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Part I

Information Required in the Section 10(a) Prospectus

     All information required by Part I to be contained in the prospectus is omitted from this Registration Statement in accordance with Rule 428 under the
Securities Act of 1933, as amended (the “Securities Act”).

Part II

Information Required in the Registration Statement

Item 3. Incorporation of Certain Documents by Reference.

     The following documents previously filed with the Securities and Exchange Commission (the “Commission”) by Booz Allen Hamilton Holding
Corporation (the “Company”) are incorporated herein by reference:

 a.  The Company’s prospectus filed pursuant to Rule 424(b) on November 18, 2010; and
 

 b.  The description of the Company’s Class A Common Stock contained in the Company’s Registration Statement on Form 8-A filed on
November 16, 2010.

     All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”) after the date of this Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement that indicate that all
securities offered hereby have been sold or that deregister all securities then remaining unsold, shall be deemed to be incorporated by reference into this
Registration Statement and to be a part hereof from the respective dates of filing of such documents.

Item 4. Description of Securities.

     Not applicable.

Item 5. Interests of Named Experts and Counsel.

     Not applicable.

Item 6. Indemnification of Directors and Officers.

     The Second Amended and Restated Certificate of Incorporation of Booz Allen Hamilton Holding Corporation (the “Certificate of Incorporation”) contains
provisions permitted under Delaware General Corporation Law relating to the liability of directors. These provisions eliminate a director’s personal liability
for monetary damages resulting from a breach of fiduciary duty, except in circumstances involving:

 •  any breach of the director’s duty of loyalty;
 

 •  acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of the law;
 

 •  under Section 174 of the Delaware General Corporation Law (unlawful dividends); or
 

 •  any transaction from which the director derives an improper personal benefit.
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     The principal effect of the limitation on liability provision is that a stockholder will be unable to prosecute an action for monetary damages against a
director unless the stockholder can demonstrate a basis for liability for which indemnification is not available under the Delaware General Corporation Law.
These provisions, however, should not limit or eliminate the Company’s rights or any stockholder’s rights to seek non-monetary relief, such as an injunction
or rescission, in the event of a breach of director’s fiduciary duty. These provisions will not alter a director’s liability under federal securities laws. The
inclusion of this provision in the Certificate of Incorporation may discourage or deter stockholders or management from bringing a lawsuit against directors
for a breach of their fiduciary duties, even though such an action, if successful, might otherwise have benefited the Company and its stockholders.

     The Second Amended and Restated Bylaws of Booz Allen Hamilton Holding Corporation (the “Bylaws”) require the Company to indemnify and advance
expenses to its directors and officers to the fullest extent not prohibited by the Delaware General Corporation Law and other applicable law, except in the case
of a proceeding instituted by the director without the approval of the board of directors. The Bylaws provide that the Company is required to indemnify its
directors and officers, to the fullest extent permitted by law, for all judgments, fines, settlements, legal fees and other expenses incurred in connection with
pending or threatened legal proceedings because of the director’s or officer’s positions with the Company or another entity that the director or officer serves at
the Company’s request, subject to various conditions, and to advance funds to the Company’s directors and officers to enable them to defend against such
proceedings. To receive indemnification, the director or officer must have been successful in the legal proceeding or have acted in good faith and in what was
reasonably believed to be a lawful manner in the best interest of the Company and, with respect to any criminal proceeding, had no reasonable cause to
believe his or her conduct was unlawful.

     The Company has entered into an indemnification agreement with each of its directors and certain of its officers. The indemnification agreements provide
its directors and certain of its officers with contractual rights to the indemnification and expense advancement rights provided under the Bylaws, as well as
contractual rights to additional indemnification as provided in the indemnification agreements.

Item 7. Exemption from Registration Claimed.

     Not applicable.

Item 8. Exhibits.

     The Exhibits accompanying this Registration Statement are listed on the accompanying Exhibit Index.
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Item 9. Undertakings.

     (a) The undersigned registrant hereby undertakes:

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

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

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

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

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

     (2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

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

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

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

     The Registrant. Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in McLean, Virginia, on December 20, 2010.
     
 BOOZ ALLEN HAMILTON HOLDING CORPORATION

  

 By:    /s/ CG Appleby  
  Name:  CG Appleby  

  Title:  Executive Vice President, General Counsel and
Secretary  

 

     Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on
the dates indicated.
     

Signature  Title  Date
     

*  President, Chief Executive Officer and  December 20, 2010
 

Ralph W. Shrader   Director (Principal Executive Officer)   
     

*  Executive Vice President, Chief Financial  December 20, 2010
 

Samuel R. Strickland
 

 Officer, Chief Administrative Officer and Director (Principal
Financial and Principal Accounting Officer)  

 

     
*  Director  December 20, 2010

 

Allan M. Holt     
     

*  Director  December 20, 2010
 

Peter Clare     
     

*  Director  December 20, 2010
 

Ian Fujiyama     
     

*  Director  December 20, 2010
 

Philip A. Odeen     
     

*  Director  December 20, 2010
 

Charles O. Rossotti     
     
* By:   /s/ CG Appleby   
 CG Appleby   
 Attorney in Fact   
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INDEX TO EXHIBITS TO REGISTRATION STATEMENT ON FORM S-8
   
Exhibits   
   

3.1
 

Form of Second Amended and Restated Certificate of Incorporation of Booz Allen Hamilton Holding Corporation incorporated by reference to
Exhibit 3.1 to the Registrant’s Registration Statement on Form S-1 (No. 333-167645) (the “S-1 Registration Statement”)

   
3.2

 
Form of Second Amended and Restated Bylaws of Booz Allen Hamilton Holding Corporation incorporated by reference to Exhibit 3.2 to the S-1
Registration Statement

   
5.1 Opinion of Debevoise & Plimpton LLP

   
23.1 Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm

   
23.2 Consent of Debevoise & Plimpton LLP (included in Exhibit 5.1)

   
24.1 Powers of Attorney

   
99.1

 
Amended and Restated Equity Incentive Plan of Booz Allen Hamilton Holding Corporation incorporated by reference to Exhibit 10.7 to the S-1
Registration Statement

   
99.2

 
Booz Allen Hamilton Holding Corporation Officers’ Rollover Stock Plan incorporated by reference to Exhibit 10.8 to the S-1 Registration
Statement

   
99.3 Booz Allen Hamilton Holding Corporation Employee Stock Purchase Plan
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Exhibit 5.1

December 20, 2010

Booz Allen Hamilton Holding Corporation
8283 Greensboro Drive
McLean, Virginia 22102

Dear Ladies and Gentlemen:

     We have acted as counsel to Booz Allen Hamilton Holding Corporation, a Delaware corporation (the “Company”), in connection with the filing by the
Company of a Registration Statement on Form S-8 (the “Registration Statement”) relating to the registration of 49,645,679 shares of Class A Common Stock
of the Company, par value $0.01 per share (the “Shares”), issuable pursuant to the Amended and Restated Equity Incentive Plan of Booz Allen Hamilton
Holding Corporation, the Booz Allen Hamilton Holding Corporation Officers’ Rollover Stock Plan, and the Booz Allen Hamilton Holding Corporation
Employee Stock Purchase Plan (collectively, the “Plans”).

     We have examined the originals, or copies certified or otherwise identified to our satisfaction, of the Plans and such other corporate records, documents,
certificates or other instruments as in our judgment are necessary or appropriate to enable us to render the opinion set forth below. In rendering such opinion,
we have assumed that grants of Shares pursuant to the Plans will be made only for past services to the Company having an aggregate value not less than the
aggregate par value of the Shares so granted.

     Based on the foregoing, we are of the opinion that authorized but not previously issued Shares which may be issued under the Plans have been duly
authorized and when issued in accordance with the terms of the Plans and grants made pursuant to the Plans will be validly issued, fully paid and non-
assessable under the laws of the State of Delaware.

     We hereby consent to the filing of this opinion as an exhibit to the Company’s Registration Statement. In giving such consent, we do not thereby admit that
we are within the category of persons whose consent is required under Section 7 of the Securities Act of 1933 or the rules and regulations of the Securities
and Exchange Commission thereunder.
     
 Very truly yours,

  

   
/s/ Debevoise & Plimpton LLP  

   
 



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Amended and Restated Equity Incentive Plan of Booz
Allen Hamilton Holding Corporation, the Booz Allen Hamilton Holding Corporation Officers’ Rollover Stock Plan, and the Booz Allen Hamilton Holding
Corporation Employee Stock Purchase Plan of our report dated June 18, 2010, except for the first paragraph of Note 16, as to which the date is November 8,
2010, with respect to the financial statements of Booz Allen Hamilton Holding Corporation included in its final prospectus filed pursuant to Rule 424(b) with
the Securities and Exchange Commission on November 18, 2010.

/s/ Ernst & Young LLP
McLean, Virginia
December 17, 2010



Exhibit 24.1

POWER OF ATTORNEY

     KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Ralph W. Shrader, CG Appleby,
Samuel R. Strickland and Horacio D. Rozanski, jointly and severally, as his true and lawful attorney-in-fact and agent, acting alone, with full power of
substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign the Registration Statement filed on Form S-8 of
Booz Allen Hamilton Holding Corporation for the registration of up to 53,000,000 shares of the Company’s Class A common stock, par value $0.01 (the
“Common Stock”), that may be issued pursuant to the Amended and Restated Equity Incentive Plan of Booz Allen Hamilton Holding Corporation, Booz
Allen Hamilton Holding Corporation Officers’ Rollover Stock Plan, or Booz Allen Hamilton Holding Corporation Employee Stock Purchase Plan, and any or
all amendments (including post-effective amendments) thereto and any new registration statement with respect to the offering contemplated thereby filed
pursuant to Rule 462(b) of the Securities Act of 1933 (the “Act”), and to file the same, with all exhibits thereto, and other documents in connection therewith,
with the Securities and Exchange Commission (the “SEC”) pursuant to the Act, and any and all other instruments which said attorney-in-fact and agent deem
necessary or advisable to enable the Company to comply with the Act, the rules, regulations and requirements of the SEC in respect thereof, and the securities
or Blue Sky laws of any State or governmental subdivision, giving and granting unto said attorney-in-fact and agent full power and authority to do and
perform each and every act and thing whatsoever necessary or appropriate to be done in and about the premises as fully to all intents as he might or could do
it personally present at the doing thereof, with full power of substitution and resubstitution, hereby ratifying and confirming all that said attorney-in-fact and
agent, or substitute or substitutes, may or shall lawfully do or cause to be done by virtue hereof.
     

Signature  Title  Date
     
/s/ Ralph W. Shrader
 

Ralph W. Shrader
 President, Chief Executive Officer and

Director (Principal Executive Officer)
 November 1, 2010

 



 

     
Signature  Title  Date

     
/s/ Samuel R. Strickland
 

Samuel R. Strickland
 Executive Vice President, Chief Financial Officer, Chief

Administrative Officer and Director (Principal Financial and
Accounting Officer)

 November 1, 2010

     
/s/ Allan M. Holt
 

Allan M. Holt
 Director  November 3, 2010

     
/s/ Peter Clare
 

Peter Clare
 Director  November 11, 2010

     
/s/ Ian Fujiyama
 

Ian Fujiyama
 Director  November 1, 2010

     
/s/ Philip A. Odeen
 

Philip A. Odeen
 Director  November 1, 2010

     
/s/ Charles O. Rossotti
 

Charles O. Rossotti
 Director  November 1, 2010

 



Exhibit 99.3

BOOZ ALLEN HAMILTON HOLDING CORPORATION
EMPLOYEE STOCK PURCHASE PLAN

Article I
Purpose

     The purpose of the Booz Allen Hamilton Holding Corporation Employee Stock Purchase Plan (the “Plan”) is to provide Employees of the Company and
its Subsidiaries with an opportunity to purchase Common Stock of the Company through payroll deductions. The Plan is intended to qualify as an “employee
stock purchase plan” under Section 423 of the Code. Accordingly, the provisions of the Plan shall be construed in a manner consistent with the requirements
of Section 423 of the Code and the regulations promulgated thereunder.

Article II
Definitions

     Definitions. Whenever used herein, the following terms shall have the respective meanings set forth below:

(a) “Acquisition Date” means the last day of each Offering Period at which time the Shares subject to a Share Purchase Right granted under the Plan may be
purchased by and on behalf of the Participant.

(b) “Administrator” means the Board or such other person or committee as the Board shall appoint.

(c) “Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by or under common control with, such Person
where “control” shall have the meaning given such term under Rule 405 of the Securities Act.

(d) “Board” means the Company’s Board of Directors.

(e) “Change in Control Date” means the date as of which the first of the following events occurs:

(i) the acquisition, directly or indirectly, by any person, entity or “group” (as defined in Section 13(d) of the Exchange Act) (other than the Company, any
Subsidiary, any Principal Stockholder or any Affiliate thereof, an employee benefit plan maintained by the Company, or a Person that, prior to such
transaction, directly or indirectly controls, is controlled by, or is under common control with, the Company) of fifty (50) percent or more of the total
combined voting power of the Company’s then outstanding voting securities;

 



 

(ii) the merger or consolidation of the Company, as a result of which persons who were shareholders of the Company immediately prior to such merger or
consolidation, together with the Principal Stockholders, do not, immediately thereafter, own, directly or indirectly, more than fifty (50) percent of the
combined voting power entitled to vote generally in the election of directors of the merged or consolidated company;

(iii) the liquidation or dissolution of the Company other than a liquidation or dissolution of the Company into a Subsidiary or for the purposes of effecting
a corporate restructuring or reorganization as a result of which persons who were shareholders of the Company immediately prior to such liquidation or
dissolution, together with the Principal Stockholders, continue to own immediately thereafter, directly or indirectly, more than fifty (50) percent of the
combined voting power entitled to vote generally in the election of directors of the entity that owns, directly or indirectly, substantially all of the assets of
the Company following such transaction; or

(iv) the sale, transfer or other disposition of all or substantially all of the assets of the Company to one or more persons or entities that are not, immediately
prior to such transaction, Affiliates of the Company, or any employee benefit plan of the Company (other than by way of a transaction that would not be
deemed a Change in Control pursuant to clauses (a) or (b) above);

in each case, provided that such event constitutes a “change in control” within the meaning of Section 409A of the Code.

     Notwithstanding the foregoing, a “Change in Control” shall not be deemed to occur if the Company files for bankruptcy, liquidation or reorganization
under the United States Bankruptcy Code or as a result of any restructuring that occurs as a result of any such proceeding.

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

(g) “Common Stock” means the class A common stock of the Company, par value $0.01 per share, and such other class of stock into which such common
stock is hereafter converted or exchanged.

(h) “Company” means Booz Allen Hamilton Holding Corporation, a Delaware corporation, and any successor thereto.

(i) “Compensation” means the base salary or wages and overtime of an Employee. Compensation shall be determined prior to the Employee’s pre-tax
contributions pursuant to Section 125 or 401(k) of the Code. If determined by the Administrator, other forms of compensation may be included in or excluded
from the definition of Compensation.
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(j) “Contribution” means the amount of after-tax payroll deduction an Employee has made, as set out in such Employee’s payroll deduction authorization
form. If the Administrator so determines, a Contribution for Employees on a Company-approved leave of absence shall include a cash contribution equal to
the amount of the after-tax payroll deduction an Employee would have made if such Employee had been receiving Compensation during the Company-
approved leave of absence.

(k) “Designated Subsidiary” means the Subsidiary or Subsidiaries of the Company that have been designated from time to time by the Administrator in its
sole discretion as eligible to participate in the Plan.

(l) “Effective Date” means the date on which the Plan is approved by the shareholders of the Company, which date shall be within the twelve months before
or after the date the Plan is approved by the Board.

(m) “Employee” means any person who performs services for, and who is classified as an employee on the payroll records of, the Company or a Designated
Subsidiary. For purposes of the Plan, the employment relationship shall be treated as continuing intact while the individual is on sick leave or other leave of
absence approved by the Company or Designated Subsidiary and meeting the requirements of Treasury Regulation Section 1.421-1(h)(2). For purposes of this
Plan, where the period of leave exceeds three (3) months and the individual’s right to reemployment is not guaranteed either by statute or by contract, the
employment relationship shall be deemed to have terminated on the first day immediately following such three (3)-month period.

(n) “Fair Market Value” of a Share as of a given date shall be:

(i) If the Common Stock is listed on any established stock exchange or a national market system, the closing sales price for a Share (or the closing bid, if
no sales were reported) as quoted on such exchange or system on the date of determination, as reported in The Wall Street Journal or, if not so reported,
such other source as the Administrator deems reliable;

(ii) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the Administrator shall determine the Fair
Market Value in good faith with reference to the mean between the high bid and low asked prices for a Share on the date of determination and sales prices
of securities issued to investors in any recent arm’s length transactions; or

(iii) In the absence of an established market for the Common Stock, the Fair Market Value shall be determined in good faith by the Administrator with
reference to the most recent valuation of the Common Stock performed by an independent valuation consultant or appraiser of nationally recognized
standing
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(which valuation shall be prepared not less frequently than annually) and sales prices of securities issued to investors in any recent arm’s length
transactions.

(o) “Offer Date” means the first day of each Offering Period.

(p) “Offering Period” means a period of time specified by the Administrator (which period shall be no longer than twelve (12) months), beginning on the
Offer Date and ending on the Acquisition Date. Initially, each Offering Period shall be a period of three months, beginning on the first business day of each
fiscal quarter and ending on the last business day of each fiscal quarter.

(q) “Participant” means an individual who becomes a participant in the Plan pursuant to Article V.

(r) “Person” means an individual, partnership, corporation, limited liability company, business trust, joint stock company, trust, unincorporated association,
joint venture, governmental authority or any other entity of whatever nature.

(s) “Plan” shall have the meaning set forth in Article I.

(t) “Principal Stockholders” means (i) Explorer Coinvest LLC, a Delaware limited liability company, and (ii) any of its Affiliates to which (a) the Principal
Stockholder identified in clause (i) or any other Person transfers Common Stock or (b) the Company issues Common Stock.

(u) “Purchase Price” means the purchase price per Share subject to the Share Purchase Right determined pursuant to Section 6.3.

(v) “Securities Act” means the Securities Act of 1933, as amended.

(w) “Share” means a share of Common Stock.

(x) “Share Purchase Right” means a right that entitles the holder to purchase from the Company a stated number of Shares in accordance with, and subject to,
the terms and conditions of the Plan.

(y) “Subsidiary” of an entity means any corporation in an unbroken chain of corporations beginning with such entity if each of the corporations other than the
last corporation in the unbroken chain then owns stock possessing 50% or more of the total combined voting power of all classes of stock in one of the other
corporations in such chain.
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Article III
Available Shares and Adjustments

     Section 3.1 Available Shares. Subject to adjustments as provided in this Article III, the maximum number of Shares available for purchase on or after the
Effective Date is 1,000,000 Shares. Shares issued under the Plan may be Shares of original issuance, Shares held in treasury, or Shares that have been
reacquired by the Company.

     Section 3.2 Adjustments.

(a) Changes in Capitalization. In the event of any recapitalization, reclassification, stock split, extraordinary dividend, reverse stock split, stock dividend,
reorganization, merger, consolidation, split-up, spin-off, combination, liquidation, dissolution, or sale, transfer, exchange or any disposition of all or
substantially all of the capital stock or assets of the Company, exchange of Common Stock or other securities of the Company or other similar corporate
transaction or event that affects the Common Stock such that an adjustment to Share Purchase Rights or the Plan is determined by the Administrator to be
necessary in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan or with respect to a
Share Purchase Right, then the Administrator shall, in such manner as it may deem equitable, adjust any or all of the number and kind of Shares (or other
securities or property) with respect to which a Share Purchase Right may be granted under the Plan (including, but not limited to, adjustments of the
limitations in Section 3.1 on the maximum number and kind of Shares that may be issued under the Plan). All determinations and adjustments made by the
Administrator in good faith pursuant to this Section 3.2 shall be final and binding on the affected Participants and the Company. Any adjustment of an Award
pursuant to this Section 3.2 shall be effected in compliance with Section 423 of the Code.

(b) Change in Control. Notwithstanding any other provision of this Plan, in the event of a Change in Control the Board may prescribe that (i) any Offering
Period then in progress may be shortened by changing the Acquisition Date to the Change in Control Date or the date immediately prior to the Change in
Control Date, (ii) all outstanding Share Purchase Rights shall be canceled as of the Change in Control Date and each Participant shall be entitled to a payment
per Share Purchase Right (in cash or other property as determined by the Administrator), equal to the difference between the per Share Fair Market Value as
of the Change in Control Date and the Purchase Price determined in accordance with Section 6.3 as if the Share Purchase Right had been executed under the
preceding clause (i) or (iii) a substitute right to purchase shares shall be granted for each outstanding Share Purchase Right in accordance with Section 424 of
the Code. Nothing in this Section 3.2(b) shall affect in any way the Company’s right to terminate the Plan at any time pursuant to Section 10.8.
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(c) Insufficient Shares. If the Administrator determines that, on a given Acquisition Date, the number of Shares that may be purchased under the outstanding
Share Purchase Rights for the applicable Offering Period may exceed (i) the number of Shares that were available for issuance under the Plan on the Offer
Date of the applicable Offering Period or (ii) the number of Shares available for sale under the Plan on such Acquisition Date, including but not limited to by
reason of a limitation on the maximum number of Shares that may be purchased set by the Administrator pursuant to Section 6.2(a) or (b), the Administrator
shall make a pro rata allocation of the Shares available for issuance on such Acquisition Date in as uniform a manner as shall be practicable and as it shall
determine in its sole discretion to be equitable among all Participants purchasing Shares on such Acquisition Date, and unless additional Shares are authorized
for issuance under the Plan, no further Offering Periods shall take place and the Plan shall terminate pursuant to Section 10.8 hereof. The Company may make
pro rata allocation of the Shares available on the Offer Date of any applicable Offering Period pursuant to the preceding sentence, notwithstanding any
authorization of additional Shares for issuance under the Plan by the Company’s shareholders subsequent to such Offer Date. If the Plan is so terminated, then
the balance of the amount credited to the Participant’s account which has not been applied to the purchase of Shares shall be paid to such Participant in one
lump sum in cash as soon as reasonably practicable without any interest thereon.

Article IV
Eligibility

     Section 4.1 Eligible Employees. Any person who is an Employee of the Company or a Designated Subsidiary as of the Offer Date for a given Offering
Period shall be eligible to participate in the Plan for such Offering Period, subject to the requirements of this Article IV and the limitations imposed by
Section 423(b) of the Code. Notwithstanding the foregoing, the Administrator may, on a prospective basis, (i) exclude from participation in the Plan
Employees (a) whose customary employment is for not more than 20 hours per week or five months per year or (b) who are citizens or residents of a non-U.S.
jurisdiction if grant of a Share Purchase Right under the Plan is prohibited under the laws of such jurisdiction or compliance with the laws of such jurisdiction
would cause the Plan or any actions under the Plan to violate Section 423 of the Code and (ii) impose an eligibility service requirement of up to two years of
employment. The Administrator may also determine that a designated group of highly compensated employees (within the meaning of Section 414(q) of the
Code) are ineligible to participate in the Plan.

     Section 4.2 Five Percent Shareholders. Notwithstanding any other provision of the Plan to the contrary, no Employee shall be eligible to participate in the
Plan if, after giving effect to the grant of a Share Purchase Right in the next Offering Period, the Employee (or any other person whose stock would be
attributed to the Employee pursuant to Section 424(d) of the Code) owns and/or holds Common Stock and
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outstanding rights to purchase Common Stock possessing, in the aggregate, five percent or more of the total combined voting power or value of all issued and
outstanding stock of the Company.

Article V
Participation

     Section 5.1 An eligible Employee may become a Participant in the Plan by completing a payroll deduction authorization form and any other required
enrollment documents provided by the Administrator or its designee and submitting them to the Administrator or its designee in accordance with the rules
established by the Administrator. The enrollment documents shall set forth the portion of the Participant’s Compensation, up to fifteen percent, including any
minimum Contribution percentage and any minimum percentage increments, to be paid as Contributions pursuant to the Plan. An Employee’s payroll
deduction authorization shall become effective on the Offer Date. Amounts deducted from a Participant’s Compensation pursuant to this Article V shall be
credited to the Participant’s Plan account. No interest shall be payable on the amounts credited to the Participant’s Plan account.

     Section 5.2 A Participant’s election to participate in the Plan with respect to an Offering Period shall enroll such Participant in the Plan for each successive
Offering period at the same payroll deduction percentage as in effect at the termination of the prior Offering Period, unless (i) such Participant delivers to the
Company a different election with respect to the successive Offering Period by such time and in such manner as is designated by the Administrator for
enrollment in the Plan for such successive Offering Period, (ii) such Participant withdraws from the Plan pursuant to Article IX or becomes ineligible for
participation in the Plan or (iii) the Administrator determines that elections for all Participants shall cease at the end of an applicable Offering Period.

     Section 5.3 Each Employee who is granted a Share Purchase Right under the Plan for any Offering Period shall have the same rights and privileges as all
other Employees granted Share Purchase Rights under the Plan for such Offering Period.

Article VI
Share Purchase Rights

     Section 6.1 Number of Shares. (a) Each Eligible Employee who on the Offer Date is a Participant participating in such Offering Period shall be granted a
Share Purchase Right to purchase Shares on the Acquisition Date for such Offering Period. Subject to the limitations set forth in Section 6.2, the number of
Shares subject to such Share Purchase Right shall be the number of whole Shares determined by dividing the Purchase Price into the balance credited to the
Participant’s account as of the Acquisition Date.
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     Section 6.2 Limitation on Purchases. Participant purchases are subject to adjustment as provided in Section 3.2(c) and to the following limitations:

(a) Offering Period Limitation. Subject to the calendar year limits provided in Section 6.2(b), the maximum value of Shares that a Participant shall have the
right to purchase in any Offering Period pursuant to a Share Purchase Right or right intended to qualify under Section 423 of the Code shall be equal to 15%
of the Participant’s Compensation or such lesser percentage as the Administrator shall determine. The Administrator may also set a maximum aggregate
number of Shares or maximum aggregate Fair Market Value of Shares that may be purchased pursuant to Share Purchase Rights with respect to any Offering
Period or on any Acquisition Date (subject to the $25,000 limitation in Section 6.2(b)).

(b) Calendar Year Limitation. Notwithstanding Section 6.2(a), in the event that a Participant is granted a Share Purchase Right that permits such Participant to
purchase Shares that, together with all other Share Purchase Rights granted to the Participant during the same calendar year under this Plan and any other plan
of the Company or any Subsidiary of the Company that are qualified under Section 423 of the Code, has an aggregate value in excess of $25,000 (determined
on the date of grant), such Share Purchase Right shall be reduced such that the aggregate value of all Share Purchase Rights granted to or exercisable by the
Participant during the same calendar year under any plan of the Company or any Subsidiary of the Company that are qualified under Section 423 of the Code
is $25,000. The Administrator may also set a maximum aggregate number of Shares or maximum aggregate Fair Market Value of Shares, which is less than
the $25,000 limitation set forth in this Section 6.2(b), that may be purchased pursuant to Share Purchase Rights in a calendar year.

(c) Refunds. As of the first date on which a Participant’s ability to purchase Shares is limited by this Section 6.2, the Participant’s payroll deductions shall
terminate, and any excess payroll deductions credited to his or her account shall be paid to the Participant as soon as reasonably practicable without any
interest thereon.

     Section 6.3 Purchase Price. The purchase price per Share shall be ninety-five percent (95%) of the Fair Market Value of a Share on the Acquisition Date
(the “Purchase Price”), or such other Purchase Price as shall be determined by the Administrator; provided that such Purchase Price shall not be less than
eighty-five percent (85%) of the Fair Market Value of a Share on the Acquisition Date.

Article VII
Purchase of Shares Under Share Purchase Rights

     Section 7.1 Purchase. Unless a Participant withdraws from the Plan as provided in Article IX, each Participant shall automatically purchase and acquire as
of the Acquisition Date the number of whole Shares subject to the Share Purchase Right that
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may be purchased at the Purchase Price for that Share Purchase Right with the Contributions in such Participant’s account. Any surplus in the account that is
insufficient to purchase a whole Share shall be carried forward into the next Offer Period unless the Participant has elected to withdraw from the Plan
pursuant to Article IX or the Administrator determines that surplus amounts for Participants shall not be carried forward, in which case such surplus amount
shall be distributed to the Participant as soon as reasonably practicable without any interest thereon.

     Section 7.2 Registration compliance.

(a) No Shares may be purchased under a Share Purchase Right unless the Shares to be issued or transferred upon purchase are covered by an effective
registration statement pursuant to the Securities Act or are eligible for an exemption from the registration requirements, and the Plan is in material compliance
with all applicable federal, state, foreign and other securities and other laws applicable to the Plan.

(b) If, on an Acquisition Date of any Offering Period, the Shares are not registered or exempt or the Plan is not in such compliance, no Shares under the Share
Purchase Rights granted under the Plan shall be purchased on the Acquisition Date. The Acquisition Date shall be delayed until the Shares are subject to such
an effective registration statement or exempt, and the Plan is in such compliance. The Acquisition Date shall in no event be more than five years from the
Offer Date.

(c) If, on the Acquisition Date of any Offering Period, as delayed to the maximum extent permissible, the Shares are not registered or exempt and the Plan is
not in such compliance, no Shares under the Share Purchase Rights shall be purchased, and all Contributions accumulated during the Offering Period
(reduced to the extent, if any, such deductions have been used to acquire Shares) shall be distributed to the Participants as soon as reasonably practicable
without any interest thereon.

     Section 7.3 Delivery of Shares. As soon as practicable after each Acquisition Date, the Company shall deliver the Shares acquired by each Participant
during an Offering Period to the Participant or an account established in the Participant’s name at a stock brokerage or other financial services firm designated
by the Company.

     Section 7.4 Vesting. A Participant’s interest in the Common Stock purchased upon the purchase of Shares under a Share Purchase Right shall be
immediately vested and nonforfeitable.

     Section 7.5 Nontransferability. Each Share Purchase Right granted under this Plan shall be nontransferable. During the lifetime of the Participant to whom
the Share Purchase Right is granted, the Shares under a Share Purchase Right may be purchased only by the Participant. No right or interest of a Participant in
any Share Purchase Right shall be liable for, or subject to, any lien, obligation, or liability of such Participant.
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Article VIII
Restrictions on Sale

     Shares of Common Stock purchased under the Plan shall not be transferable by a Participant for a period of 6 months immediately following the
Acquisition Date on which such Shares were purchased, or such longer or shorter period as the Administrator shall determine with respect to any Offering
Period.

Article IX
Withdrawal From Participation and Termination of Employment

     A Participant may revoke his or her payroll deduction authorization form for an Offering Period and withdraw from participation in the Plan for that
Offering Period by giving written or electronic notice authorized by the Administrator to that effect to the Administrator at such time before the Acquisition
Date as may be established by the Administrator. In the event of a Participant’s withdrawal in accordance with the preceding sentence, all of the payroll
deductions credited to his or her account shall be paid to the Participant as soon as reasonably practicable after receipt of the notice of withdrawal, without
any interest thereon, and no further payroll deductions shall be made from his or her Compensation for that Offering Period. A Participant shall be deemed to
have elected to withdraw from the Plan in accordance with this Article IX if he or she ceases to be an employee of the Company and its Subsidiaries for any
reason. A Participant’s withdrawal (other than due to a termination of employment) during an Offering Period shall not have any effect upon the Participant’s
eligibility to participate in the Plan during a subsequent Offering Period.

Article X
General Provisions

     Section 10.1 Administration. The Plan shall be administered by the Administrator, which shall be appointed by the Board. The Administrator may
prescribe, amend and rescind rules and regulations relating to the administration of the Plan and make all other determinations necessary or advisable for the
administration and interpretation of the Plan. Any authority exercised by the Administrator under the Plan shall be exercised by the Administrator in its sole
discretion. Determinations, interpretations, or other actions made or taken by the Administrator under the Plan shall be final, binding, and conclusive for all
purposes and upon all persons.

     Section 10.2 Delegation by the Administrator. All of the powers, duties, and responsibilities of the Administrator specified in this Plan may be exercised
and performed by the Administrator or any designee to the extent authorized by the Administrator to exercise and perform such powers, duties and
responsibilities, and any determination, interpretation, or other action taken by such designee shall have the same effect hereunder as if made or taken by the
Administrator.
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     Section 10.3 Tax Withholding. The Company shall have the power to withhold, or to require the Participant to remit to the Company, an amount in cash
sufficient to satisfy all U.S. federal, state, local, and any non-U.S. withholding tax or other governmental tax, charge or fee requirements in respect of any
payment under the Plan.

     Section 10.4 No Guarantee of Employment. Nothing in the Plan shall interfere with or limit in any way the right of the Company to terminate any
Participant’s employment at any time, or confer upon any Participant any right to continue in the employ or retention of the Company.

     Section 10.5 Unfunded Plan; Plan Not Subject to ERISA. The Plan is an unfunded plan and Participants shall have the status of unsecured creditors of the
Company. The Plan is not intended to be subject to the Employee Retirement Income and Security Act of 1974, as amended.

     Section 10.6 Freedom of Action. Nothing in the Plan shall be construed as limiting or preventing the Company or any of its affiliates from taking any
action that it deems appropriate or in its best interest (as determined in its sole and absolute discretion) and no Participant (or person claiming by or through a
Participant) shall have any right relating to the diminishment in the value of any account or any associated return as a result of any such action. The foregoing
shall not constitute a waiver by a Participant of the terms and provisions of the Plan.

     Section 10.7 Term of Plan. The Plan shall be effective upon the Effective Date. The Plan shall terminate on the earlier of (i) the fifth anniversary of the
Effective Date, (ii) the termination of the Plan pursuant to Section 10.8 or (iii) when no more Shares are available for issuance under the Plan. Upon
termination of the Plan, all funds accumulated in a Participant’s account shall be paid to such Participant as soon as reasonably practicable without any
interest thereon, and all Share Purchase Rights shall automatically terminate.

     Section 10.8 Amendment or Alteration. Notwithstanding Section 10.1, the Board or the Administrator may at any time amend, suspend, discontinue or
terminate the Plan; provided that if the Plan is amended in a manner that is considered the adoption of a new plan pursuant to Section 423 of the Code,
including (i) an increase in the aggregate number of Shares that may be issued under the Plan pursuant to Section 3.1 (other than an increase merely reflecting
a change in the number of outstanding Shares, such as a stock dividend or stock split), (ii) a change in the granting Company or the stock available for
purchase under the Plan or (iii) a change in the designation of corporations whose Employees may be offered Share Purchase Rights under the Plan, the
shareholders of the Company must reapprove the Plan within twenty-four (24) months.
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     Section 10.9 Severability. The holding of any provision of this Plan to be illegal, invalid, or unenforceable by a court of competent jurisdiction shall not
affect any other provision of this Plan, which shall remain in full force and effect.

     Section 10.10 Assignment. Except as otherwise provided in this Section 10.10, this Plan shall inure to the benefit of and be binding upon the parties hereto
and their respective heirs, representatives, successors, and assigns. Neither this Plan nor any right or interest hereunder shall be assignable by the Participant,
his beneficiaries, or legal representatives; provided that nothing in this Section 10.10 shall preclude the Participant from designating a beneficiary to receive
any benefit payable hereunder upon his death, or the executors, administrators, or other legal representatives of the Participant or his estate from assigning
any rights hereunder to the person or persons entitled thereunto. This Plan shall be assignable by the Company to a Subsidiary or Affiliate of the Company; to
any corporation, partnership, or other entity that may be organized by the Company, its general partners, or its Participants, as a separate business unit in
connection with the business activities of the Company or Participants; or to any corporation, partnership, or other entity resulting from the reorganization,
merger, or consolidation of the Company with any other corporation, partnership, or other entity, or any corporation, partnership, or other entity to or with
which all or any portion of the Company’s business or assets may be sold, exchanged, or transferred.

     Section 10.11 No Attachment. Except as required by law, no right to receive payments under this Plan shall be subject to anticipation, commutation,
alienation, sale, assignment, encumbrance, charge, pledge, or hypothecation, or to execution, attachment, levy, or similar process or assignment by operation
of law, and any attempt, voluntary or involuntary, to effect any such action shall be null, void, and of no effect.

     Section 10.12 Headings. The Section headings appearing in this Plan are used for convenience of reference only and shall not be considered a part of this
Plan or in any way modify, amend, or affect the meaning of any of its provisions.

     Section 10.13 Rules of Construction. Whenever the context so requires, the use of the masculine gender shall be deemed to include the feminine and vice
versa, and the use of the singular shall be deemed to include the plural and vice versa. That this Plan was drafted by the Company shall not be taken into
account in interpreting or construing any provision of this Plan.

     Section 10.14 Governing Law. This Plan and its enforcement shall be governed by, and construed in accordance with, the laws of the State of Delaware,
excluding any conflicts or choice of law rule or principle that might otherwise refer construction or interpretation of this Plan to the substantive law of another
jurisdiction.
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     Section 10.15 Transferability. Rights under the Plan are not transferable by a Participant and, during the Participant’s lifetime, may be exercised only by
the Participant.
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