409A.
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(e} Separation from Service. For purposes of this Section 8, a Participant incurs a
Separation from Service when the Participant ceases to perform services for the Company and any
entity that would be considered a single employer with the Company under Code section 414(b) or
414(c) (but modified by substituting 50 percent for 80 percent each place it appears in Code section
1563(2)(1), (2) and (3), for purposes of Code section 414(b), and each plan it appeats in Treas. Reg. §
1.414(c)-2, for purposes of Code section 414{c}) (collectively “Employer™) for any reason. A
Separation from Setvice will be deemed to occur if the Employer and the Participant reasonably
anticipate that the Participant shall perform no further services (whether as an employee of an
independent contractor) or that the level of bona fide services the Patticipant will petform in the
future (whether as an employee or an independent contractor) will pertnanently decrease to no more
than 20 percent of the average level of bona fide services performed (whether as an employee or
independent contractor) over the immediately pteceding 36-month petiod. A Participant on an
authotized, bona fide leave of absence shall experience a Separation from Service on the first day of
the seventh (7th) month of such leave, unless the Participant’s right to reemployment with an
Employer is provided either by statute or contract. A leave of absence constitutes a bona fide leave of
absence only if there is a reasonable expectation that the Participant will return to petform setvices
for the Employer. For purposes of the 36-month petiod described above, () a Participant who is
on a paid bona fide leave of absence is treated as providing bena fide services at a level of equal to the
level of services that the Participant would have been required to perform to receive the
compensation paid during the leave of absence, and (b} unpaid bona fide leaves of absence are
disregarded.

9, Performance and Cash-Settled Awards.

(a) Performance Units. Subject to the limitations set forth in paragraph (b) hereof, the
Committee may in its discretion grant Performance Awards, including Petformance Units to any
Eligible Person, including Performance Unit Awards that (i) have substantially the same financial
benefits and other terms and conditions as Options, SARs, RSUs, or DSUs, but (ii) are settled only
in cash. All Awards hereunder shall be made pursuant to Award Agreements setting forth terms and
conditions that are not inconsistent with the Plan.

(b) Performance Compensation Awards. Subject to the limitations set forth in this Section,
the Committee may, at the time of grant of a Performance Unit, designate such Award as a
“Performance Compensation Award” (payable in cash or Shares) in order that such Award
constitutes, and has terms and conditions that ate designed to qualify as, “qualified petformance-
based compensation” under Code Section 162(m). With respect to each such Performance
Compensation Award, the Committee shall establish, in wtiting within the time required under Code
Section 162(m), a “Performance Period,” “Performance Measure(s)”, and “Petformance
Formula(e)” (each such term being defined below). Once established for a Performance Period,
the Performance Measure(s) and Performance Formula(e) shall not be amended or otherwise
modified to the extent such amendment or modification would cause the compensation payable
pursuant to the Award to fail to constitute qualified performance-based compensation under Code
Section 162(m).

A Participant shall be eligible to receive payment in respect of a Petformance Compensation
Award only to the extent that the Performance Measure(s) for such Award is achieved and the
Performance Formula(e) as applied against such Performance Measure(s) determines that all or
some portton of such Participant’s Award has been earned for the Performance Period. As soon as
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practicable after the close of each Performance Petiod, the Committee shall review and certify in
wiiting whether, and to what extent, the Performance Measure(s) for the Performance Period have
been achieved and, if so, determine and certify in writing the amount of the Petformance
Compensation Award to be paid to the Participant and, in so doing, may use negative discretion to
decrease, but not increase, the amount of the Award otherwise payable to the Participant based
upon such performance

() Limitations on Awards. The mazximum Performance Award and the maximum
Performance Compensation Award that any one Participant may receive for any one Performance
Petiod, without regard to time of vesting ot exercisability, shall not together exceed 750,000 Shares,
as adjusted pursuant to Section 13 below (or, for Performance Units to be settled in cash, U.S.
$5,000,000). Any amounts earned in excess of these limitations, if any, will be defetred until the first
taxable year in which the Committee reasonably anticipates that the Company’s tax deduction for
such amounts will not be disallowed under Code Section 162(m).

{d) Definitions.

@ “Performance Formula” means, for a Performance Petiod, one or
more objective formulas or standards established by the Committee for putposes of
determining whether or the extent to which an Award has been earned based on the
level of performance attained or to be attained with respect to one or more
Performance Measure(s). Performance Formulae may vary from Performance
Period to Performance Period and from Participant to Participant and may be
established on a stand-alone basis, in tandem or in the alternative.

(i) “Performance Measure” means one or more of the following
selected by the Committee to measure the performance of the individual Participant,
the Company or of an Affiliate or a division, department, park, region or function of
the Company or any Affiliate in which the Participant is employed for a Performance
Period, whether in absolute or relative terms (including, without limitation, terms
relative to a peer group or index): basic, diluted, or adjusted earnings per share; sales
or revenue; earnings before interest, taxes, and other adjustments (in total or on a per
share basis); basic or adjusted net income; returns on equity, assets, capital, revenue
or similar measure; economic value added; working capital; total shareholder return;
expenses, cash flow, margin, attendance, and product development, product market
share, licensing, mergers, acquisitions, sales of assets of Affiliates or business units.
Each such measute shall be, to the extent applicable, determined in accordance with
generally accepted accounting principles as consistently applied by the Company (or
such other standard applied by the Committee) and, if so determined by the
Committee, and in the case of a Performance Compensation Award, to the extent
permitted under Code Section 162(m), adjusted to omit the effects of extraordinary
items, gain or loss on the disposal of a business segment, unusual or infrequenty
occurring events and transactions and cumulative effects of changes in accounting
principles, or other events or circumstances that render the Performance Measures
unsuitable. Performance Measures may vary from Performance Period to
Performance Period and from Participant to Participant, and may be established on a
stand-alone basis, in tandem or in the alternative.
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(1ii) “Performance Period” means one or more periods of time (of not
less than one fiscal year of the Company), as the Committee may designate, over
which the attainment of one or more Performance Measure(s) will be measured for
the purpose of determining a Participant’s rights in respect of an Award.

() Deferral Elections. At any 4 time pr]or to the date that is both at least six months before
the close of a Performance Period-{esstb e _ : e-selectsy with
respect to a Performance Award and at Whlch time Vestlng or payment is substantlal]y uncertain to
occut, the Committee may permit a Participant who is a member of a select group of management
or highly compensated employees {(within the meaning of ERISA) to irrevocably elect, on a form
provided by and acceptable to the Committee, to defer the receipt of all or a percentage of the cash
or Shares that would otherwise be transferred to the Participant upon the vesting of such Award. 1If
the Participant makes this election, the cash or Shares subject to the election, and any associated
interest and dividends, shall be credited to an account established pursuant to Section 8 hereof on
the date such cash or Shares would otherwise have been released or issued to the Participant
pursuant to this Section.

10. Dividend Equivalent Rights. The Committee may grant Dividend Equivalent Rights to
any Eligible Person, and may do either pursuant to an Award Agreement that is independent of any
other Award, or through a provision in another Award (other than an Option or SAR) that
Dividend Equivalent Rights attach to the Shares undetlying the Award. For example, and without
fimitation, the Committee may grant a Dividend Equivalent Right in respect of each Share subject to
a Restricted Stock Award, Restricted Stock Unit Award, Deferred Stock Unit, or Performance Share
Award.

(a) Nature of Right. Each Dividend Equivalent Right shall represent the right to receive
amounts based on the dividends declared on Shares as of all dividend payment dates during the term
of the Dividend Equivalent Right as determined by the Committee. Unless otherwise determined by
the Committee, 2 Dividend Equivalent Right shall expire upon termination of the Participant’s
Continuous Service, provided that a Dividend Equivalent Right that is granted as part of another
Award shall expire only when the Award is settled ot otherwise forfeited.

{(b) Scttlement. Unless otherwise provided in an Award Agreement, Dividend
Equivalent Rights shall be paid out on the (i) on the date dividends are paid to the Company’s
sharcholders if the Award occurs on a stand-alone basis, and (i) on the vesting or later settlement
date for another Award if the Dividend Equivalent Right is granted as part of it. Payment of all
amounts determined in accordance with this Section shall be in Shares, with cash paid in lieu of
fractional Shares, provided that the Committee may instead provide in an Award Agreement for
cash settlement of all or part of the Dividend Equivalent Rights. Only the Shares actually issued
pursuant to Dividend Equivalent Rights shall count against the limits set forth in Section 3 above.

(c) Other Tetns. The Committee may impose such othet terms and conditions on the
grant of a Dividend Equivalent Right as it deems approptiate in its discretion as reflected by the
terms of the Award Agreement. The Committee may establish a program under which Dividend
Equivalent Rights may be granted in conjunction with other Awards. The Committee may also
authotize, for any Participant or group of Participants, a program under which the payments with
respect to Dividend Equivalent Rights may be deferred pursuant to the terms and conditions
determined under Section 9 above.
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11. Taxes; Withholding. |

(a) General Ryle. Participants are solely responsible and liable for the satisfaction of all
taxes and penalties that may arise in connection with Awards including without limitation any taxes
or penalties arising under Code Section 409A, and neither the Company, any Affiliate, nor any of
their employees, directors, or agents shall have any obligation to mitigate, indemnify, or to otherwise
hold any Participant harmless from any or all of such taxes. The Company’s obligation to deliver
Shares (or to pay cash) to Participants pursuant to Awards is at all times subject to their prior or
coincident satisfaction of all requited Withholding Taxes. Except to the extent otherwise either
provided in an Award Agreement or thereafter authorized by the Committee, the Company or any
Affiliate will satisfy required Withholding Taxes that the Participant has not otherwise arranged to
settle before the due date thereof —

6] first from withholding the cash otherwise payable to the Participant pursnant
to the Award;

(ii) then by withholding and cancelling the Participant’s rights with respect to a
number of Shares that (A) would otherwise have been delivered to the
Participant pursuant to the Award, and (B) have an agpregate Fair Market
Value equal to the Withholding Taxes (such withheld Shares to be valued on
the basis of the aggregate Fair Market Value thereof on the date of the
withholding); and

(iif) finally, withholding the cash otherwise payable to the Participant by the
Company.

The number of Shares withheld and cancelled to pay a Participant’s Withholding Taxes will be
rounded up to the nearest whole Share sufficient to satisfy such taxes, with cash being paid to the
Participant in an amount equal to the amount by which the Fair Market Value of such Shares
exceeds the Withholding Taxes.

(b) U.S. Code Section 409A. 'L'o the extent that the Committee determines that any
Award granted under the Plan is subject to Code Section 409A, the Award Agreement evidencing
such Award shall incosporate the terms and conditions required by Code Section 409A. To the
extent applicable, the Plan and Award Agreements shall be interpreted in accordance with Code
Section 409A and Department of Treasury regulations and other interpretive guidance issued
thereunder, including without limitation any such regulations or other guidance that may be issued
after the Effective Date. Notwithstanding any provision of the Plan to the contrary, the Committee
may adopt such amendments to the Plan and the applicable Award Agreement or adopt othet
policies and procedures (including amendments, policies and procedures with retroactive effect), or
take any other actions, that the Administrator determines are necessary or appropriate (i) to exempt
the Award from Code Section 409A and/or preserve the intended tax treatment of the benefits
provided with respect to the Award, ot (i) to comply with the requirements of Code Section 409A
and related Department of Treasury guidance and thereby avoid the application of any penalty taxes
under such Section.
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Nonwithstanding the foregoing, a reduction will be made under the previous sentence only if, by
reason of that reduction, the Participant's net after tax benefit exceeds the net after tax benefit he or
she would realize if the reduction were not made. Fot purposes of this paragraph, "net after tax
benefit” means the sum of () the total amount received or realized by the Participant pursuant to the
Award that would constitute a "parachute pavment” within the meaning of Section 280G of the
(,odc Dluc; (1) all chet accdemtcd vesting mvments or benefits that the Pfxrncmant receives or

realized bv the Participant (based upon the rate in effect for that vear as set forth in the Code at the
time of the firse receipr or realization of the forepoing), less (v} the amount of excise taxes imposed
with respect to the Da\’mentq ot ben(.ﬁts described in (ﬂ and {i1) above bv Section 4999 of the Code

(ed)  Unfunded Tax Status. The Plan is intended to be an “unfunded” plan for incentive
compensation. With respect to any payments not yet made to a Person pursuant to an Award,
nothing contained in the Plan or any Award Agreement shall give the Person any rights that are
greater than those of a general creditor of the Company or any Affiliate, and a Participant’s rights
under the Plan at all times constitute an unsecured claim against the general assets of the Company
for the collection of benefits as they come due. Neither the Pasticipant not the Participant’s duly-
authorized transferee or Beneficiaries shall have any claim against or rights in any specific assets,
Shares, or other funds of the Company.

12. Non-Transferability of Awards.

(a) General. BExcept as set forth in this Section, ot as otherwise approved by the
Committee, Awards may not be sold, pledged, assigned, hypothecated, transfetred of disposed of in
any manner other than by will or by the laws of descent or distribution. The designation of a death
Beneficiary by a Participant will not constitute a transfer. An Award may be exercised, during the
lifetime of the holder of an Award, only by such holder, by the duly-authorized legal representative
of a holder who is Disabled, or by a transferee permitted by this Section.

(b) Limited Transferability Reghts, The Comtnittee may in its discretion provide in an
Award Agreement that an Award in the form of a Non-ISQ, Share-settled SAR, Restricted Shares,
or Performance Shares may be transferred to a Permitted Transferee (as defined below), subject to
the following terms and conditions and such othex terms and conditions as the Committee may
provide in the Award Agreement: (i) an Award transferred to a Permitted Transferee shall not be
assignable or transferable by the Permitted Transferee other than by will or the laws of descent and
distribution; (ii) an Award transferred to a Permitted Transferee shall continue to be subject to all
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the terms and conditions of the Award as applicable to the Participant (other than the ability to
further transfer the Award); and (jii) the Participant and the Petmitted Transfetee shall execute any
and all documents requested by the Committee, including, without limitation documents to (A)
confirm the status of the transferee as a Permitted Transferee, (B) satisfy any requirements for an
exemption for the transfer under applicable federal, state and foreign securities laws, (C) satisfy any
tax withholding and reporting requirements associated with the Award and (D) evidence the
transfer. For purposes of this Secton 12(b), “Permitted Transferee” shall mean, with respect to a
Participant, any “family member” of the Participant, as defined under the instructions to use of the
Form §-8 Registration Statement under the Securities Act, or any other transferee specifically
approved by the Committee after taking into account any state, federal, local or foreign tax and
securities laws applicable to transferable Awards.

{c) Death. In the event of the death of a Participant, any outstanding Awards issued to
the Participant shall automatically be transferred to the Participant’s Beneficiary (ot, if no Beneficiary
is designated or surviving, to the person or persons to whom the Participant’s rights under the
Award pass by will or the laws of descent and distribution).

13. Change in Capital Structure; Change in Control; Etc.

(2) Changes in Capitalization. The Committee shall equitably adjust the number of Shares
covered by each outstanding Award, and the number of Shares that have been authorized for
issuance under the Plan but as to which no Awards have yet been granted or that have been
returned to the Plan upon cancellation, forfeiture, or expiration of an Award, as well as the exercise
or other price per Share covered by each such outstanding Award, to reflect any increase or decrease
in the number of issued Shares resulting from a stock-split, reverse stock-split, stock dividend,
combination, recapitalization or reclassification of the Shares, merger, consolidation, change in form
of organization, or any other increase or decrease in the number of issued Shates effected without
receipt of consideration by the Company. In the event of any such transaction or event, the
Committee may {and shall if the Company is not the surviving entity or the Shares are otherwise no
longer outstanding) provide in substitution for any or all outstanding Awards under the Plan such
alternative consideration (including cash or securities of any surviving entity) as it may in good faith
determine to be equitable under the circumstances and may require in connection therewith the
sutrender of all Awards so replaced. In any case, such substitution of cash or securities shall not
requite the consent of any person who is granted Awards pursuant to the Plan. Except as expressly
provided herein, or in an Award Agreement, if the Company issues for consideration shares of stock
of any class or securities convertible into shates of stock of any class, the issuance shall not affect,
and no adjustment by reason thereof shall be required to be made with respect to the number or
price of Shares subject to any Award.

(b) Dissolution or Liguidation. In the event of the dissolution ot liquidation of the
Company other than as part of a Change of Control, each Award will terminate immediately prior to
the consummation of such dissolution or liquidation, subject to the ability of the Committee to
exercise any discretion authorized in the case of a Change in Control.

() Change in Control. In the event of a Change in Control but subject to the terms of any
Award Agreements or employment-related agreements between the Company ot any Affiliates and
any Participant, each outstanding Award shall be assumed or a substantially equivalent award shall
be substituted by the surviving or successor company or a parent or subsidiary of such successor
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company (in each case, the “Successor Company”) upon consummation of the transaction.
Notwithstanding the foregoing, instead of having outstanding Awards be assumed or replaced with
equivalent awards by the Successor Company, the Committee may in its sole and absolute discretion
and authority (and where so stated shall), without obtaining the approval or consent of the
Company’s shareholders or any Participant with respect to his or her outstanding Awatds, take one
or more of the following actions (with respect to any or all of the Awards, and with discretion to
differentiate between individual Participants and Awards for any reason):

(i) (A) to the extent required pursuant to the terms of an employment
agreement between the Company and a Participant that was in effect on or as of the
Effective Date, or (B) if an Award is not assumed or substituted by the Successor Company
or the stock or securities to be subject to any Award that would be so assumed or
substituted is not publicly traded on an established securities market (excluding any
transaction where the Successor Company is a subsidiary of a parent corporation whose
shares or securities are publicly traded on an established securities market and the assumed
or substituted Awards are subject to such shares or securities in the parent cotporation), the
Committee may (and shall with respect to Awards granted eﬁﬁfmpg@@__ﬁ
agreement that was filed in connection with the ¥ lan rganization
accelerate the vesting of such Awards so that Awa}:ds shall g;_wzggvest (and, to the extent
applicable, become fully exercisable) immediately prior to consummation of the Change in
Control (or, if earkLr and “mDhcablc, a record dqte necessary for the (Jommgnv s shareholders

to the Shares that otherwise would have been unvested and prov1de that repurchase rlghts of
the Company with respect to Shares issued pursuant to an Award shall lapse as to the Shares
subject to such repurchase right;

(i) arrange or otherwise provide for the payment of cash or other consideration
to Participants in exchange for the satisfaction and cancellation of outstanding vested
Awards (with the Committee determining the amount payable to each Participant based on
the fair market value, on the date of the Change in Control, of the Award being cancelled,
based on any reasonable valuation method selected by the Committee and, if the
consideration payable to the Company or its shareholders in connection with the Change in
Control is all cash, vested Options and SARs that have a per Share exercise price greater
than the Fair Market Value per Share immediately priot to the consummation of the Change
in Control may be cancelled for zero consideration);

(i1} except as forth i clause (i) of Section 13(c), terminate all or some unvested
Awards upon the consummation of the transaction. T'o the extent that an Award is not
exercised prior to consummation of a transaction in which the Award is not being assumed
or substituted, such Award shall terminate upon such consummation;

(iv) make such other modifications, adjustments ot amendments to outstanding
Awards or this Plan as the Committee deems necessary or appropriate, subject however to
the terms of Section 13 above.

Notwithstanding the above and unless provided otherwise in an Award Agreement_or in an
cplovment agreement with the Participant, in the event a Participant is Involuntarily Terminated
on ot within 12 months (or other period set forth in an Award Agreement) following a Change in
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Control, then any Award that is assumed or substituted pursuant to this Section above shall
accelerate and become fully vested (and become exetcisable in full in the case of Options and SARs)
and any repurchase right applicable to any Shares shall lapse in full. The acceleration of vesting and
lapse of repurchase rights provided for in the previous sentence shall occur immediately ptiot to the
effective date of the Participant’s Involuntary Termination, unless an Award Agreement provides
otherwise.

b}

14. Termination, Rescission and Recapture of Awards.

(a) Each Award under the Plan is 1ntended to align the Participant’s long-term interests
with those of the Company. Accordingly, te-the-estertprervided-tantward A Apreerment-the
Company may terminate any outstanding, unexetcised, unexpired, unpaid, or deferred Awards
(“Termination”), rescind any exercise, payment or delivery pursuant to the Award (“Rescission”),
ot recapture any Shares (whether restricted or unrestricted) or proceeds from the Participant’s sale
of Shares issued pursuant to the Award (“Recapture”), if the Participant does not comply with the
conditions of subsections (b), (), and (¢) hercof (collectively, the “Conditions™).

(b) A Participant shall not, without the Company’s ptior written authotization, disclose
to anyone outside the Company, or use in other than the Company’s business, any proptietary or
confidential information or material, as those or other sirnilar tetms ate used in any applicable
patent, confidentiality, inventions, secrecy, or other agreement between the Patticipant and the
Company with regard to any such proprietary ot confidential information or material.

() Putsuant to any agreement between the Participant and the Company with regard to
intellectual property (including but not limited to patents, trademarks, copyrights, trade secrets,
inventions, developments, improvements, proprietary information, confidential business and
personnel information), a Participant shall promptly disclose and assign to the Company or its
designee all right, title, and interest in such intellectual property, and shall take all reasonable steps
necessaty to enable the Company to secure all right, title and interest in such intellectual property in
the United States and in any foreign country.

(d) Upon exercise, payment, or delivery of cash or Common Stock putsuant to an
Award, the Participant shall certify on a form acceptable to the Company that he or she is in
compliance with the terms and conditions of the Plan and, if a severance of Continuous Service has
occutred for any reason, shall state the name and addtess of the Participant’s then-curtent employer
or any entity for which the Participant performs business services and the Participant’s title, and
shall identify any organization or business in which the Partcipant owns a greater-than-five-percent
equity interest,

(e) If the Company determines, in its soie and absolute discretion, that (i) a Parm(:lpant
has violated any of the Conditons-es&i, (ii ‘ca
solicitation, conflict of interest or duty of loyalty covenant in anv written urmlovment-relafed
agreement between the Particinant and the Company, or {iii) to the extent a Participant does not
have an employment-related agreement with the Company with the covenants described in clause
w& durmg his or her Continuous Service, or within one year after its termination
for any reason articipant (x) has rendered services to or otherwise directly or indirectly engaged
in or assisted, any orgamzauon or business that, in the judgment of the Company in its sole and
absolute discretion, is or is working to become competitive with the Company; (y) has solicited any
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non-administrative employee of the Company to terminate employment with the Company; or (z)
has engaged in activities which are materially prejudicial to ot in conflict with the interests of the
Company, including any breaches of fiduciary duty or the duty of loyalty, then the Company may, in
its sole and absolute discretion, impose a Termination, Rescission, and/or Recapture with respect to
any or all of the Participant’s relevant Awards, Shares, and the proceeds thereof.

& Within ten days after receiving notice from the Company of any such activity
described in Section 14(e) above, the Participant shall deliver to the Company the Shates acquired
pursuant to the Award, or, if Participant has sold the Shares, the gain realized, or payment received
as a result of the rescinded exercise, payment, or delivery; provided, that if the Participant returns
Shares that the Participant purchased pursuant to the exetcise of an Option (or the gains realized
from the sale of such Common Stock), the Company shall promptly refund the exercise price,
without earnings, that the Participant paid for the Shares. Any payment by the Participant to the
Company pursuant to this Section shall be made either in cash ot by returning to the Company the
number of Shares that the Participant received in connection with the rescinded exercise, payment,
ot delivery. It shall not be a basis for Termination, Rescission or Recapture if after termination of a
Participant’s Continuous Service, the Participant purchases, as an investment or otherwise, stock or
other securities of such an organization or business, so long as (i) such stock or other securities are
listed upon a recognized securities exchange or traded over-the-countet, and (ii) such investment
does not represent more than a five percent (5%) equity interest in the organization or business.

(2 Notwithstanding the foregoing provisions of this Section, the Company has sole and
absolute discretion not to require Termination, Rescission and/or Recapture, and its determination
not to require Termination, Rescission and/or Recapture with respect to any particular act by a
particulat Participant or Award shall not in any way reduce or eliminate the Company’s authority to
require Termination, Rescission and/or Recapture with respect to any other act or Participant or
Award. Nothing in this Section shall be construed to impose obligations on the Participant to
refrain from engaging in lawful competition with the Company after the termination of employment
that does not violate subsections (b), {c), ot (e) of this Section, other than any obligations that ate
part of any separate agreement between the Company and the Participant or that arise under
Applicable Law.

(h) All administrative and discretionary authority given to the Company under this
Section shall be exercised by the most senior human resources executive of the Company or such
other person or committee (including without limitation the Committee) as the Committee may
designate from time to time.

@ If any provision within this Section is determined to be unenforceable or invalid
under any Applicable Law, such provision will be applied to the maximum extent permitted by
Applicable Law, and shall automatically be deemed amended in a manner consistent with its
objectives and any limitations required under Applicable Law—Netwithatandinsthe-forespinebut

ey B A o A gk fsela 1 PRI WL T ISP S, WA PNTIUUIETS PP, AP l PP ETRVATRIN R 1)
R AL LI RNt e L g2 pr A A £ A eh 2 R S A L R S U L T S s ey e
) M

PR Mg e

PR L e e R s R

o 12
3

. N
(R n e ag
-

s

]
R g NN DO NN N AR o L SR
FL¥ 3 S 30 N ALV Wt SN O T G A O LW JE S VLR A5 ot 0 N WO R NS W 40 4 P U A WP N YO L S

R A 10 s L

15. Recoupment of Awards. Unless otherwise specifically provided in an Award Agreement,
and to the extent permitted by Applicable Law, the Committee may in its sole and absolute
discretion, without obtaining the approval or consent of the Company’s shareholders or of any
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Participant, require that any Participant reimburse the Company for all or any portion of any Awards
granted under this Plan (“Reimbutrsement”), or the Committee may require the Termination or
Rescission of, or the Recapture associated with, any Award, if and to the extent—

(a) the granting, vesting, or payment of such Award was predicated upon the
achievement of certain financial results that were subsequently the subject of a material financial
restatement;

(b) in the Committee’s view the Participant either benefited from a calculation that later
proves to be materially inaccurate, or engaged in fraud or misconduct that caused or pardally caused
the need for a material financial restatement by the Company or any Affiliate; and

{c) a lower granting, vesting, or payment of such Award would have occurred based
upon the conduct desctibed in clause (b) of this Section.

In each instance, the Committee will, to the extent practicable and allowable under Applicable Laws,
require Reimbursement, Termination or Rescission of, or Recapture relating to, any such Award
granted to a Participant; provided that the Company will not seek Reimbursement, Termination or
Rescission of, or Recapture relating to, any such Awards that were paid or vested more than three
years prior to the first date of the applicable restatement period.

16. Relationship to other Benefits. No payment pursuant to the Plan shall be taken into
account in determining any benefits under any pension, retirement, savings, profit sharing, group
insurance, welfare or other benefit plan of the Company or any Affiliate except to the extent
otherwise expressly provided in writing in such other plan or an agreement thereunder.

17. Administration of the Plan. The Committee shall administet the Plan in accordance with
its terms, provided that the Board may act in lieu of the Committee on any matter. The Committee
shall hold meetings at such times and places as it may determine and shall make such rules and
regulations for the conduct of its business as it deems advisable. In the absence of a duly appointed
Committee, the Board shall function as the Committee for all purposes of the Plan.

(a) Committee Composition. The Board shall appoint the members of the Committee. If
and to the extent permitted by Applicable Law, the Committee may authorize one or more executive
officers to make Awards to Eligible Persons other than themselves. The Board may at any time
appoint additional members to the Committee, temove and replace members of the Committee with
or without Cause, and fill vacancies on the Committee however caused.

(b) Powers of the Committee. Subject to the provisions of the Plan, the Committee shall
have the authority, in its sole discretion:

@ to grant Awards and to determine Eligible Persons to whom Awards shall be
granted from time to time, and the number of Shares, units, or dollars to be covered by each
Award,;

(i) to determine, from time to time, the Fair Market Value of Shares;

(1) to determine, and to set forth in Award Agreements, the terms and

conditions of all Awards, including any applicable exercise or purchase price, the installments
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and conditions under which an Award shall become vested (which may be based on
petformance), terminated, expired, cancelled, or replaced, and the circumstances for vesting
acceleration or waiver of fotfeiture restrictions, and other restrictions and limitations;

(iv) to approve the forms of Award Agreements and all other documents, notices
and certificates in connection therewith which need not be identical eithet as to type of
Award or among Participants;

) to construe and interpret the terms of the Plan and any Award Agreement, to
determine the meaning of their tetms, and to prescribe, amend, and rescind rules and
procedures relating to the Plan and its administration;

{v1) to the extent consistent with the purposes of the Plan and without amending
the Plan, to modify, to cancel, or to waive the Company’s rights with respect to any Awards,
to adjust or to modify Award Agreements for changes in Applicable Law, and to recognize
differences in foreign law, tax policies, ot customs;

{vi) in the event that the Company establishes, for itself or using the setvices of a
third party, an automated system for the documentation, granting, settlement, or exercise of
Award, such as a system using an internet website or intetactive voice response, to
implement paperless documentation, granting, settlement, or exercise of Awards by a
Participant may be permitted through the use of such an automated system; and

(viii) to make all interpretations and to take all other actions that the Committee
may consider necessary or advisable to administer the Plan of to effectuate its purposes.

Subject to Applicable Law and the restrictions set forth in the Plan, the Committee may
delegate administrative functions to individuals who are Directors or Employees.

(d) Local Law Adjustments and Sub-plans. To facilitate the making of any grant of an
Award under this Plan, the Committee may adopt rules and provide for such special terms for
Awards to Patticipants who are located within the United States, foreign nationals, or who ate
employed by the Company or any Affiliate outside of the United States of America as the
Committee may consider necessary or appropriate to accommodate differences in local law, tax
policy or custom. Without limiting the foregoing, the Company is specifically authorized to adopt
rules and procedures regarding the conversion of local currency, taxes, withholding procedures and
handling of stock certificates which vary with the customs and requirements of particular countries.
The Company may adopt sub-plans and establish esctow accounts and trusts, and settle Awards in
cash in lieu of shares, as may be appropriate, required or applicable to patticular locations and
countries.

(© Action by Committee. Unless otherwise established by the Boatd or in any charter of
the Committee, a majority of the Committee shall constitute 2 quorum and the acts of a2 majotity of
the members present at any meeting at which a quorum is present, and acts approved in writing by
all members of the Committee in licu of a meeting, shall be deemed the acts of the Committee.
Each member of the Committee is entitled to, in good faith, rely or act upon any report ot othet
information furnished to that member by an officer or other employee of the Company or any
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Affiliate, the Company’s independent certified public accounts, or any executive compensation
consultant or other professional retained by the Company to assist in the administration of the Plan.

(d) Deference to Commttee Determinations. 'The Committee shall have the disctetion to
interpret or construe ambiguous, unclear, or implied (but omitted) terms in any fashion it deems to
be approprtiate in its sole discretion, and to make any findings of fact needed in the administration of
the Plan or Award Agreements. The Committee’s prior exercise of its discretionaty authority shall
not obligate it to exercise its authority in a like fashion thereafter. The Committee’s interpretation
and construction of any provision of the Plan, or of any Award or Award Agreement, and all
determination the Committee makes pursuant to the Plan shall be final, binding, and conclusive.

The validity of any such integpretation, construction, decision or finding of fact shall not be given de
novo review if challenged in court, by arbitration, or in any other forum, and shall be upheld unless
clearly made in bad faith or materially affected by fraud.

(e) No Liability; Indemnification. Neither the Board nor any Committee membet, nor any
Person acting at the direction of the Board or the Committee, shall be liable for any act, omission,
interpretation, construction or determination made in good faith with respect to the Plan, any
Award or any Award Agreement. The Company and its Affiliates shall pay or reimburse any
member of the Committee, as well as any Director, Employee, or Consultant who in good faith
takes action on behalf of the Plan, for all expenses incurred with respect to the Plan, and to the full
extent allowable under Applicable Law shall indemnify each and every one of them for any claims,
liabilities, and costs {including reasonable attorney’s fees) arising out of their good faith performance
of duties on behalf of the Plan. The Company and its Affiliates may, but shall not be required to,
obtain liability insurance for this purpose.

69 Expenses. The expenses of administering the Plan shall be borne jointly and severally
by the Company and its Affiliates.

18. Modification of Awards and Substitution of Options. Within the limitations of the Plan,
the Committee may modify an Award to accelerate the rate at which an Option or SAR may be
exercised, to accelerate the vesting of any Award, to extend or renew outstanding Awards, to accept
the cancellation of outstanding Awards to the extent not previously exerCJSed or to make any
change that the Plan would perrmt for a new Award However = :

the-pes e-reauiteents-ot-the-baehangse-Aetpthe-Lompteemay-eetneither the Company
aor the Committee shall, without shareholder approval, either (a) allow fos o S repncine” within e
scaninge ol federal securides laws applicable to proxy statement disclosures, or (b) cancel an
outstanding Option or SAR whose exercise price is greater than Fair Market Value at the time of
cancellation for the purpose of reissuing the Option or SAR to the Partlclpant at a lower exercise
pncem or grantmg a replacement award of a dlfferent typesorothenviserllowing-tora-"repraine
wita-themesnias-ofappheable-federsbseenstiesdaws. Notwithstanding the foregolng, no
modification of an outstanding Award may materially and adversely affect a Participant’s rights
thereunder unless elther ) the Paruapant pt0v1des written consent to the modification, e+&:(il) the
r (i1i) before a Change in Control, the Committee
determznes in good faith that the modification is not materially adverse to the Participant.

19. M@&m The Board may amend or terminate the Plan as it
shall deem advisable; srevided—+ ; : s e i .
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hapsetsauthorzed by thesharchelders-atthe-Companeplan gmendg;eg;g shall be subject to

. A termination or amendment of the Plan shall not materially and
adversely affect a Partlclpa.nt s tights under an Award previously granted to him or her, unless the

Participant consents in ertiflg to Such termlnatlon or amendment Mertwitheramdingthe f‘u(\.é.\wu 2

cent O, the case ()f an amendment the amendment is reuuned bv

Appli g_a_tgég !é& Furthermore neither the Company nor the Committee shall, without shareholder
approval, either (a) allow for a “repricing” within the meaning of federal securities laws applicable to
proxy statement disclosures, or (b) cancel an outstanding Option pr SAR whose exetcise price is
greater than Fair Market Value at the time of cancellation for the purpose of reissuing the Option ot
SAR to the Participant at a lower exercise price or granting a replacement award of a different type.

20. Term of Plan. If not sooner terminated by the Board, this Plan shall terminate at the close
of business on the date ten years after its effective date as determined under Section 1(b) above. No
Awards shall be made under the Plan after its termination.

21, Governing Law. The terms of this Plan shall be governed by the laws of the State of
Delaware, within the United States of America, without regard to the State’s conflict of laws rules.

22, Laws and Regulations.

(a) General Rules.  'This Plan, the granting of Awards, the exercise of Options and
SARs, and the obligations of the Company hereunder (including those to pay cash or to deliver, sell
or accept the surrender of any of its Shares or other securities) shall be subject to all Applicable Law,
In the event that any Shares are not registered under any Applicable Law prior to the required
delivery of them pursuant to Awards, the Company may requite, as a condition to thelr issuance or
delivery, that the persons to whom the Shares are to be issued or delivered make any written
representations and warranties {(such as that such Shares are being acquired by the Participant for
investment for the Participant’s own account and not with a view to, for resale in connection with,
or with an intent of participating directly or indirectly in, any distribution of such Shares) that the
Committee may reasonably require, and the Committee may in its sole discretion include a legend to
such effect on the certificates representing any Shares issued or delivered pursuant to the Plan.

(b) Black-out Periods. Notwithstanding any contrary terms within the Plan or any Award
Agreement, the Committee shall have the absolute discretion to impose a “blackout” period on the
exercise of any Option ot SAR, as well as the settlement of any Award, with respect to any or all
Participants (including those whose Continuous Service has ended) to the extent that the Committee
determines that doing so is either desirable or required in order to comply with applicable securities
laws.

23. No Shareholder Rights, Neither a Participant nor any transferee or Beneficiary of a
Participant shall have any rights as a shareholder of the Company with respect to any Shares
underlying any Award until the date of issuance of a share certificate to such Participant, transferee,
or Beneficiary for such Shares in accordance with the Company’s governing insttuments and
Applicable Iaw. Prior to the issuance of Shates or Restricted Shares pursuant to an Award, a
Participant shall not have the right to vote or to receive dividends or any other rights as a
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shareholder with respect to the Shares underlying the Award (unless otherwise provided in the
Award Agreement for Restricted Shates), notwithstanding its exercise in the case of Options and
SARs. No adjustment will be made for a dividend or other tight that is detetmined based on a
record date prior to the date the stock certificate is issued, except as otherwise specifically provided
for in this Plan or an Award Agreement.
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Appendix I: Definitions

As used in the Plan, the following terms have the meanings indicated when they begin with initial
capital letters within the Plan:

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly
controls or is controlled by or under common control with such Person. For the purposes of this
definition, “control,” when used with respect to any Person, means the possession, direct or indirect,
of the power to direct or cause the direction of the management and policies of such Person or the
power to elect directors, whether through the ownership of voting securities, by contract or
otherwise; and the terms “affiliated,” “controlling” and “controlled” have meanings correlative to
the foregoing,

“Applicable Law” means the legal requirements relating to the administration of options
and share-based plans under any applicable laws of the United States, any other country, and any
provincial, state, or local subdivision, any applicable stock exchange or automated quotation system
rules or regulations, as such laws, rules, regulations and requirements shall be in place from time to
time.

“Award” means any award made pursuant to the Plan, including awards made in the form of
an Option, an SAR, a Restricted Share, a RSU, an Unrestricted Share, a DSU, a Performance Award,
or Dividend Equivalent Rights, or any combination thereof, whether alternative or cumulative.

“Award Agreement” means any written document setting forth the terms of an Award that
has been authorized by the Committee. The Committee shall determine the form or forms of
documents to be used, and may change them from time to time for any teason.

“Beneficiary” means the person or entity designated by the Participant, in a form approved
by the Company, to exercise the Participant’s rights with respect to an Award or receive payment ot
settlement under an Award after the Participant’s death.

“Board” means the Board of Directors of the Company.

to substantially perform his or hex duties, which is not remedied within fifteen (15} days after receipt
of written notice from the Company specifying such failure; (B) a Participant’s willful malfeasance ot
gross neglect in the performance of his or her duties resulting in material harm to the Company; (C)
a Participant’s conviction of, or plea of guilty or nolo contendere to, a felony or a misdemeanor
involving moral turpitude; {ID) the commission by a Pasticipant of an act of fraud or embezzlement
against the Company or any Affiliate; or (E) a Participant’s willful material breach of any material
provision of the Participant’s employment agreement with the Company, if any, (as determined in
good faith by the Board) which is not remedied within fifteen (15) days after (I) receipt of written
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notice from the Company specifying such breach and (II) the opportunity to appear before the
Board. For purposes of the preceding sentence, no act or failure to act by the Participant shall be
considered “willful” unless done or omitted to be done by the Participant in bad faith or without
teasonable belief that the Participant’s action or omission was in the best interests of the Company.

“Change in Control” means: “&hs ‘“g Hr-pnerel-shatb-mesn—(A) any “person” (as such

term is used in Sections 13(d) and 14(d)(2) of the Exchange Act, but excluding (x) any employee
benefit plan of the Company&&ggw\g is or becomes the "beneﬁclal owner”

e T

(as defined in Feole-tdd-d-sadesthe

person has the right to acquire Whether such mfht is e\erasabie 1mmed1ateiv ot on]v thmuwh the

passage of time), directly or inditectly, of s¢

five percent (35%) f"}?"f“%ﬁift‘“of the eerk Lmi e pesrer-obthe-Companys-ontstanding soetites

‘ - 3 () at any time, the Contmumg
Directors {as defined below) cease for any reason to constitute at least a majority of the Board; (£13)
a_direct or indirect sale pr other rranster of all or substandally all of the assets of the Company e+

Band its Subsidiaries, taken as a whole, or (F) any merger, consolidation of like business

combination or reorganization of the Company, the consummation of which would result in either
(x) the occutrence of any event descnbed in clause (A) e*—%%d—above or (v the voting ﬂecunties of

percent (50%) of the combined voting power of the vorine securities of the Company or such
surviving ot other entity outstanding immediately after queh merger consol demon or hlke business
cc)mgmgggg or reorgamzauon prOVJded however, that st peter-tortertddrrert-bedeoss e
shrare-ocenrred-brvirtie-of he consummation of the transactlons contemplated by the &esmpaays
Plan of Reotgamzatlon SREHE : oy b dig g : :

P L v

titute a_Chanee in Control” as of th

!Aif't-”eetiye Date. i

“Code” means the Internal Revenue Code of 1986, as amended.

“Committee’” means the Compensation Committee of the Boatd or its successor, provided
that the term “Committee” means (i) the Board when acting at any time in lieu of the Committee,
(i) with respect to any decision involving an Award intended to satisfy the requirements of Code
Section 162(m), a committee consisting of two or more Directors of the Company who are “outside
directors” within the meaning of Code Section 162(m), and (iii} with tespect to any decision relating
to a Reportting Person, a committee consisting of solely of two ot more Directors who are
disinterested within the meaning of Rule 16b-3.
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“Company” means Six Flags Entertainment Corporation, a Delaware corporation; provided
that in the event the Company reincorporates to another jurisdiction, all references to the term
“Company” shall refer to the Company in such new jurisdiction.

“Company Stock™ means common stock, [§0.01] par value, of the Company. In the event
of a change in the capital structure of the Company affecting the common stock (as provided in
Section 13), the Shares resulting from such a change in the common stock shall be deemed to be
Company Stock within the meaning of the Plan.

“Consultant” means any person (other than an Employee or Director), including an
advisor, who is engaged by the Company or any Affiliate to render setvices and is compensated for
such services. :

“Continuing Directors” shall mean, as of any date of determination, any member of the
Board who (i) was a member of the Board on the Effective Date or (i) was nominated for election
or elected to the Board with the approval of a majority of the Continuing Directors who were
members of the Board at the time of such nominatdon ot election.

“Continuous Service” means a Participant’s period of service in the absence of any
interruption or termination, as an Employee, Director, or Consultant. Continuous Service shall not
be considered interrupted in the case of: (i) sick leave; (i) military leave; (iti) any other leave of
absence approved by the Committee, provided that such leave is for a period of not more than 90
days, unless reemployment upon the expiration of such leave is guaranteed by contract or statute, or
unless provided otherwise pursuant to Company policy adopted from time to time; (iv) changes in
status from Director to advisory director or emeritus status; or (iv) transfers between locations of
the Company or between the Company and its Affiliates. Changes in status between setvice as an
Employee, Director, and a Consultant will not constitute an interruption of Continuous Service if
the individual continues to perform bona fide services for the Company. The Committee shall have
the discretion to determine whether and to what extent the vesting of any Awards shall be tolled
during any paid or unpaid leave of absence; provided, however, that in the absence of such
determination, vesting for all Awards shall be tolled during any such unpaid leave (but not for a paid
leave).

“Deferred Share Units” or “DSUs” mean Awards pursuant to Section 8 of the Plan.

“Director” means a member of the Board, or a member of the board of ditectors of an
Affiliate.

“Disabled” means for an 18O, the Participant is disabled within the meaning of Code
section 22{e)(3) and for any other Award means a condition under which a Participant —

(a) 1s unable to engage in any substantial gainful activity by reason of any
medically determinable physical or mental impairment which can be expected to result in death or
can be expected to last for a continuous period of not less than 12 months, or

{(b) is, by reason of any medically determinable physical or mental impairment
which can be expected to result in death or can be expected to last for a continuous petiod of not
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less than 12 months, seeeivedreceiving income replacement benefits for a period of not less than
three months under an accident or health plan covering employees of the Company.

“Dividend Equivalent Rights” means Awards pursuant to Section 10 of the Plan, which
may be attached to other Awards.

“Eligible Person” means any Consultant, Director, or Employee and includes non-
Employees to whom an offer of employment has been or is being extended.

“Employee” means any person whom the Company or any Affiliate classifies as an
employee (including an officer) for employment tax purposes, whether or not that classtfication is
correct. The payment by the Company of a director’s fee to a Director shall not be sufficient to
constitute “employment” of such Director by the Company.

“Employer” means the Company and each Subsidiary and Affiliate that employs one or
more Participants.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Fair Market Value” means the fair market value of the Company Stock as of such date
based on the then prevailing prices of the Company Stock on the New York Stock Exchange, the
American Stock Exchange, NASDAQ or such other stocks exchange as the Company Stock is then
listed for trading ( and, if none, as determined by the Committee in good faith based on relevant
facts and circumstances). '

“Grant Date” means the later of (1) the date designated as the “Grant Date” within an
Award Agreement, and (i) date on which the Committee determines the key terms of an Award,
provided that as soon as reasonably practical thereafter the Committee or its authorized delegate
both notifies the Eligible Person of the Award and enters into an Award Agreement with the
Eligible Person. For Awards granted on or immediately after the Effective Date, the order of the
Bankruptcy court confirming the Company’s Plan of Reorganization shall be deemed to constitute
the date on which the Committee determines the key terms of such Awards.

“Incentive Stock Option” (or “ISO™) means, an Option that qualifies for favorable income
tax treatment under Code Section 422.

“Involuntary Termination” means termination of a Participant’s Continuous Setvice under
the following circumstances occurring on or after a Change in Control: (i) termination without
Cause by the Company or an Affiliate or successor thereto, as appropriate; or (i) voluntary
termination by the Participant within one year following {A) a material reduction in the Participant’s
job responsibilities, provided that neither a mere change in title alone nor reassignment to a
substantially similar position shall constitute a material reduction in job responsibilities; (B) an
involuntary relocation of the Participant’s work site to a facility or location more than 60 miles from
the Participant’s principal work site at the time of the Change in Control; or (C) a material reduction
in Participant’s total cash compensation, other than as patt of an reduction by #re-sasmeg
substantially similar percentage esreasein the total cash compensation of all other similarly-situated

Employees or Directors, as applicable.
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“Non-180” means an Option not intended to qualify as an Incentive Stock Option, as
designated in the applicable Award Agreement.

“Option” means a right to purchase Company Stock granted under the Plan, at a price
determined in accordance with the Plan.

“Participant” means any BEligible Person who holds an outstanding Award.

“Performance Awards” mean Awards granted pursuant to Section 9.

“Performance Unit” means an Award granted pursuant to Section 9(a) of the Plan which
may be paid in cash, in Shares, or such combination of cash and Shares as the Committee in its sole

discretion shall determine.

“Permitted Holders” shall have the meaning set forth in the Tixit Facilitv (as defined in the
Plan of Reoreanizaton) as in effect on the Effective Date,

“Person” means any natural person, association, trust, business trust, cooperative,
corporation, general partnership, joint venture, joint-stock company, limited partnership, limited
liability company, real estate investment trust, regulatory body, governmental agency or
instrumentality, unincorporated organization or organizational entity.

“Plan” means this Six Flags Entertainment Corporation Stock Incentive Plan.

‘Recapture” and “Rescission” have the meaning set forth in Section 14 of the Plan.

“Reimbursement™ has the meaning set forth in Section 15 of the Plan.

“Reporting Person” means an Emplovee, Director, or Consultant who is subiject to the
. [ g ployee, > }
reporting requirements set forth under Rule 16b-3.

“Restricted Share” means a Share of Company Stock awarded with restrictions imposed
under Section 7.

“Restricted Share Unit” or “RSU” means a right granted to a Participant to receive Shares
or cash upon the lapse of restrictions imposed under Section 7.

“Retirement” means a Participant’s termination of employment after age 60.

“Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as amended from
time to time, Or any successor provision.

SBART Gr “Share Aonreciation Hiohe” means o debr ro receive amonnis awarded poder
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“Share” means a share of Common Stock of the Company, as adjusted in accordance with
Section 13 of the Plan.

“Ten Percent Holder” means a person who owns (within the meaning of Code Section
422) stock representing more than ten percent (10%) of the combined voting power of all classes of
stock of the Company.

“Unrestricted Shares” mean Shares (without restrictions) awarded pursuant to Section 7 of
the Plan.

“Withholding Taxes” means the aggregate minimum amount of federal, state, local and
foreign income, payroll and other taxes that the Company and any Affiliates are required to withhold
in connection with any Award.
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