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THE COOPER COMPANIES, INC.

REGISTRATION STATEMENT ON FORM S-8

INTRODUCTION

This Registration Statement on Form S-8 is filed by The Cooper Companies, Inc. (the “Company,” the “Registrant,” “we,” “us,” or “our”) relating to
50,000 shares of its common stock, $0.10 par value per share (the “Common Stock”) available for issuance under the Registrant’s 2020 Long-Term
Incentive Plan for Non-Employee Directors.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information called for in Part I of Form S-8 is not being filed with or included in this Form S-8 (by incorporation by reference or otherwise) in
accordance with the rules and regulations of the Securities and Exchange Commission (the “SEC”).

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The SEC allows us to incorporate by reference the information we file with them, which means that we can disclose important information to you by
referring you to those documents. The information incorporated by reference is considered to be part of this registration statement, and later information
filed with the SEC will update and supersede this information. We hereby incorporate by reference into this registration statement the following
documents previously filed with the SEC:
 

 (a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended October 31, 2019, as filed with the SEC on December 20, 2019;
 

 (b) The Registrant’s Definitive Proxy Statement on Schedule 14A, as filed with the SEC on February 4, 2020;
 

 (c) The Registrant’s Quarterly Report on Form 10-Q for the quarter ended January 31, 2019, as filed with the SEC on March 6, 2020;
 

 (d) The Registrant’s Current Reports on Form 8-K, as filed with the SEC on December 16, 2019 and March 19, 2020; and
 

 (e) The description of the Registrant’s Common Stock contained in the Registration Statement on Form 8-A as filed with the SEC on
October 28, 1983.(P)

 
(P) This document has been paper filed.

All other documents filed by the Registrant subsequent to the date of this Registration Statement pursuant to Sections 13(a), 13(c), 14 and 15(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) prior to the filing of a post-effective amendment to this Registration Statement
which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by
reference in this Registration Statement and to be a part hereof from the respective dates of filing of such documents. Any information that is furnished
in any document incorporated or deemed to be incorporated by reference herein but that is not deemed “filed” under the Securities Act or the Exchange
Act is not incorporated by reference herein.

http://www.sec.gov/ix?doc=/Archives/edgar/data/711404/000071140419000051/coo20191031-10k.htm
http://www.sec.gov/Archives/edgar/data/711404/000119312520024203/d873721ddef14a.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/711404/000071140420000011/coo2020013110qq12020.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/711404/000119312519315153/d844723d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/711404/000119312520078986/d875545d8k.htm


Any statement contained herein or in a document, all or a portion of which is incorporated or deemed to be incorporated by reference herein, shall be
deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained in any subsequently filed
documents which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not Applicable.

Item 5. Interests of Named Experts and Counsel.

None.

Item 6. Indemnification of Directors and Officers.

Section 145 of the General Corporation Law of Delaware provides, in summary, that the directors and officers of the Registrant may, under certain
circumstances, be indemnified by the Registrant against all expenses incurred by or imposed upon them as a result of actions, suits or proceedings
brought against them as such directors and officers, or as directors or officers of any other organization at the request of the Registrant, if they acted in
good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the Registrant, and with respect to any criminal
action or proceeding, have no reasonable cause to believe their conduct was unlawful. No indemnification shall be made, however, against expenses
with respect to any claim issued or matter as to which such person shall have been adjudged to be liable to the Registrant unless and only to the extent
that the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, they are fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper. Section 145 of the
Delaware General Corporation Law also provides that directors and officers of the Registrant are entitled to such indemnification by the Registrant to
the extent that such persons are successful on the merits or otherwise in defending any such action, suit or proceeding. The Registrant’s Amended and
Restated By-laws and Second Restated Certificate of Incorporation provide for the indemnification by the Registrant of officers and directors to the
fullest extent permitted by the Delaware General Corporation Law.

The Registrant has entered into agreements to indemnify certain of its officers in addition to the indemnification provided for in the By-laws. These
agreements indemnify the Registrant’s directors and officers for certain expenses (including attorneys’ fees), judgments, fines and settlement amounts
incurred by such person in any action or proceeding, including any action by or in the right of the Registrant, on account of acts and omissions within
the course and scope of employment with the Registrant. The Registrant believes that these provisions and agreements are necessary to attract and retain
qualified persons as directors and officers.

Section 102 of the Delaware General Corporation Law provides that a corporation, in its certificate of incorporation, may eliminate the personal liability
of its directors to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, other than liability for (1) any
breach of the director’s duty of loyalty to the corporation or its stockholders, (2) acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (3) any transaction from which the director derived an improper personal benefit and (4) unlawful payment of
dividends, or unlawful stock purchase or redemptions. The Registrant’s Second Restated Certificate of Incorporation provides for the elimination of
personal liability of its directors to the fullest extent permitted by Section 102 of the Delaware General Corporation Law.

The Registrant maintains an insurance policy pursuant to which the directors and officers of the Registrant are insured, within the limits and subject to
the limitations of the policy, against certain expenses in connection with the defense of certain claims, actions, suits or proceedings, and certain
liabilities which might be imposed as a result of such claims, actions, suits or proceedings, which may be brought against them by reason of having been
such directors or officers.



The foregoing summaries are subject to the complete text of the statute, the Registrant’s Second Restated Certificate of Incorporation and By-laws, and
the arrangements referred to above and are qualified in their entirety by reference thereto.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.
 
Exhibit

No.   Item

  4.1
  

Second Restated Certificate of Incorporation filed with the Delaware Secretary of State, incorporated by reference to Exhibit 3.1 of the
Company’s Current Report on Form 8-K dated January 13, 2006

  4.2
  

Amended and Restated By-Laws, The Cooper Companies, Inc., dated December  12, 2018, incorporated by reference to Exhibit 3.1 to the
Company’s Current Report on Form 8-K dated December 18, 2018

  4.3   The Cooper Companies, Inc. 2020 Long-Term Incentive Plan for Non-Employee Directors

  4.4   Form of Stock Certificate, filed as Exhibit 4.1 to our Registration Statement on Form S-4 filed on August 20, 2004

  5.1   Opinion of Latham & Watkins LLP

23.1   Consent of KPMG LLP, Independent Registered Public Accounting Firm

23.2   Consent of Latham & Watkins LLP (included in Exhibit 5.1)

24.1   Power of Attorney (included in the signature page to this registration statement)

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 end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
SEC 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

http://www.sec.gov/Archives/edgar/data/711404/000119312506006352/dex31.htm
http://www.sec.gov/Archives/edgar/data/711404/000119312518351217/d657351dex31.htm
http://www.sec.gov/Archives/edgar/data/711404/000119312504144510/dex41.htm


 (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 this Registration Statement is on Form S-8, and the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the
Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this
Registration Statement.

 

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

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

 

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

 

 

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

 

 

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC 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.



SIGNATURES

Pursuant to the requirements of the Securities Act, the Company 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 the city
of San Ramon, State of California, on this 31st day of March, 2020.
 

THE COOPER COMPANIES, INC.

By:  /s/ Mark Drury
Name:  Mark Drury
Title:  Vice President, General Counsel & Secretary



POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below does hereby constitute and appoint Albert G. White,
III and Mark Drury, and each of them, with full power of substitution and resubstitution and full power to act without the other, his or her true and
lawful attorney-in-fact and agent to act for him or her in his or her name, place and stead, in any and all capacities, to sign any or all amendments
(including post-effective amendments) to this Registration Statement on Form S-8, or any Registration Statement for the same offering that is to be
effective upon filing pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto, and other
documents in connection therewith or in connection with the registration of the common stock under the Securities Exchange Act of 1934, as amended,
with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in and about the premises in order to effectuate the same as fully, to all intents
and purposes, as they or he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by or on behalf of the following persons in the
capacities and on the dates indicated.
 

Name   Title   Date

/s/ ALBERT G. WHITE, III
(Albert G. White, III)   

President, Chief Executive Officer and Director
(Principal Executive Officer)   

March 31, 2020

/s/ A. THOMAS BENDER
(A. Thomas Bender)   

Chairman of the Board
  

March 31, 2020

/s/ ALLAN E. RUBENSTEIN, M.D.
(Allan E. Rubenstein)   

Vice Chairman of the Board and Lead Director
  

March 31, 2020

/s/ BRIAN G. ANDREWS
(Brian G. Andrews)   

Senior Vice President, Chief Financial Officer &
Treasurer (Principal Financial Officer)   

March 31, 2020

/s/ AGOSTINO RICUPATI
(Agostino Ricupati)   

Chief Accounting Officer & Senior Vice President,
Finance & Tax (Principal Accounting Officer)   

March 31, 2020

/s/ COLLEEN E. JAY
(Colleen E. Jay)   

Director
  

March 31, 2020

/s/ WILLIAM A. KOZY
(William A. Kozy)   

Director
  

March 31, 2020

/s/ JODY S. LINDELL
(Jody S. Lindell)   

Director
  

March 31, 2020

/s/ GARY S. PETERSMEYER
(Gary S. Petersmeyer)   

Director
  

March 31, 2020

/s/ ROBERT S. WEISS
(Robert S. Weiss)   

Director
  

March 31, 2020



Exhibit 4.3

THE COOPER COMPANIES, INC.

2020 LONG-TERM INCENTIVE PLAN FOR NON-EMPLOYEE DIRECTORS
 

 

ARTICLE 1. PURPOSE

The purpose of The Cooper Companies, Inc. 2020 Long-Term Incentive Plan for Non-Employee Directors (as it may be amended or restated from time
to time, the “Plan”) is to promote the success and enhance the value of The Cooper Companies, Inc. (the “Company”) by linking the individual interests
of Directors to those of Company stockholders and by providing such individuals with an incentive to increase shareholder value. The Plan is further
intended to provide flexibility to the Company in its ability to motivate, attract, and retain the services of qualified Directors upon whose judgment,
interest, and special efforts the Company relies.

ARTICLE 2. DEFINITIONS AND CONSTRUCTION

Wherever the following terms are used in the Plan they shall have the meanings specified below, unless the context clearly indicates otherwise. The
singular pronoun shall include the plural where the context so indicates.
 

 2.1 “Annual Equity Grant” shall mean the grant made to Non-Employee Directors each year as provided in Section 4.2.
 

 2.2 “Annual Equity Value” shall have the meaning set forth in Section 4.2.
 

 
2.3 “Applicable Accounting Standards” shall mean Generally Accepted Accounting Principles in the United States, International Financial

Reporting Standards or such other accounting principles or standards as may apply to the Company’s financial statements under United
States federal securities laws from time to time.

 

 

2.4 “Applicable Law” shall mean any applicable law, including, without limitation: (a) provisions of the Code, the Securities Act, the
Exchange Act and any rules or regulations thereunder; (b) corporate, securities, tax or other laws, statutes, rules, requirements or
regulations, whether federal, state, local or foreign; and (c) rules of any securities exchange or automated quotation system on which the
Shares are listed, quoted or traded.

 

 
2.5 “Automatic Exercise Date” shall mean, with respect to an Option the last business day of the applicable Option Term that was initially

established by the Board for such Option (e.g., the last business day prior to the tenth anniversary of the date of grant of such Option if
the Option initially had a ten-year Option Term).

 

 2.6 “Award” shall mean an Option, a Restricted Stock award, or a Restricted Stock Unit award, which may be awarded or granted under the
Plan.

 

 
2.7 “Award Agreement” shall mean any written notice, agreement, terms and conditions, contract or other instrument or document

evidencing an Award, including through electronic medium, which shall contain such terms and conditions with respect to an Award as
the Board shall determine consistent with the Plan.

 

 2.8 “Board” shall mean the Board of Directors of the Company.



 2.9 “Cause” shall mean the felony conviction of a Non-Employee Director or the failure of a Non-Employee Director to contest prosecution
for a felony, or a Non-Employee Director’s willful misconduct or dishonesty.

 

 2.10 “Change in Control” means the occurrence of any of the following events:
 

 

(a) The acquisition by any individual, entity or group (within the meaning of section 13(d)(3) or 14(d)(2) of the Exchange Act) (a
“Person”) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of fifty percent
(50%) or more of the combined voting power of the then outstanding securities entitled to vote generally in the election of
Board members (“Voting Stock”) of the Company;

 

 

(b) Consummation of a reorganization, merger or consolidation, a sale or other disposition of all or substantially all of the assets of
the Company, or other transaction (each, a “Business Combination”), unless, in each case, immediately following such Business
Combination, (A) all or substantially all of the individuals and entities who were the beneficial owners of Voting Stock of the
Company immediately prior to such Business Combination beneficially own, directly or indirectly, more than fifty percent
(50%) of the combined voting power of the then outstanding shares of Voting Stock of the entity resulting from such Business
Combination (including, without limitation, an entity which as a result of such transaction owns the Company or all or
substantially all of the Company’s assets either directly or through one or more subsidiaries) in substantially the same
proportions relative to each other as their ownership, immediately prior to such Business Combination, of the Voting Stock of
the Company and (B) no Person beneficially owns, directly or indirectly, fifty percent (50%) or more of the combined voting
power of the then outstanding shares of Voting Stock of the entity resulting from such Business Combination; or

 

 (c) The Company’s stockholders approve a plan of complete liquidation or dissolution of the Company.
 

 2.11 “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, together with the regulations and official
guidance promulgated thereunder, whether issued prior or subsequent to the grant of any Award.

 

 
2.12 “Committee” shall mean the Compensation Committee of the Board, or another committee or subcommittee of the Board which may be

comprised of one or more Directors and/or executive officers of the Company as appointed by the Board, to the extent permitted in
accordance with Applicable Law.

 

 2.13 “Common Stock” shall mean the common stock $0.10 par value per share of the Company.
 

 2.14 “Company” shall have the meaning set forth in Article 1.
 

 2.15 “Director” shall mean a member of the Board, as constituted from time to time.
 

 2.16 “Discretionary Grant” shall have the meaning set forth in Section 4.5.
 

 2.17 “DRO” shall mean a “domestic relations order” as defined by the Code or Title I of the Employee Retirement Income Security Act of
1974, as amended from time to time, or the rules thereunder.
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2.18 “Equity Restructuring” shall mean a nonreciprocal transaction between the Company and its stockholders, such as a stock dividend,
stock split, spin-off, rights offering or recapitalization through a large, nonrecurring cash dividend, that affects the number or kind of
Shares (or other securities of the Company) or the share price of Common Stock (or other securities) and causes a change in the
per-share value of the Common Stock underlying outstanding Awards.

 

 2.19 “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.
 

 2.20 “Fair Market Value” shall mean, as of any given date, the value of a Share determined as follows:
 

 

(a) If the Common Stock is (i) listed on any established securities exchange (such as the New York Stock Exchange, the Nasdaq
Capital Market, the Nasdaq Global Market and the Nasdaq Global Select Market), (ii) listed on any national market system or
(iii) quoted or traded on any automated quotation system, its Fair Market Value shall be the closing sales price for a Share as
quoted on such exchange or system for such date or, if there is no closing sales price for a Share on the date in question, the
closing sales price for a Share on the last preceding date for which such quotation exists, as reported in The Wall Street Journal
or such other source as the Board deems reliable;

 

 

(b) If the Common Stock is not listed on an established securities exchange, national market system or automated quotation system,
but the Common Stock is regularly quoted by a recognized securities dealer, its Fair Market Value shall be the mean of the high
bid and low asked prices for such date or, if there are no high bid and low asked prices for a Share on such date, the high bid and
low asked prices for a Share on the last preceding date for which such information exists, as reported in The Wall Street Journal
or such other source as the Board deems reliable; or

 

 
(c) If the Common Stock is neither listed on an established securities exchange, national market system or automated quotation

system nor regularly quoted by a recognized securities dealer, its Fair Market Value shall be established by the Board in its
discretion.

 

 2.21 “Holder” shall mean a person who has been granted an Award.
 

 2.22 “Non-Employee Director” shall mean a Director of the Company who is not an Employee.
 

 2.23 “Option” shall mean a right to purchase Shares at a specified exercise price, granted under Article 5. No Options granted under this Plan
shall be treated as “incentive stock option” as defined in Section 422 of the Code.

 

 2.24 “Option Term” shall have the meaning set forth in Section 5.4.
 

 
2.25 “Organizational Documents” shall mean, collectively, (a) the Company’s articles of incorporation, certificate of incorporation, bylaws

or other similar organizational documents relating to the creation and governance of the Company, and (b) the Committee’s charter or
other similar organizational documentation relating to the creation and governance of the Committee.

 

 2.26 “Permitted Transferee” shall mean, with respect to a Holder, any “family member” of the Holder, as defined in the General Instructions
to Form S-8 Registration Statement under the Securities Act (or any successor form thereto) after taking into account Applicable Law.

 

 2.27 “Plan” shall have the meaning set forth in Article 1.
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 2.28 “Restricted Stock” shall mean Common Stock awarded under Article 7 that is subject to certain restrictions and may be subject to risk
of forfeiture or repurchase.

 

 2.29 “Restricted Stock Units” shall mean the right to receive Shares awarded under Article 8.
 

 2.30 “Section 409A” shall mean Section 409A of the Code and the Department of Treasury regulations and other interpretive guidance
issued thereunder.

 

 2.31 “Securities Act” shall mean the Securities Act of 1933, as amended.
 

 2.32 “Shares” shall mean shares of Common Stock.
 

 
2.33 “Termination of Service” shall mean the date the Non-Employee Director ceases to provides services to the Company either as a

Director or consultant. The Board, in its sole discretion, shall determine the effect of all matters and questions relating to any
Termination of Service.

ARTICLE 3. SHARES SUBJECT TO THE PLAN
 

 3.1 Number of Shares.
 

 
(a) Subject to Sections 3.1(b) and 11.2, Awards may be made under the Plan covering an aggregate number of Shares equal to

50,000. Any Shares distributed pursuant to an Award may consist, in whole or in part, of authorized and unissued Common
Stock, treasury Common Stock or Common Stock purchased on the open market.

 

 

(b) If any Shares subject to an Award are forfeited or expire, are converted to shares of another person in connection with a
recapitalization, reorganization, merger, consolidation, split-up, spin-off, combination, exchange of shares or other similar event,
or such Award is settled for cash (in whole or in part) (including Shares repurchased by the Company under Section 7.4 at the
same price paid by the Holder), the Shares subject to such Award shall, to the extent of such forfeiture, expiration or cash
settlement, again be available for future grants of Awards under the Plan. Notwithstanding anything to the contrary contained
herein, the following Shares shall not be added to the Shares authorized for grant under Section 3.1(a) and shall not be available
for future grants of Awards: (i) Shares tendered by a Holder or withheld by the Company in payment of the exercise price of an
Option; (ii) Shares tendered by the Holder or withheld by the Company to satisfy any tax withholding obligation with respect to
an Award; and (iii) Shares purchased on the open market by the Company with the cash proceeds received from the exercise of
Options. Any Shares repurchased by the Company under Section 7.4 at the same price paid by the Holder so that such Shares
are returned to the Company shall again be available for Awards.

ARTICLE 4. GRANTING OF AWARDS
 

 

4.1 Participation. Each Non-Employee Director shall automatically be eligible to participate in the Plan and receive Annual Equity Awards
as described in Section 4.2. Non-Employee Directors may also be eligible to receive Discretionary Awards under Section 4.3. However,
no other individuals shall be eligible to participate in the Plan or have any right to be granted an Award pursuant to the Plan. Unless the
Board determines otherwise, each Award shall be evidenced
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 by an Award Agreement that sets forth the terms, conditions and limitations for such Award as determined by the Board in its sole
discretion (consistent with the requirements of the Plan).

 

 4.2 Automatic Awards to Non-Employee Directors.
 

 

(a) During the term of the Plan, on April 1 each Non-Employee Director will be automatically granted an Annual Equity Grant with
a grant date fair value, based on the Fair Market Value on the date of grant, equal to (i) $270,000 for each Non-Employee
Director that is not the Lead Director or the Chairman of the Board, (ii) $283,500 for the Lead Director, and (iii) $297,000 for
the Chairman of the Board (such amounts being the “Annual Equity Value”).

 

 

(b) Should a Non-Employee Director be newly elected or appointed after the date the Annual Equity Grant has been made for a
year, then upon such appointment or election to the Board such new Non-Employee Director shall receive an Annual Equity
Grant with a grant date fair value, based on the Fair Market Value on such date equal to the product of (i) the Annual Equity
Value, and (ii) a fraction the numerator of which is the number of months the Non-Employee Director will serve on the Board
(including fractional months) through the next April 1 and the denominator of which shall be 12.

 

 

(c) The Annual Equity Grant shall take the form of Restricted Stock Units rounded to the nearest whole Share; provided, however,
that the Board may without shareholder approval change the Annual Equity Grant to be in the form of Options or Restricted
Stock, or a combination of Options, Restricted Stock and/or Restricted Stock Units, as it may determine in its sole discretion.
The Annual Equity Grant shall vest in full on the first anniversary of the date of grant. In the event of a Non-Employee
Director’s Termination of Service for any reason, other than Cause, prior to the vesting date, then the Director will vest pro rata
in the Annual Equity Grant based on the number of days elapse from April 1 through the date of the Non-Employee Director’s
Termination of Service, rounded to the next full month. In the event of a Non-Employee Director’s Termination of Service for
Cause prior to the vesting date, the Annual Equity Grant will be forfeited.

 

 

4.3 Discretionary Grants. The Board may at any time provide any Non-Employee Director with an Award or other fee in addition to those
provided for in Section 4.2 (a “Discretionary Grant”), including for service, on a specific purpose committee or for any other special
service, in each case determined in the discretion of the Board. Discretionary Grants shall vest no earlier than the first anniversary of the
date of grant; provided, however, that the Board may provide that in the event of a Non-Employee Director’s Termination of Service for
any reason, other than Cause, prior to the vesting date, the Director may vest pro rata in a Discretionary Grant based on the number of
days elapsed from the date of grant through the date of the Non-Employee Director’s Termination of Service, rounded to the next full
month. In all events, however, in the event of a Non-Employee Director’s Termination of Service for Cause prior to the vesting date,
any Discretionary Grant will be forfeited.
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ARTICLE 5. OPTIONS
 

 
5.1 Granting of Options. The Board may make the Annual Equity Grant and Discretionary Awards in the form of Options as, it shall

determine in its sole discretion, and on such terms and conditions as it may determine, which shall not be inconsistent with the terms of
the Plan.

 

 5.2 Option Exercise Price. The exercise price per Share subject to each Option shall be set by the Board, but shall not be less than 100% of
the Fair Market Value of a Share on the date the Option is granted.

 

 

5.3 Option Term. The term of each Option (the “Option Term”) shall be set by the Board in its sole discretion; provided, however, that the
Option Term shall not be more than (a) ten (10) years from the date the Option is granted. Except as limited by the requirements of
Section 409A or the first sentence of this Section 5.2 and without limiting the Company’s rights under Section 9.7, the Board may
extend the Option Term, and may extend the time period during which vested Options may be exercised, in connection with any
Termination of Service of the Holder or otherwise, and may amend, subject to Section 9.7 and 11.1, any other term or condition of such
Option relating to such Termination of Service of the Holder or otherwise.

 

 

5.4 Option and SAR Exercises. No Option may be exercised prior to the date it is vested. Unless determined otherwise by the Board, in the
event that on the last business day of the term of an Option (a) the exercise of the Option is prohibited by Applicable Law, as
determined by the Company, or (b) Shares may not be purchased or sold by the applicable Holder due to any Company insider trading
policy (including blackout periods) or a “lock-up” agreement undertaken in connection with an issuance of securities by the Company,
the term of the Option shall be extended until the date that is thirty (30) days after the end of the legal prohibition, black-out period or
lock-up agreement, as determined by the Company; provided, however, in no event shall the extension last beyond the ten year term of
the applicable Option. Unless otherwise determined by the Board in the Award Agreement (i) no portion of an Option which is
unexercisable at a Holder’s Termination of Service shall thereafter become exercisable and (ii) the portion of an Option that is
unexercisable at a Holder’s Termination of Service shall automatically expire on the date of such Termination of Service.

ARTICLE 6. EXERCISE OF OPTIONS
 

 
6.1 Exercise and Payment. An exercisable Option may be exercised in whole or in part. However, unless the Board otherwise determines,

an Option shall not be exercisable with respect to fractional Shares and the Board may require that, by the terms of the Option, a partial
exercise must be with respect to a minimum number of Shares.

 

 
6.2 Manner of Exercise. Except as set forth in Section 6.3, all or a portion of an exercisable Option shall be deemed exercised upon delivery

of all of the following to the Secretary of the Company, the stock plan Board of the Company or such other person or entity designated
by the Board, or his, her or its office, as applicable:

 

 
(a) A written notice of exercise in a form the Board approves (which may be electronic) complying with the applicable rules

established by the Board. The notice shall be signed or otherwise acknowledge electronically by the Holder or other person then
entitled to exercise the Option or such portion thereof;
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 (b) Such representations and documents as the Board, in its sole discretion, deems necessary or advisable to effect compliance with
Applicable Law.

 

 
(c) In the event that the Option shall be exercised pursuant to Section 9.3 by any person or persons other than the Holder,

appropriate proof of the right of such person or persons to exercise the Option, as determined in the sole discretion of the Board;
and

 

 (d) Full payment of the exercise price and applicable withholding taxes for the Shares with respect to which the Option, or portion
thereof, is exercised, in a manner permitted by the Board in accordance with Sections 9.1 and 9.2.

 

 

6.3 Expiration of Option Term: Automatic Exercise of In-The-Money Options. Unless otherwise provided by the Board in an Award
Agreement or otherwise or as otherwise directed by an Option Holder in writing to the Company, each vested and exercisable Option
outstanding on the Automatic Exercise Date with an exercise price per Share that is less than the Fair Market Value per Share as of such
date shall automatically and without further action by the Holder or the Company be exercised on the Automatic Exercise Date. In the
sole discretion of the Board, payment of the exercise price of any such Option shall be made pursuant to Section 9.1(b) or 9.1(c) and the
Company shall be entitled to deduct or withhold an amount sufficient to satisfy all taxes associated with such exercise in accordance
with Section 9.2. Unless otherwise determined by the Board, this Section 6.3 shall not apply to an Option if the Holder of such Option
incurs a Termination of Service on or before the Automatic Exercise Date. For the avoidance of doubt, no Option with an exercise price
per Share that is equal to or greater than the Fair Market Value per Share on the Automatic Exercise Date shall be exercised pursuant to
this Section 6.3.

ARTICLE 7. RESTRICTED STOCK
 

 

7.1 Award of Restricted Stock. The Board is authorized to grant the Annual Equity Award and make Discretionary Awards in the form of
Restricted Stock, or the right to purchase Restricted Stock, in such amounts and subject to such terms and conditions not inconsistent
with the Plan, as determined by the Board. The Board shall determine all the terms and conditions, including the restrictions applicable
to each award of Restricted Stock, which terms and conditions shall not be inconsistent with the Plan and may impose such other
conditions on the issuance of such Restricted Stock as it deems appropriate. The Board shall establish the purchase price, if any, and
form of payment for Restricted Stock; provided, however, that if a purchase price is charged, such purchase price shall be no less than
the par value, if any, of the Shares to be purchased, unless otherwise permitted by Applicable Law. In all cases, legal consideration shall
be required for each issuance of Restricted Stock to the extent required by Applicable Law.

 

 

7.2 Rights as Stockholders. Subject to Section 7.4, upon issuance of Restricted Stock, the Holder shall have, unless otherwise provided by
the Board, all of the rights of a stockholder with respect to said Shares, subject to the restrictions in the Plan and/or the applicable
Award Agreement, including the right to receive all dividends and other distributions paid or made with respect to the Shares to the
extent such dividends and other distributions have a record date that is on or after the date on which the Holder to whom such Restricted
Stock are granted becomes the record holder of such Restricted Stock; provided, however, that, in the sole discretion of the Board, any
extraordinary dividends or distributions with respect to the Shares may be subject
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to the restrictions set forth in Section 7.3. In addition, notwithstanding anything to the contrary herein, with respect to a share of
Restricted Stock, dividends which are paid prior to vesting shall only be paid out to the Holder to the extent that the share of Restricted
Stock vests.

 

 

7.3 Restrictions. All shares of Restricted Stock (including any shares received by Holders thereof with respect to shares of Restricted Stock
as a result of stock dividends, stock splits or any other form of recapitalization) and any property (other than cash) transferred to
Holders in connection with an extraordinary dividend or distribution, shall be subject to such restrictions and vesting requirements as
the Board shall provide in the applicable Award Agreement.

 

 

7.4 Repurchase or Forfeiture of Restricted Stock. Except as otherwise determined by the Board, if no price was paid by the Holder for the
Restricted Stock, upon a Termination of Service during the applicable restriction period, the Holder’s rights in unvested Restricted
Stock then subject to restrictions shall lapse, and such Restricted Stock shall be surrendered to the Company and cancelled without
consideration on the date of such Termination of Service. If a price was paid by the Holder for the Restricted Stock, upon a Termination
of Service during the applicable restriction period, the Company shall have the right to repurchase from the Holder the unvested
Restricted Stock then subject to restrictions at a cash price per share equal to the price paid by the Holder for such Restricted Stock or
such other amount as may be specified in the applicable Award Agreement.

 

 

7.5 Section 83(b) Election. If a Holder makes an election under Section 83(b) of the Code to be taxed with respect to the Restricted Stock as
of the date of transfer of the Restricted Stock rather than as of the date or dates upon which the Holder would otherwise be taxable
under Section 83(a) of the Code, the Holder shall be required to deliver a copy of such election to the Company promptly after filing
such election with the Internal Revenue Service along with proof of the timely filing thereof with the Internal Revenue Service.

ARTICLE 8. AWARD OF RESTRICTED STOCK UNITS
 

 

8.1 Grant of Restricted Stock Units. The Board is authorized to grant the Annual Equity Award and Discretionary Awards in the form of
Restricted Stock Units, in such amounts and subject to such terms and conditions not inconsistent with the Plan, as determined by the
Board. A Holder will have no rights of a stockholder with respect to Shares subject to any Restricted Stock Unit unless and until the
Shares are delivered in settlement of the Restricted Stock Unit.

 

 

8.2 Vesting of Restricted Stock Units. At the time of grant, the Board shall specify the date or dates on which a Discretionary Award of
Restricted Stock Units shall become fully vested and nonforfeitable, and may specify such conditions to vesting as it deems appropriate,
including, without limitation, vesting based upon the Holder’s duration of service to the Company, in each case on a specified date or
dates or over any period or periods, as determined by the Board. An Award of Restricted Stock Units shall only be eligible to vest while
the Holder is a Director, employee or consultant to the Company; provided, however, that the Board, in its sole discretion, may provide
(in an Award Agreement or otherwise) that a Restricted Stock Unit award may become vested subsequent to a Termination of Service in
the event of the occurrence of certain events, including a Change in Control, the Holder’s death, retirement or disability or any other
specified Termination of Service.
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8.3 Maturity and Payment. At the time of grant, the Board shall specify the maturity date applicable to each grant of Restricted Stock Units,
which shall be no earlier than the vesting date or dates of the Award and may be determined at the election of the Holder (if permitted
by the applicable Award Agreement). On the maturity date, the Company shall, in accordance with the applicable Award Agreement
and subject to Section 9.4(f), transfer to the Holder one unrestricted, fully transferable Share for each Restricted Stock Unit scheduled to
be paid out on such date and not previously forfeited, or in the sole discretion of the Board, an amount in cash equal to the Fair Market
Value of such Shares on the maturity date or a combination of cash and Common Stock as determined by the Board.

ARTICLE 9. ADDITIONAL TERMS OF AWARDS
 

 

9.1 Payment. The Board shall determine the method or methods by which payments by any Holder with respect to any Awards granted
under the Plan shall be made, including, without limitation: (a) cash, wire transfer of immediately available funds or check, (b) Shares
(including, in the case of payment of the exercise price of an Award, Shares issuable pursuant to the exercise of the Award) or Shares
held for such minimum period of time as may be established by the Board, in each case, having a Fair Market Value on the date of
delivery equal to the aggregate payments required, (c) delivery of a written or electronic notice that the Holder has placed a market sell
order with a broker acceptable to the Company with respect to Shares then issuable upon exercise or vesting of an Award, and that the
broker has been directed to pay a sufficient portion of the net proceeds of the sale to the Company in satisfaction of the aggregate
payments required; provided that payment of such proceeds is then made to the Company upon settlement of such sale, (d) other form
of legal consideration acceptable to the Board in its sole discretion, or (e) any combination of the above permitted forms of payment.
Notwithstanding any other provision of the Plan to the contrary, no Holder shall be permitted to make payment with respect 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 arranged by the Company in violation of Section 13(k) of the Exchange Act.

 

 

9.2 Tax Withholding. The Company shall have the authority and the right to deduct or withhold, or require a Holder to remit to the
Company, an amount sufficient to satisfy federal, state, local and foreign taxes required by law to be withheld with respect to any
taxable event concerning a Holder arising as a result of the Plan or any Award. The Board may, in its sole discretion and in satisfaction
of the foregoing requirement, or in satisfaction of such additional withholding obligations as a Holder may have elected, allow a Holder
to satisfy such obligations by any payment means described in Section 9.1 hereof, including without limitation, by allowing such Holder
to elect to have the Company withhold Shares otherwise issuable under an Award (or allow the surrender of Shares). The number of
Shares that may be so withheld or surrendered shall be limited to the number of Shares that have a fair market value on the date of
withholding or repurchase no greater than the aggregate amount of such liabilities based on the maximum statutory withholding rates in
such Holder’s applicable jurisdictions for federal, state, local and foreign income tax and payroll tax purposes that are applicable to such
taxable income. The Board shall determine the fair market value of the Shares, consistent with applicable provisions of the Code, for tax
withholding obligations due in connection with a broker-assisted cashless Option exercise involving the sale of Shares to pay the Option
exercise price or any tax withholding obligation.
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 9.3 Transferability of Awards.
 

 (a) Except as otherwise provided in Sections 9.3(b) and 9.3(c):
 

 

(i) No Award under the Plan may be sold, pledged, assigned or transferred in any manner other than (A) by will or the
laws of descent and distribution or (B) subject to the consent of the Board, pursuant to a DRO, unless and until such
Award has been exercised or the Shares underlying such Award have been issued, and all restrictions applicable to such
Shares have lapsed;

 

 

(ii) No Award or interest or right therein shall be liable for or otherwise subject to the debts, contracts or engagements of
the Holder or the Holder’s successors in interest or shall be subject to disposition by transfer, alienation, anticipation,
pledge, hypothecation, encumbrance, assignment or any other means whether such disposition be voluntary or
involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or equitable
proceedings (including bankruptcy) unless and until such Award has been exercised, or the Shares underlying such
Award have been issued, and all restrictions applicable to such Shares have lapsed, and any attempted disposition of an
Award prior to satisfaction of these conditions shall be null and void and of no effect, except to the extent that such
disposition is permitted by Section 9.3(a)(i); and

 

 

(iii) During the lifetime of the Holder, only the Holder may exercise any exercisable portion of an Award granted to such
Holder under the Plan, unless it has been disposed of pursuant to a DRO. After the death of the Holder, any exercisable
portion of an Award may, prior to the time when such portion becomes unexercisable under the Plan or the applicable
Award Agreement, be exercised by the Holder’s personal representative or by any person empowered to do so under
the deceased Holder’s will or under the then-applicable laws of descent and distribution.

 

 

(b) Notwithstanding Section 9.3(a), the Board, in its sole discretion, may determine to permit a Holder or a Permitted Transferee of
such Holder to transfer an Award to any one or more Permitted Transferees of such Holder, subject to the following terms and
conditions: (i) an Award transferred to a Permitted Transferee shall not be assignable or transferable by the Permitted Transferee
other than (A) to another Permitted Transferee of the applicable Holder or (B) by will or the laws of descent and distribution or,
subject to the consent of the Board, pursuant to a DRO; (ii) an Award transferred to a Permitted Transferee shall continue to be
subject to all the terms and conditions of the Award as applicable to the original Holder (other than the ability to further transfer
the Award to any person other than another Permitted Transferee of the applicable Holder); (iii) the Holder (or transferring
Permitted Transferee) and the receiving Permitted Transferee shall execute any and all documents requested by the Board,
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 Law and (C) evidence the transfer; and (iv) the transfer of an
Award to a Permitted Transferee shall be without consideration.
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(c) Notwithstanding Section 9.3(a), a Holder may, in the manner determined by the Board, designate a beneficiary to exercise the
rights of the Holder and to receive any distribution with respect to any Award upon the Holder’s death. A beneficiary, legal
guardian, legal representative, or other person claiming any rights pursuant to the Plan is subject to all terms and conditions of
the Plan or Award Agreement applicable to the Holder and any additional restrictions deemed necessary or appropriate by the
Board. If the Holder is married or a domestic partner in a domestic partnership qualified under Applicable Law and resides in a
community property state, a designation of a person other than the Holder’s spouse or domestic partner, as applicable, as the
Holder’s beneficiary with respect to more than 50% of the Holder’s interest in the Award shall not be effective without the prior
written or electronic consent of the Holder’s spouse or domestic partner. If no beneficiary has been designated or survives the
Holder, payment shall be made to the person entitled thereto pursuant to the Holder’s will or the laws of descent and
distribution. Subject to the foregoing, a beneficiary designation may be changed or revoked by a Holder at any time; provided
that the change or revocation is delivered in writing to the Board prior to the Holder’s death.

 

 9.4 Conditions to Issuance of Shares.
 

 

(a) The Board shall determine the methods by which Shares shall be delivered or deemed to be delivered to Holders.
Notwithstanding anything herein to the contrary, the Company shall not be required to issue or deliver any certificates or make
any book entries evidencing Shares pursuant to the exercise of any Award, unless and until the Board has determined that the
issuance of such Shares is in compliance with Applicable Law and the Shares are covered by an effective registration statement
or applicable exemption from registration. In addition to the terms and conditions provided herein, the Board may require that a
Holder make such reasonable covenants, agreements and representations as the Board, in its sole discretion, deems advisable in
order to comply with Applicable Law.

 

 

(b) All share certificates delivered pursuant to the Plan and all Shares issued pursuant to book entry procedures are subject to any
stop-transfer orders and other restrictions as the Board deems necessary or advisable to comply with Applicable Law. The Board
may place legends on any share certificate or book entry to reference restrictions applicable to the Shares (including, without
limitation, restrictions applicable to Restricted Stock).

 

 
(c) The Board shall have the right to require any Holder to comply with any timing or other restrictions with respect to the

settlement, distribution or exercise of any Award, including a window-period limitation, as may be imposed in the sole
discretion of the Board.

 

 (d) Unless the Board otherwise determines, no fractional Shares shall be issued and the Board, in its sole discretion, shall determine
whether cash shall be given in lieu of fractional Shares or whether such fractional Shares shall be eliminated by rounding down.

 

 

(e) The Company, in its sole discretion, may (i) retain physical possession of any stock certificate evidencing Shares until any
restrictions thereon shall have lapsed and/or (ii) require that the stock certificates evidencing such Shares be held in custody by a
designated escrow agent (which may but need not be the Company) until the restrictions thereon shall have lapsed, and that the
Holder deliver a stock power, endorsed in blank, relating to such Shares.
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(f) Notwithstanding any other provision of the Plan, unless otherwise determined by the Board or required by Applicable Law, the

Company shall not deliver to any Holder certificates evidencing Shares issued in connection with any Award and instead such
Shares shall be recorded in the books of the Company (or, as applicable, its transfer agent or stock plan Board).

 

 

9.5 Forfeiture and Claw-Back Provisions. All Awards (including any proceeds, gains or other economic benefit actually or constructively
received by a Holder upon any receipt or exercise of any Award or upon the receipt or resale of any Shares underlying the Award) shall
be subject to the provisions of any claw-back policy implemented by the Company, including, without limitation, any claw-back policy
adopted to comply with the requirements of Applicable Law, including, without limitation, the Dodd-Frank Wall Street Reform and
Consumer Protection Act and any rules or regulations promulgated thereunder, whether or not such claw-back policy was in place at the
time of grant of an Award, to the extent set forth in such claw-back policy and/or in the applicable Award Agreement.

 

 
9.6 Repricing. Subject to Section 11.2, the Board shall not, without the approval of the stockholders of the Company, (a) authorize the

amendment of any outstanding Option to reduce its price per Share, or (b) cancel any Option in exchange for cash or another Award
when the Option price per Share exceeds the Fair Market Value of the underlying Shares.

 

 

9.7 Amendment of Awards. Subject to Applicable Law, the Board may amend, modify or terminate any outstanding Award, including but
not limited to, substituting therefor another Award of the same or a different type, and changing the date of exercise or settlement. The
Holder’s consent to such action shall be required unless (a) the Board determines that the action, taking into account any related action,
would not materially and adversely affect the Holder, or (b) the change is otherwise permitted under the Plan (including, without
limitation, under Section 11.2 or 11.10).

 

 

9.8 Data Privacy. As a condition of receipt of any Award, each Holder explicitly and unambiguously consents to the collection, use and
transfer, in electronic or other form, of personal data as described in this Section 9.8 by and among, as applicable, the Company and its
Subsidiaries for the exclusive purpose of implementing, administering and managing the Holder’s participation in the Plan. The
Company and its Subsidiaries may hold certain personal information about a Holder, including but not limited to, the Holder’s name,
home address and telephone number, date of birth, social security or insurance number or other identification number, salary,
nationality, job title(s), any shares of stock held in the Company or any of its Subsidiaries, details of all Awards, in each case, for the
purpose of implementing, managing and administering the Plan and Awards (the “Data”). The Company and its Subsidiaries may
transfer the Data amongst themselves as necessary for the purpose of implementation, administration and management of a Holder’s
participation in the Plan, and the Company and its Subsidiaries may each further transfer the Data to any third parties assisting the
Company and its Subsidiaries in the implementation, administration and management of the Plan. These recipients may be located in
the Holder’s country, or elsewhere, and the Holder’s country may have different data privacy laws and protections than the recipients’
country. Through acceptance of an Award, each Holder authorizes such recipients to receive, possess, use, retain and transfer the Data,
in
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electronic or other form, for the purposes of implementing, administering and managing the Holder’s participation in the Plan,
including any requisite transfer of such Data as may be required to a broker or other third party with whom the Company or any of its
Subsidiaries or the Holder may elect to deposit any Shares. The Data related to a Holder will be held only as long as is necessary to
implement, administer, and manage the Holder’s participation in the Plan. A Holder may, at any time, view the Data held by the
Company with respect to such Holder, request additional information about the storage and processing of the Data with respect to such
Holder, recommend any necessary corrections to the Data with respect to the Holder or refuse or withdraw the consents herein in
writing, in any case without cost, by contacting his or her local human resources representative. The Company may cancel the Holder’s
ability to participate in the Plan and, in the Board’s discretion, the Holder may forfeit any outstanding Awards if the Holder refuses or
withdraws his or her consents as described herein. For more information on the consequences of refusal to consent or withdrawal of
consent, Holders may contact their local human resources representative.

ARTICLE 10. ADMINISTRATION
 

 10.1 Administration. The Board shall administer the Plan (except as otherwise permitted herein).
 

 

10.2 Duties and Powers of Board. It shall be the duty of the Board to conduct the general administration of the Plan in accordance with its
provisions. The Board shall have the power to interpret the Plan and Award Agreements, and to adopt such rules for the administration,
interpretation and application of the Plan as are not inconsistent with the Plan, to interpret, amend or revoke any such rules and to
amend the Plan or Award Agreement; provided that the rights or obligations of the Holder of the Award that is the subject of any Award
Agreement are not materially and adversely affected by such amendment, unless the consent of the Holder is obtained or such
amendment is otherwise permitted under Section 9.7 or Section 11.10.

 

 

10.3 Action by the Board. Unless otherwise established by the Board, set forth in any Organizational Documents or as required by
Applicable Law, a majority of the Board shall constitute a quorum and the acts of a majority of the members present at any meeting at
which a quorum is present, and acts approved in writing by all members of the Board in lieu of a meeting, shall be deemed the acts of
the Board. Each member of the Board is entitled to, in good faith, rely or act upon any report or other information furnished to that
member by any officer or other employee of the Company, the Company’s independent certified public accountants, or any executive
compensation consultant or other professional retained by the Company to assist in the administration of the Plan. Neither the Board nor
any member or delegate thereof shall have any liability to any person (including any Holder) for any action taken or omitted to be taken
or any determination made in good faith with respect to the Plan or any Award.

 

 10.4 Authority of Board. Subject to the Organizational Documents, any specific designation in the Plan and Applicable Law, the Board has
the exclusive power, authority and sole discretion to:

 

 (a) Determine the type or types of Awards to be granted as Annual Equity Awards or Discretionary Awards (including, without
limitation, any Awards granted in tandem with another Award granted pursuant to the Plan);
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 (b) Determine the recipients, if any, and the amount and types of any Discretionary Awards;
 

 

(c) Determine the terms and conditions of any Award granted pursuant to the Plan, including, but not limited to, the exercise price,
grant price, purchase price, any restrictions or limitations on the Award, any schedule for vesting, lapse of forfeiture restrictions
or restrictions on the exercisability of an Award, and accelerations or waivers thereof, and any provisions related to
non-competition and claw-back and recapture of gain on an Award, based in each case on such considerations as the Board in its
sole discretion determines;

 

 (d) Determine whether, to what extent, and under what circumstances an Award may be settled in, or the exercise price of an Award
may be paid in cash, Shares, other Awards, or other property, or an Award may be canceled, forfeited, or surrendered;

 

 (e) Prescribe the form of each Award Agreement, which need not be identical for each Holder;
 

 (f) Decide all other matters that must be determined in connection with an Award;
 

 (g) Establish, adopt, or revise any rules and regulations as it may deem necessary or advisable to administer the Plan;
 

 (h) Interpret the terms of, and any matter arising pursuant to, the Plan or any Award Agreement; and
 

 (i) Make all other decisions and determinations that may be required pursuant to the Plan or as the Board deems necessary or
advisable to administer the Plan.

 

 10.5 Decisions Binding. The Board’s interpretation of the Plan, any Awards granted pursuant to the Plan or any Award Agreement and all
decisions and determinations by the Board with respect to the Plan are final, binding and conclusive on all persons.

 

 

10.6 Delegation of Authority. The Board may from time to time delegate to a committee of one or more Directors the authority to grant or
amend Awards or to take other administrative actions pursuant to this Article 10; provided, however, that any delegation of
administrative authority shall only be permitted to the extent it is permissible under any Organizational Documents and Applicable Law.
Any delegation hereunder shall be subject to the restrictions and limits that the Board specifies at the time of such delegation or that are
otherwise included in the applicable Organizational Documents, and the Board may at any time rescind the authority so delegated or
appoint a new delegatee. At all times, the delegatee appointed under this Section 10.6 shall serve in such capacity at the pleasure of the
Board and the Board may abolish any committee at any time and re-vest in itself any previously delegated authority.

 

 

10.7 Acceleration. Subject to the Organizational Documents, any specific designation in the Plan and Applicable Law, in the event of a
Holder’s death or disability, the Board has the exclusive power, authority and sole discretion to accelerate, wholly or partially, the
vesting or lapse of restrictions (and, if applicable, the Company shall cease to have a right of repurchase) of any Award or portion
thereof at any time after the grant of an Award, subject to whatever terms and conditions it selects and Section 11.2.

ARTICLE 11. MISCELLANEOUS PROVISIONS
 

 11.1 Amendment, Suspension or Termination of the Plan.
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(a) Except as otherwise provided in Section 11.1(b), the Plan may be wholly or partially amended or otherwise modified, suspended
or terminated at any time or from time to time by the Board; provided that, except as provided in Section 9.7 and Section 11.10,
no amendment, suspension or termination of the Plan shall, without the consent of the Holder, materially and adversely affect
any rights or obligations under any Award theretofore granted or awarded, unless the Award itself otherwise expressly so
provides.

 

 

(b) Notwithstanding Section 11.1(a), the Board may not, except as provided in Section 11.2, take any of the following actions
without approval of the Company’s stockholders given within twelve (12) months before or after such action: (i) increase the
limit imposed in Section 3.1 on the maximum number of Shares which may be issued under the Plan, (ii) increase the dollar
amounts of the Annual Award Amount in Section 4.2, (iii) reduce the price per share of any outstanding Option granted under
the Plan or take any action prohibited under Section 10.6, or (iv) cancel any Option in exchange for cash or another Award in
violation of Section 9.6.

 

 11.2 Changes in Common Stock or Assets of the Company, Acquisition or Liquidation of the Company and Other Corporate Events.
 

 

(a) In the event of any stock dividend, stock split, combination or exchange of shares, merger, consolidation or other distribution
(other than normal cash dividends) of Company assets to stockholders, or any other change affecting the shares of the
Company’s stock or the share price of the Company’s stock other than an Equity Restructuring, the Board may make equitable
adjustments to reflect such change with respect to: (i) the aggregate number and kind of Shares that may be issued under the
Plan (including, but not limited to, adjustments of the limitations in Section 3.1 on the maximum number and kind of Shares
which may be issued under the Plan); (ii) the number and kind of Shares (or other securities or property) subject to outstanding
Awards; (iii) the terms and conditions of any outstanding Awards; and (iv) the grant or exercise price per share for any
outstanding Awards under the Plan.

 

 

(b) In the event of any transaction or event described in Section 11.2(a) or any unusual or nonrecurring transactions or events
affecting the Company, or the financial statements of the Company, or of changes in Applicable Law or Applicable Accounting
Standards, the Board, in its sole discretion, and on such terms and conditions as it deems appropriate, either by the terms of the
Award or by action taken prior to the occurrence of such transaction or event, is hereby authorized to take any one or more of
the following actions whenever the Board determines that such action is appropriate 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 any Award under the Plan, to
facilitate such transactions or events or to give effect to such changes in Applicable Law or Applicable Accounting Standards:

 

 

(i) To provide for the termination of any such Award in exchange for an amount of cash and/or other property with a value
equal to the amount that would have been attained upon the exercise of such Award or realization of the Holder’s rights
(and, for the avoidance of doubt, if as of the date of the occurrence of the transaction or event described in this
Section 11.2 the Board determines in good faith that no amount would have been attained upon the exercise of such
Award or realization of the Holder’s rights, then such Award may be terminated by the Company without payment);

 
Page 15 of 20

2020 Long-Term Incentive Plan for Non-Employee Directors
Approved: March 18, 2020



 

(ii) To provide that such Award be assumed by the successor or survivor corporation, or a parent or subsidiary thereof, or
shall be substituted for by similar options, rights or awards covering the stock of the successor or survivor corporation,
or a parent or subsidiary thereof, with appropriate adjustments as to the number and kind of shares and applicable
exercise or purchase price, in all cases, as determined by the Board;

 

 
(iii) To make adjustments in the number and type of Shares of the Company’s stock (or other securities or property) subject

to outstanding Awards, and/or in the terms and conditions of (including the grant or exercise price), and the criteria
included in, outstanding Awards and Awards which may be granted in the future;

 

 (iv) To provide that such Award shall be exercisable or payable or fully vested with respect to all Shares covered thereby,
notwithstanding anything to the contrary in the Plan or Award Agreement;

 

 (v) To replace such Award with other rights or property selected by the Board; and/or
 

 (vi) To provide that the Award cannot vest, be exercised or become payable after such event.
 

 (c) In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to the contrary in Sections 11.2(a)
and 11.2(b):

 

 
(i) The number and type of securities subject to each outstanding Award and the exercise price or grant price thereof, if

applicable, shall be equitably adjusted (and the adjustments provided under this Section 11.2(c)(i) shall be
nondiscretionary and shall be final and binding on the affected Holder and the Company); and/or

 

 

(ii) The Board shall make such equitable adjustments, if any, as the Board, in its sole discretion, may deem appropriate to
reflect such Equity Restructuring with respect to the aggregate number and kind of Shares that may be issued under the
Plan (including, but not limited to, adjustments of the limitation in Section 3.1 on the maximum number and kind of
Shares which may be issued under the Plan).

 

 

(d) Notwithstanding any other provision of the Plan, if a Change in Control occurs and a Holder’s outstanding Awards are not
continued, converted, assumed, or replaced by the surviving or successor entity in such Change in Control, then immediately
prior to the Change in Control such outstanding Awards, to the extent not continued, converted, assumed, or replaced, shall
become fully vested and, as applicable, exercisable, and all forfeiture, repurchase and other restrictions on such Awards shall
lapse immediately prior to such transaction. Upon, or in anticipation of, a Change in Control, the Board may cause any and all
Awards outstanding hereunder to terminate at a specific time in the future, including but not limited to the date of such Change
in Control, and shall give each Holder the right to exercise such Awards during a period of time as the Board, in its sole and
absolute discretion, shall determine. For the avoidance of doubt, if the value of an Award that is terminated in connection with
this Section 11.2(d) is zero or negative at the time of such Change in Control, such Award shall be terminated upon the Change
in Control without payment of consideration therefor. In the event an Award continues in effect or
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 is assumed or an equivalent Award substituted, and a Holder incurs a Termination of Service upon or within twelve (12) months
following the Change in Control, then such Holder shall be fully vested in such continued, assumed or substituted Award.

 

 

(e) In the event that the successor corporation in a Change in Control refuses to assume or substitute for an Award, the Board may
cause (i) any or all of such Award to terminate in exchange for cash, rights or other property pursuant to Section 11.2(b)(i) or
(ii) any or all of such Award to become fully exercisable immediately prior to the consummation of such transaction and all
forfeiture restrictions on any or all of such Award to lapse. If any such Award is exercisable in lieu of assumption or substitution
in the event of a Change in Control, the Board shall notify the Holder that such Award shall be fully exercisable for a period of
fifteen (15) days from the date of such notice, contingent upon the occurrence of the Change in Control, and such Award shall
terminate upon the expiration of such period.

 

 

(f) For the purposes of this Section 11.2, an Award shall be considered assumed if, following the Change in Control, the Award
confers the right to purchase or receive, for each Share subject to the Award immediately prior to the Change in Control, the
consideration (whether stock, cash, or other securities or property) received in the Change in Control by holders of Common
Stock for each Share held on the effective date of the transaction (and if holders were offered a choice of consideration, the type
of consideration chosen by the holders of a majority of the outstanding Shares); provided, however, that if such consideration
received in the Change in Control was not solely common stock of the successor corporation or its parent, the Board may, with
the consent of the successor corporation, provide for the consideration to be received upon the exercise of the Award, for each
Share subject to an Award, to be solely common stock of the successor corporation or its parent equal in fair market value to the
per-share consideration received by holders of Common Stock in the Change in Control.

 

 (g) The Board, in its sole discretion, may include such further provisions and limitations in any Award, agreement or certificate, as
it may deem equitable and in the best interests of the Company that are not inconsistent with the provisions of the Plan.

 

 

(h) Unless otherwise determined by the Board, no adjustment or action described in this Section 11.2 or in any other provision of
the Plan shall be authorized to the extent it would (i) result in short-swing profits liability under Section 16 of the Exchange Act
or violate the exemptive conditions of Rule 16b-3 of the Exchange Act, or (ii) cause an Award to fail to be exempt from or
comply with Section 409A.

 

 

(i) The existence of the Plan, any Award Agreement and/or the Awards granted hereunder shall not affect or restrict in any way the
right or power of the Company or the stockholders of the Company to make or authorize any adjustment, recapitalization,
reorganization or other change in the Company’s capital structure or its business, any merger or consolidation of the Company,
any issue of stock or of options, warrants or rights to purchase stock or of bonds, debentures, preferred or prior preference stocks
whose rights are superior to or affect the Common Stock or the rights thereof or which are convertible into or exchangeable for
Common Stock, or the dissolution or liquidation of the Company, or any sale or transfer of all or any part of its assets or
business, or any other corporate act or proceeding, whether of a similar character or otherwise.
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(j) In the event of any pending stock dividend, stock split, combination or exchange of shares, merger, consolidation or other
distribution (other than normal cash dividends) of Company assets to stockholders, or any other change affecting the Shares or
the share price of the Common Stock including any Equity Restructuring, for reasons of administrative convenience, the Board,
in its sole discretion, may refuse to permit the exercise of any Award during a period of up to thirty (30) days prior to the
consummation of any such transaction.

 

 11.3 Approval of Plan by Stockholders. The Plan shall be submitted for the approval of the Company’s stockholders and shall be effective on
the date it is approved by a majority of the Company’s stockholders.

 

 11.4 No Stockholders Rights. Except as otherwise provided herein or in an applicable Award Agreement, a Holder shall have none of the
rights of a stockholder with respect to Shares covered by any Award until the Holder becomes the record owner of such Shares.

 

 

11.5 Paperless Administration. In the event that the Company establishes, for itself or using the services of a third party, an automated
system for the documentation, granting or exercise of Awards, such as a system using an internet website or interactive voice response,
then the paperless documentation, granting or exercise of Awards by a Holder may be permitted through the use of such an automated
system.

 

 

11.6 Effect of Plan upon Other Compensation Plans. The adoption of the Plan shall not affect any other compensation or incentive plans in
effect for the Company. Nothing in the Plan shall be construed to limit the right of the Company: (a) to establish any other forms of
incentives or compensation for Directors, or (b) to grant or assume options or other rights or awards otherwise than under the Plan in
connection with any proper corporate purpose including without limitation, the grant or assumption of options in connection with the
acquisition by purchase, lease, merger, consolidation or otherwise, of the business, stock or assets of any corporation, partnership,
limited liability company, firm or association.

 

 

11.7 Compliance with Laws. The Plan, the granting and vesting of Awards under the Plan and the issuance and delivery of Shares and the
payment of money under the Plan or under Awards granted or awarded hereunder are subject to compliance with all Applicable Law
(including but not limited to state, federal and foreign securities law and margin requirements), and to such approvals by any listing,
regulatory or governmental authority as may, in the opinion of counsel for the Company, be necessary or advisable in connection
therewith. Any securities delivered under the Plan shall be subject to such restrictions, and the person acquiring such securities shall, if
requested by the Company, provide such assurances and representations to the Company as the Company may deem necessary or
desirable to assure compliance with all Applicable Law. The Board, in its sole discretion, may take whatever actions it deems necessary
or appropriate to effect compliance with Applicable Law, including, without limitation, placing legends on share certificates and issuing
stop-transfer notices to agents and registrars. Notwithstanding anything to the contrary herein, the Board may not take any actions
hereunder, and no Awards shall be granted, that would violate Applicable Law. To the extent permitted by Applicable Law, the Plan and
Awards granted or awarded hereunder shall be deemed amended to the extent necessary to conform to Applicable Law.
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11.8 Titles and Headings, References to Sections of the Code or Exchange Act. The titles and headings of the Sections in the Plan are for

convenience of reference only and, in the event of any conflict, the text of the Plan, rather than such titles or headings, shall control.
References to sections of the Code or the Exchange Act shall include any amendment or successor thereto.

 

 
11.9 Governing Law. Except as required by Delaware corporate law, the Plan and Award Agreements hereunder shall be administered,

interpreted and enforced under the internal laws of the State of California without regard to conflicts of laws thereof or of any other
jurisdiction.

 

 

11.10 Section 409A. To the extent that the Board determines that any Award granted under the Plan is subject to Section 409A, the Plan and
the Award Agreement evidencing such Award shall incorporate the terms and conditions required by Section 409A. In that regard, to the
extent any Award under the Plan or any other compensatory plan or arrangement of the Company or any of its Subsidiaries is subject to
Section 409A, and such Award or other amount is payable on account of a Holder’s Termination of Service (or any similarly defined
term), then (a) such Award or amount shall only be paid to the extent such Termination of Service qualifies as a “separation from
service” as defined in Section 409A, and (b) if such Award or amount is payable to a “specified employee” as defined in Section 409A
then to the extent required in order to avoid a prohibited distribution under Section 409A, such Award or other compensatory payment
shall not be payable prior to the earlier of (i) the expiration of the six-month period measured from the date of the Holder’s Termination
of Service, or (ii) the date of the Holder’s death. To the extent applicable, the Plan and any Award Agreements shall be interpreted in
accordance with Section 409A. Notwithstanding any provision of the Plan to the contrary, in the event that the Board determines that
any Award may be subject to Section 409A, the Board may (but is not obligated to), without a Holder’s consent, adopt such
amendments to the Plan and the applicable Award Agreement or adopt other policies and procedures (including amendments, policies
and procedures with retroactive effect), or take any other actions, that the Board determines are necessary or appropriate to (A) exempt
the Award from Section 409A and/or preserve the intended tax treatment of the benefits provided with respect to the Award, or
(B) comply with the requirements of Section 409A and thereby avoid the application of any penalty taxes under Section 409A. The
Company makes no representations or warranties as to the tax treatment of any Award under Section 409A or otherwise. The Company
shall have no obligation under this Section 11.10 or otherwise to take any action (whether or not described herein) to avoid the
imposition of taxes, penalties or interest under Section 409A with respect to any Award and shall have no liability to any Holder or any
other person if any Award, compensation or other benefits under the Plan are determined to constitute non-compliant, “nonqualified
deferred compensation” subject to the imposition of taxes, penalties and/or interest under Section 409A.

 

 
11.11 Unfunded Status of Awards. The Plan is intended to be an “unfunded” plan for incentive compensation. With respect to any payments

not yet made to a Holder pursuant to an Award, nothing contained in the Plan or Award Agreement shall give the Holder any rights that
are greater than those of a general creditor of the Company.

 

 
11.12 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 except to the extent
otherwise expressly provided in writing in such other plan or an agreement thereunder.
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 11.13 Expenses. The expenses of administering the Plan shall be borne by the Company.
 

 

11.14 Foreign Holders. Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws in countries other than the
United States in which a Non-Employee Director may reside or in order to comply with the requirements of any foreign securities
exchange or other Applicable Law, the Board, in its sole discretion, shall have the power and authority to: (a) restrict eligibility to
participate in the Plan; (b) modify the terms and conditions of any Award to comply with Applicable Law (including, without limitation,
applicable foreign laws or listing requirements of any foreign securities exchange); (d) establish subplans and modify exercise
procedures and other terms and procedures, to the extent such actions may be necessary or advisable; provided, however, that no such
subplans and/or modifications shall increase the share limitation contained in Section 3.1 or the Annual Award Amount; and (e) take
any action, before or after an Award is made, that it deems advisable to obtain approval or comply with any necessary local
governmental regulatory exemptions or approvals or listing requirements of any foreign securities exchange.
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The Cooper Companies, Inc.
6101 Bollinger Canyon Road, Suite 500
San Ramon, California 94583
 
 Re: Registration Statement on Form S-8; 50,000 shares of common stock of The Cooper Companies, Inc., $0.10 par value per share

Ladies and Gentlemen:

We have acted as special counsel to The Cooper Companies, Inc., a Delaware corporation (the “Company”), in connection with the registration by
the Company of an aggregate of 50,000 shares (the “Shares”) of common stock of the Company, par value $0.10 per share, which may become issuable
under the Company’s 2020 Long-Term Incentive Plan for Non-Employee Directors (the “Plan”). The Shares are included in a registration statement on
Form S-8 under the Securities Act of 1933, as amended (the “Act”), filed with the Securities and Exchange Commission (the “Commission”) on
March 31, 2020 (the “Registration Statement”). This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation
S-K under the Act, and no opinion is expressed herein as to any matter pertaining to the contents of the Registration Statement or the related prospectus,
other than as expressly stated herein with respect to the issue of the Shares.

As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of this letter. With
your consent, we have relied upon certificates and other assurances of officers of the Company and others as to factual matters without having
independently verified such factual matters. We are opining herein as to the General Corporation Law of the State of Delaware (the “DGCL”), and we
express no opinion with respect to any other laws.

Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof, when the Shares shall have been duly
registered on the books of the transfer agent
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and registrar therefor in the name or on behalf of the purchasers and have been issued by the Company for legal consideration in excess of par value in
the circumstances contemplated by the Plan, assuming in each case that the individual grants or awards under the Plan are duly authorized by all
necessary corporate action and duly granted or awarded and exercised in accordance with the requirements of law and the Plan (and the agreements and
awards duly adopted thereunder and in accordance therewith), the issuance and sale of the Shares will have been duly authorized by all necessary
corporate action of the Company, and the Shares will be validly issued, fully paid and nonassessable. In rendering the foregoing opinion, we have
assumed that the Company will comply with all applicable notice requirements regarding uncertificated shares provided in the DGCL.

This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon
it pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the Registration Statement. In giving such
consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations
of the Commission thereunder.

Very truly yours,

/s/ Latham & Watkins LLP
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Consent of Independent Registered Public Accounting Firm

The Board of Directors
The Cooper Companies, Inc.:

We consent to the use of our reports dated December 20, 2019, with respect to the consolidated balance sheets of The Cooper Companies, Inc. and
subsidiaries as of October 31, 2019 and 2018, and the related consolidated statements of income, comprehensive income, stockholders’ equity, and cash
flows for each of the years in the three-year period ended October 31, 2019, and the related notes, and financial statement Schedule II (collectively, the
“consolidated financial statements”), and the effectiveness of internal control over financial reporting, incorporated by reference herein.

/s/ KPMG LLP

San Francisco, California
March 31, 2020


