EDGAROnline

REGENICIN, INC.

FORM 8-K

(Current report filing)

Filed 12/21/10 for the Period Ending 12/15/10

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

10 HIGH COURT

LITTLE FALLS, NJ 07424

646-403-3581

0001412659

RGIN

3564 - Industrial and Commercial Fans and Blowers and Air Purification Equipment
Biotechnology & Drugs

Healthcare

09/30

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com
© Copyright 2011, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reportdd@cember 15, 2010

REGENICIN, INC.
(Exact name of registrant as specified in its war

Nevada 333-146834 27-3083341
(State or other jurisdiction of incorporatic (Commission File Numbe (I.R.S. Employer Identification No

10 High Court, Little Falls, NJ 074
Address of principal executive offic

Registrant’s telephone number, including area c(@i€3) 5578914

(Former name or former address, if changed sisteréport

Check the appropriate box below if the Form 8-aflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

[1 Written communications pursuant to Rule 425 unberSecurities Act (17CFR 230.4z
[1 Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
[1 Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

[1 Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




SECTION 1 — Registrant’s Business and Operations

Item 1.01 Entry into a Material Definitive Agreement

On December 15, 2010, our board of directors apatdlie Regenicin, Inc. 2010 Incentive Plan (th@tPl. The Plan provides for the
granting of incentive stock options, non-qualifidck options, stock appreciation rights, restda®ck, stock units, performance shares and
performance units to our employees, officers, dinescand consultants, including incentive stockans, non-qualified stock options,
restricted stock, and other benefits. The Planiges/for the issuance of up to 4,428,360 sharesioEommon stock.

The foregoing is not a complete summary of the $eofithe Plan described in this Item 1.01, andresfee is made to the complete text of the
Plan attached hereto as Exhibit 10.1.

Section 9 — Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhibits
Exhibit Description

No.
10.1 Regenicin, Inc. 2010 Incentive PI

SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

REGENICIN, INC.

[s/ Randall McCoy
Randall McCoy

CEO and Director

Date: December 21, 2010




REGENICIN, INC.
2010 INCENTIVE PLAN

SECTION 1. PURPOSE

The purpose of the Regenicin, Inc. 2010 Incentilan Bs to attract, retain and motivate employedficars, directors, consultants, age
advisors and independent contractors of the Compadyits Related Companies by providing them thgodpnity to acquire a propriete
interest in the Company and to align their intexestd efforts to the long-term interests of the Gany’s stockholders.

SECTION 2. DEFINITIONS

Certain capitalized terms used in the Plan havertbanings set forth in Appendix A

SECTION 3. ADMINISTRATION

3.1 Administration of the Plan

The Plan shall be administered by the Board orGbmpensation Committee. The Compensation Commsttedd be composed of two
more directors, each of whom is a “non-employeeddar” within the meaning of Rule 16b-3(b)(3) prdgatedunder the Exchange Act,
any successor definition adopted by the SecusdiesExchange Commission. As used in this Plantetime “Compensation Committeshal
be construed as if followed by the words “(if anyghd nothing in this Plan requires the Board teehe Compensation Committee.

3.2 Delegation

Notwithstanding the foregoing, the Board may delegasponsibility for administering the Plan wittspect to designated classes of Eli¢
Persons to different committees consisting of onmore members of the Board, subject to such liioita as the Board deems appropr
except with respect to Awards to any Participant® w&re then subject to Section 16 of the Exchange Members of any committee st
serve for such term as the Board may determingesuto removal by the Board at any time. To thieet consistent with applicable law,
Board or the Compensation Committee may authonmeay more officers of the Company to grant Awanaldesignated classes of Eligi
Persons, within limits specifically prescribed b tBoard or the Compensation Committee; providedigver, that no such officer shall h:
or obtain authority to grant Awards to himself @r$elf or to any person then subject to Sectionfliie Exchange Act. All references in
Plan to the “CommitteeShall be, as applicable, to the Board, the Compems@&ommittee or any other committee or any offimewhom thi
Board or the Compensation Committee has delegaiha @ty to administer the Plan.




3.3 Administration and Interpretation ®gmmittee.

(a) Except for the terms and conditions explicébt forth in the Plan and to the extent permittgcapplicable law, the Committ
shall have full power and exclusive authority, sabjto such orders or resolutions not inconsistéttt the provisions of the Plan as may fi
time to time be adopted by the Board or a Commitmaposed of members of the Board, to (i) seleetBligible Persons to whom Awal
may from time to time be granted under the Plahdétermine the type or types of Award to be gedrio each Participant under the F
(iii) determine the number of shares of Common timcbe covered by each Award granted under the; Hi@) determine the terms a
conditions of any Award granted under the Plan;approve the forms of notice or agreement for usterthe Plan; (vi) determine whett
to what extent and under what circumstances Awardg be settled in cash, shares of Common Stockthmr @roperty or canceled
suspended; (vii) determine whether, to what extart under what circumstances cash, shares of Constoak, other property and ot
amounts payable with respect to an Award shall &ferced either automatically or at the electiontted Participant; (viii) interpret a
administer the Plan and any instrument evidencméwaard, notice or agreement executed or enteredunder the Plan; (ix) establish s
rules and regulations as it shall deem appropffiatehe proper administration of the Plan; (x) dglee ministerial duties to such of
Companys employees as it so determines; and (xi) makeadhgr determination and take any other action that Committee deer
necessary or desirable for administration of ttan Pl

(b) The Committee shall have the right, withoutcktmlder approval, to cancel or amend outstandipgods or SARs for tt
purpose of repricing, replacing or regranting s@gtions or SARs with Options or SARs that have eclpaise or grant price that is less 1
the purchase or grant price for the original Option SARs except in connection with adjustmentsigeal in Section 15.

(c) The effect on the vesting of an Award of a Camyp-approved leave of absence or a Participanti&ing less than fultime shal
be determined by the Comparythief human resources officer or other persofiopaing that function or, with respect to directat
executive officers, by the Committee, whose deteatidon shall be final.

(d) Decisions of the Committee shall be final, dasive and binding on all persons, including thenfpany, any Participant, a
stockholder and any Eligible Person. A majoritytled members of the Committee may determine iisrast

SECTION 4. SHARES SUBJECT TO THE PLAN

4.1 Authorized Number of Shares

Subject to adjustment from time to time as provide&ection 15.1, a maximum of Four Million Four ttired and Twenty Eight Thousz
Three Hundred and Sixty (4,428,360) shares of ComBtock shall be available for issuance under tha.PShares issued under the |
shall be drawn from authorized and unissued starelares now held or subsequently acquired bZtdmpany as treasury shares.




4.2 Share Usage

(a) Shares of Common Stock covered by an Award sbabe counted as used unless and until thegettally issued and deliver
to a Participant. If any Award lapses, expiresmteates or is canceled prior to the issuance afeshthereunder or if shares of Comi
Stock are issued under the Plan to a Participashttaereafter are forfeited to or otherwise reaagliipy the Company, the shares subje
such Awards and the forfeited or reacquired shahadl again be available for issuance under tha.Phny shares of Common Stock
tendered by a Participant or retained by the Comparfull or partial payment to the Company for puechase price of an Award or to sat
tax withholding obligations in connection with amvard, or (i) covered by an Award that is settlaccash, or in a manner such that son
all of the shares of Common Stock covered by thevare not issued, shall be available for Awartsen the Plan. The number of share
Common Stock available for issuance under the Btteatl not be reduced to reflect any dividends erdéind equivalents that are reinve:
into additional shares of Common Stock or credite@dditional shares of Common Stock subject at with respect to an Award.

(b) The Committee shall also, without limitatiome the authority to grant Awards as an alternativer as the form of payment
grants or rights earned or due under other compiengalans or arrangements of the Company.

(c) Notwithstanding anything in the Plan to the tcary, the Committee may grant Substitute Awarddeurthe Plan. Substitt
Awards shall not reduce the number of shares aiatttbfor issuance under the Plan. In the eventaha\cquired Entity has shares availi
for awards or grants under one or more preexigilags not adopted in contemplation of such acqorsibr combination, then, to the ext
determined by the Committee, the shares availatmegfant pursuant to the terms of such preexisptan (as adjusted, to the exi
appropriate, using the exchange ratio or othersaijent or valuation ratio or formula used in suctuasition or combination to determine
consideration payable to holders of common stocthefentities that are parties to such acquisitionombination) may be used for Awa
under the Plan and shall not reduce the numbeharies of Common Stock authorized for issuance utigePlan; provided, however, t
Awards using such available shares shall not becraftdr the date awards or grants could have beel®e mnder the terms of such preexis
plans, absent the acquisition or combination, dradl ®nly be made to individuals who were not ergples or directors of the Company
Related Company prior to such acquisition or coratidm. In the event that a written agreement betwihe Company and an Acqui
Entity pursuant to which a merger or consolidatisrcompleted is approved by the Board and thatemgeat sets forth the terms i
conditions of the substitution for or assumptioroofstanding awards of the Acquired Entity, thasens and conditions shall be deemed 1
the action of the Committee without any furtheii@ctby the Committee, except as may be require@darpliance with Rule 16B-under th
Exchange Act, and the persons holding such awéaslse deemed to be Participants.




(d) Notwithstanding the other provisions in thixen 4.2, the maximum number of shares that maissged upon the exercise
Incentive Stock Options shall equal the aggregaéeesnumber stated in Section 4.1, subject to adprs as provided in Section 15.1.

SECTION 5. ELIGIBILITY

An Award may be granted to any employee, officediogctor of the Company or a Related Company whmnCommittee from time to tir
selects. An Award may also be granted to any dtarsy agent, advisor or independent contractorbimna fide services rendered to
Company or any Related Company that (a) are n@oimection with the offer and sale of the Comparsgsurities in a capitahising
transaction and (b) do not directly or indirecthpmote or maintain a market for the Company’s séesr

SECTION 6. AWARDS

6.1 Form, Grant and Settlement of Awards

The Committee shall have the authority, in its dtikcretion, to determine the type or types of Adgato be granted under the Plan. ¢
Awards may be granted either alone or in additmort in tandem with any other type of Award. Anwad settlement may be subjec
such conditions, restrictions and contingenciethasCommittee shall determine.

6.2 Evidence of Awards

Awards granted under the Plan shall be evidenced twitten, including an electronic, notice or agrent that shall contain such ter
conditions, limitations and restrictions as the @uttee shall deem advisable and that are not instem with the Plan.

6.3 Deferrals

The Committee may permit or require a Participarddfer receipt of the payment of any Award if amdhe extent set forth in the instrum
evidencing the Award at the time of grant. If asuch deferral election is permitted or require@ @ommittee, in its sole discretion, s
establish rules and procedures for such paymeetmdds, which may include the grant of additionalakds or provisions for the paymen
crediting of interest or dividend equivalents, imtihg converting such credits to deferred stock aguivalents; provided, however, that
terms of any deferrals under this Section 6.3 diwihply with all applicable law, rules and reguas, including, without limitation, Secti
409A of the Code.




6.4 Dividends and Distributions

Participants may, if and to the extent the Committe determines and sets forth in the instrumeideacing the Award at the time of gre
be credited with dividends paid with respect torehaf Common Stock underlying an Award in a mardeermined by the Committee in
sole discretion. The Committee may apply any i@&ns to the dividends or dividend equivalentattithe Committee deel
appropriate. The Committee, in its sole discretimay determine the form of payment of dividendgliwidend equivalents, including ca
shares of Common Stock, Restricted Stock or StadksU

SECTION 7. OPTIONS
7.1 Grant of Options
The Committee may grant Options designated as tiveeStock Options or Nonqualified Stock Options.

7.2 Option Exercise Price

The exercise price for shares purchased under ginrOghall be at least 100% of the Fair Market \éatun the Grant Date (and shall no
less than the minimum exercise price required bsti&e 422 of the Code with respect to IncentivecBt@ptions), except in the case
Substitute Awards.

7.3 Term of Options

Subject to earlier termination in accordance with terms of the Plan and the instrument evidentiegOption, the maximum term o
Nongqualified Stock Option shall be ten years fréma Grant Date

7.4 Exercise of Options

The Committee shall establish and set forth in @astrument that evidences an Option the time dthyhor the installments in which, 1
Option shall vest and become exercisable, any adlwprovisions may be waived or modified by the Qaittee at any time.

To the extent an Option has vested and becomeisable, the Option may be exercised in whole amftome to time in part by delivery to
as directed or approved by the Company of a prpmeabcuted stock option exercise agreement or enaitica form and in accordance v
procedures established by the Committee, settimth fine number of shares with respect to which @mion is being exercised, 1
restrictions imposed on the shares purchased uswdr exercise agreement, if any, and such repedgerg and agreements as ma
required by the Committee, accompanied by paymrefuli as described in Sections 7.5 and 13. Ani@pinay be exercised only for wh
shares and may not be exercised for less tharsanmable number of shares at any one time, as detzirhy the Committee.




7.5 Payment of Exercise Price

The exercise price for shares purchased under &iorOghall be paid in full to the Company by defiwef consideration equal to the proc
of the Option exercise price and the number ofeha@urchased. Such consideration must be paideb#fe Company will issue the she
being purchased and must be in a form or a conibinaf forms acceptable to the Committee for thathase, which forms may include:

(a) cash;
(b) check or wire transfer;

(c) having the Company withhold shares of CommatiSthat would otherwise be issued on exercisehef@ption that have .
aggregate Fair Market Value equal to the aggregpegecise price of the shares being purchased uhdédption;

(d) tendering (either actually or, so long as tl@m@on Stock is registered under Section 12(b) ¢g)1@f the Exchange Act, |
attestation) shares of Common Stock owned by thiécRant that have an aggregate Fair Market Vageal to the aggregate exercise f
of the shares being purchased under the Option;

(e) so long as the Common Stock is registered uBdetion 12(b) or 12(g) of the Exchange Act, anthtoextent permitted by la
delivery of a properly executed exercise noticgether with irrevocable instructions to a brokerdigm designated or approved by
Company to deliver promptly to the Company the aggte amount of proceeds to pay the Option exemige and any withholding t
obligations that may arise in connection with tikereise, all in accordance with the regulationthefFederal Reserve Board; or

(f) such other consideration as the Committee neaynj.

7.6 Effect of Termination of Service

The Committee shall establish and set forth in @astiument that evidences an Option whether th&éo@shall continue to be exercisal
and the terms and conditions of such exerciser aftEermination of Service, any of which provisiangly be waived or modified by 1
Committee at any time. If not so established ia ithstrument evidencing the Option, the Option Ishal exercisable according to
following terms and conditions, which may be waiwednodified by the Committee at any time:

(&) Any portion of an Option that is not vested axércisable on the date of a Participaritermination of Service shall expire
such date.




(b) Any portion of an Option that is vested andreigable on the date of a ParticipanTermination of Service shall expire on
earliest to occur of:

(i) if the Participant Termination of Service occurs for reasons othantCause, Retirement, Disability or death, the
that is three months after such Termination of Berv

(i) if the Participant’s Termination of Service@gs by reason of Retirement, Disability or dedtle, oneyear anniversai
of such Termination of Service; and

(iii) the Option Expiration Date.

Notwithstanding the foregoing, if a Participantsafter his or her Termination of Service but wldle Option is otherwise exercisable,
portion of the Option that is vested and exercisaiy the date of such Termination of Service sigtire upon the earlier to occur of (y)
Option Expiration Date and (z) the one-year ansiagy of the date of death, unless the Committeerahéies otherwise.

Also notwithstanding the foregoing, in case a goéint's Termination of Service occurs for Cause, all @tigranted to the Participant s
automatically expire upon first notification to tHearticipant of such termination, unless the Conmwitdetermines otherwise. Ii
Participants employment or service relationship with the Conypia suspended pending an investigation of whetheParticipant shall |
terminated for Cause, all the Participantights under any Option shall likewise be suspdnduring the period of investigation. If any &
that would constitute termination for Cause arealigred after a ParticipastTermination of Service, any Option then held liy Participar
may be immediately terminated by the Committeétsisole discretion.

(c) If the exercise of the Option following a Paipiant’s Termination of Service, but while the Option theywise exercisable, wol
be prohibited solely because the issuance of Confatock would violate either the registration regmients under the Securities Act or
Companys insider trading policy, then the Option shall e@mexercisable until the earlier of (i) the OptiBmpiration Date and (ii) tt
expiration of a period of three months (or suchgkmperiod of time as determined by the Committeets sole discretion) after t
Participants Termination of Service during which the exer@séhe Option would not be in violation of such 8eties Act or insider tradir
policy requirements.

SECTION 8. INCENTIVE STOCK OPTION LIMITATIONS
Notwithstanding any other provisions of the Pldre terms and conditions of any Incentive Stock @ishall in addition comply in .

respects with Section 422 of the Code, or any ssmreprovision, and any applicable regulationsethieder, including, to the extent requi
thereunder, the following:




8.1 Dollar Limitation

To the extent the aggregate Fair Market Value (deteed as of the Grant Date) of Common Stock wibkpect to which a Participast’
Incentive Stock Options become exercisable forfitise time during any calendar year (under the Rlad all other stock option plans of
Company and its parent and subsidiary corporatiersgeds $100,000, such portion in excess of $000s0all be treated as a Nonquali
Stock Option. In the event the Participant holds br more such Options that become exercisabléhiofirst time in the same calendar y
such limitation shall be applied on the basis efaéhder in which such Options are granted.

8.2 Eligible Employees

Individuals who are not employees of the Compangrar of its parent or subsidiary corporations metyte granted Incentive Stock Options.
8.3 Exercise Price

The exercise price of an Incentive Stock Optiorlidigat least 100% of the Fair Market Value of @@mmon Stock on the Grant Date,

in the case of an Incentive Stock Option granted Rarticipant who owns more than 10% of the twaahbined voting power of all classes
the stock of the Company or of its parent or subsydcorporations (a “Ten Percent Stockholdeshall not be less than 110% of the

Market Value of the Common Stock on the Grant Datke determination of more than 10% ownershipldt®lmade in accordance w
Section 422 of the Code.

8.4 Option Term

Subject to earlier termination in accordance with terms of the Plan and the instrument evidenthiegOption, the maximum term of
Incentive Stock Option shall not exceed ten yeans, in the case of an Incentive Stock Option grhtdea Ten Percent Stockholder, shall
exceed five years.

8.5 Exercisability

An Option designated as an Incentive Stock Optiail €ease to qualify for favorable tax treatmesta Incentive Stock Option to the ex

it is exercised (if permitted by the terms of thptidn) (a) more than three months after the data Barticipant Termination of Service
termination was for reasons other than death abdity, (b) more than one year after the date &faaticipants Termination of Service
termination was by reason of disability, or (c)eafthe Participant has been on leave of absenaadoe than 90 days, unless the Particigant’
reemployment rights are guaranteed by statute rract.




8.6 Taxation of Incentive Stock Options

In order to obtain certain tax benefits affordedrtoentive Stock Options under Section 422 of tloele; the Participant must hold the sh
acquired upon the exercise of an Incentive Stodko@gor two years after the Grant Date and one wéter the date of exercise.

A Participant may be subject to the alternativeimirm tax at the time of exercise of an IncentivecgtOption. The Participant shall give
Company prompt notice of any disposition of shaaeguired on the exercise of an Incentive Stock @pfirior to the expiration of su
holding periods.

8.7 Code Definitions

For the purposes of this Section 8 “disability,’afpnt corporation” and “subsidiary corporatiasitall have the meanings attributed to tl
terms for purposes of Section 422 of the Code.

SECTION 9. STOCK APPRECIATION RIGHTS

9.1 Grant of Stock Appreciation Rights

The Committee may grant Stock Appreciation RiglisParticipants at any time on such terms and comditas the Committee st
determine in its sole discretion. An SAR may banged in tandem with an Option or alone (“freestagi. The grant price of a tande
SAR shall be equal to the exercise price of thateel Option. The grant price of a freestanding SARIl be established in accordance
procedures for Options set forth in Section 7.22 AR may be exercised upon such terms and consitiad for the term as the Commi
determines in its sole discretion; provided, howetleat, subject to earlier termination in accomamvith the terms of the Plan and
instrument evidencing the SAR, the maximum terna dfeestanding SAR shall be ten years, and in dse of a tandem SAR, (a) the ti
shall not exceed the term of the related Option @)dhe tandem SAR may be exercised for all ot pathe shares subject to the rel:
Option upon the surrender of the right to exerti®eequivalent portion of the related Option, exdépt the tandem SAR may be exerc
only with respect to the shares for which its de@ption is then exercisable.

9.2 Payment of SAR Amount

Upon the exercise of an SAR, a Participant shalémiitled to receive payment in an amount deterchiog multiplying: (a) the differen:
between the Fair Market Value of the Common Statkhe date of exercise over the grant price of3AR by (b) the number of shares v
respect to which the SAR is exercised. At thereison of the Committee as set forth in the insteninevidencing the Award, the paymr
upon exercise of an SAR may be in cash, in sharesme combination thereof or in any other marapgroved by the Committee in its <
discretion.




9.3 Waiver of Restrictions

Subject to Section 18.5, the Committee, in its shéeretion, may waive any other terms, conditionsestrictions on any SAR under s
circumstances and subject to such terms and conditis the Committee shall deem appropriate.

SECTION 10. STOCK AWARDS, RESTRICTED STOCK AND STOCK UNITS

10.1 Grant of Stock Awards, Restrictéolc® and Stock Units

The Committee may grant Stock Awards, RestrictamtiSand Stock Units on such terms and conditiors sarbject to such repurchase
forfeiture restrictions, if any, which may be bassdcontinuous service with the Company or a Rdl&@empany or the achievement of
performance goals, as the Committee shall deterimints sole discretion, which terms, conditiongl aastrictions shall be set forth in
instrument evidencing the Award.

10.2 Vesting of Restricted Stock andc8tdnits.

Upon the satisfaction of any terms, conditions aestrictions prescribed with respect to Restric&tdck or Stock Units, or upon
Participants release from any terms, conditions and restristiof Restricted Stock or Stock Units, as deterthing the Committee, a
subject to the provisions of Section 13, (a) tharsb of Restricted Stock covered by each Award estfitted Stock shall become fre
transferable by the Participant, and (b) Stock &Jahall be paid in shares of Common Stock or,tifagh in the instrument evidencing
Awards, in cash or a combination of cash and shaf€sommon Stock. Any fractional shares subjecsuoh Awards shall be paid to
Participant in cash.

10.3 Waiver of Restrictions

Subject to Section 18.5, the Commiittee, in its stideretion, may waive the repurchase or forfeipgdod and any other terms, condition
restrictions on any Restricted Stock or Stock Wmitler such circumstances and subject to such t@nehsonditions as the Committee s
deem appropriate.

SECTION 11. PERFORMANCE AWARDS

111 Performance Shares

The Committee may grant Awards of Performance Shatesignate the Participants to whom PerformaizeeS are to be awarded
determine the number of Performance Shares antethres and conditions of each such Award. Perfooaaéhares shall consist of a |
valued by reference to a designated number of sliir€ommon Stock, the value of which may be paithé Participant by delivery of sha
of Common Stock or, if set forth in the instrumenidencing the Award, of such property as the Caemishall determine, includir
without limitation, cash, shares of Common Stodkeo property, or any combination thereof, uponadttainment of performance goals
established by the Committee, and other terms andittions specified by the Committee. Subject &zt®n 18.5, the amount to be ¢
under an Award of Performance Shares may be adjosi¢he basis of such further consideration assibr@mittee shall determine in its s
discretion.

10




11.2 Performance Units

The Committee may grant Awards of Performance Umesignate the Participants to whom Performanciésslare to be awarded ¢
determine the number of Performance Units andeimg and conditions of each such Award. Performangts shall consist of a unit valt
by reference to a designated amount of propertgrdtian shares of Common Stock, which value maydie to the Participant by delivery
such property as the Committee shall determindudiieg, without limitation, cash, shares of Comm8tock, other property, or a
combination thereof, upon the attainment of perfomoe goals, as established by the Committee, dadt tdrms and conditions specifiec
the Committee. Subject to Section 18.5, the amtwiie paid under an Award of Performance Units iayadjusted on the basis of s
further consideration as the Committee shall deiterim its sole discretion.

SECTION 12. OTHER STOCK OR CASH-BASED AWARDS

Subject to the terms of the Plan and such othengeand conditions as the Committee deems appreptize Committee may grant ot
incentives payable in cash or in shares of CommookSunder the Plan.

SECTION 13. WITHHOLDING

The Company may require the Participant to payhto @ompany the amount of (a) any taxes that thepaagnis required by applical
federal, state, local or foreign law to withholdlwiespect to the grant, vesting or exercise ohaard (“tax withholding obligations”and (b
any amounts due from the Participant to the Compartyg any Related Company (“other obligationsThe Company shall not be require:
issue any shares of Common Stock or otherwiseesattlAward under the Plan until such tax withhaldabligations and other obligations
satisfied.

The Committee may permit or require a Participangatisfy all or part of the Participasttax withholding obligations and other obligati
by (a) paying cash to the Company, (b) having tben@any withhold an amount from any cash amountsrafise due or to become due fi
the Company to the Participant, (c) having the Camypwithhold a number of shares of Common Stockwuauld otherwise be issued to
Participant (or become vested, in the case of Re=dr Stock) having a Fair Market Value equal te tax withholding obligations and otl
obligations, or (d) surrendering a number of shaféSommon Stock the Participant already owns hpeirvalue equal to the tax withhold
obligations and other obligations. The value &f #hares so withheld or tendered may not exceeeri@oyers minimum required te
withholding rate.
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SECTION 14. ASSIGNABILITY

No Award or interest in an Award may be sold, assdy pledged (as collateral for a loan or as sicfor the performance of an obligatior
for any other purpose) or transferred by a Paditippr made subject to attachment or similar prdicggs otherwise than by will or by t
applicable laws of descent and distribution, exd¢epghe extent the Participant designates one aerheneficiaries on a Compaapprove:
form who may exercise the Award or receive paynuenter the Award after the Participant’s death. ibma Participans lifetime, an Awar
may be exercised only by the Participant. Notwéhding the foregoing and to the extent permittgdSection 422 of the Code,
Committee, in its sole discretion, may permit atiegant to assign or transfer an Award subjectstich terms and conditions as
Committee shall specify.

SECTION 15. ADJUSTMENTS

15.1 Adjustment of Shares

In the event, at any time or from time to time,tack dividend, stock split, spioff, combination or exchange of shares, recapu#tin
merger, consolidation, distribution to stockholdetiser than a normal cash dividend, or other changbe Company corporate or capit
structure results in (a) the outstanding share€afhmon Stock, or any securities exchanged therefareceived in their place, bei
exchanged for a different number or kind of se@siof the Company or (b) new, different or additibsecurities of the Company or i
other company being received by the holders ofeshaf Common Stock, then the Committee shall makpgstional adjustments in (i) t
maximum number and kind of securities availablei$suance under the Plan; (ii) the maximum numiper lind of securities issuable
Incentive Stock Options as set forth in Section drfl (iii) the number and kind of securities thet subject to any outstanding Award anc
per share price of such securities, without anyngkan the aggregate price to be paid therefore ddétermination by the Committee, as tc
terms of any of the foregoing adjustments shaltdmeclusive and binding.

Notwithstanding the foregoing, the issuance byGloenpany of shares of stock of any class, or séesirgonvertible into shares of stock
any class, for cash or property, or for labor ovises rendered, either upon direct sale or uperettercise of rights or warrants to subsc
therefor, or upon conversion of shares or obligetiof the Company convertible into such sharestteercsecurities, shall not affect, anc
adjustment by reason thereof shall be made witpesto, outstanding Awards. Also notwithstandihg foregoing, a dissolution
liquidation of the Company or a Company Transacsball not be governed by this Section 15.1 bull fieagoverned by Sections 15.2 .
15.3, respectively.
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15.2 Dissolution or Liguidation

To the extent not previously exercised or setthat] unless otherwise determined by the Committeiésiisole discretion, Awards st
terminate immediately prior to the dissolution ajuidation of the Company. To the extent a vestiogdition, forfeiture provision
repurchase right applicable to an Award has nonbeaived by the Committee, the Award shall be fitefe immediately prior to tf
consummation of the dissolution or liquidation.

15.3 Change in Control

Notwithstanding any other provision of the Plarthe contrary, unless the Committee shall deterratherwise in the instrument evidenc
the Award or in a written employment, services tireo agreement between the Participant and the @oynpr a Related Company, in
event of a Change in Control:

(a) All outstanding Awards, other than PerformaBtares and Performance Units, shall become fulliyismmediately exercisab
and all applicable deferral and restriction linigas or forfeiture provisions shall lapse, immedigtprior to the Change in Control and s
terminate at the effective time of the Change imt@w; provided, however, that with respect to aafige in Control that is a Comps
Transaction, such Awards shall become fully and é@diately exercisable, and all applicable deferral gestriction limitations or forfeitu
provisions shall lapse, only if and to the extarttsAwards are not converted, assumed or replagéidebSuccessor Company.

For the purposes of this Section 15.3(a), an Aveaiall be considered converted, assumed or replacéue Successor Company if follow
the Company Transaction the option or right confeesright to purchase or receive, for each sh&@ommon Stock subject to the Awi
immediately prior to the Company Transaction, tbesideration (whether stock, cash or other seesrir property) received in the Comp
Transaction by holders of Common Stock for eachieshald on the effective date of the transactiom (# holders were offered a choice
consideration, the type of consideration chosernthgy holders of a majority of the outstanding sharpsovided, however, that if su
consideration received in the Company Transactonat solely common stock of the Successor Comptingy Committee may, with t
consent of the Successor Company, provide for ¢imsideration to be received upon the exercise ®fQption, for each share of Comn
Stock subject thereto, to be solely common stockhef Successor Company substantially equal in rfearket value to the per sh
consideration received by holders of Common Stocthé Company Transaction. The determination ohsubstantial equality of value
consideration shall be made by the Committee, &ndietermination shall be conclusive and binding.

(b) All Performance Shares or Performance Unitsegiand outstanding as of the date the Changeritr@@ads determined to ha
occurred shall be payable in full at the targetelem accordance with the payout schedule purstarthe instrument evidencing |
Award. Any remaining Performance Shares or Perforee Units (including any applicable performanceaoo® for which the payout lev
has not been determined shall be prorated at thettpayout level up to and including the dateumfsChange in Control and shall be pay
in full at the target level in accordance with fheyout schedule pursuant to the instrument evidgnitie Award. Any existing deferrals
other restrictions not waived by the Committeet$rsple discretion shall remain in effect.
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(c) Notwithstanding Sections 15.3(a) and 15.3(hg Committee, in its sole discretion, may (unleisevise provided in tt
instrument evidencing the Award or in a written éoyment, services or other agreement between thicipant and the Company o
Related Company) instead provide in the event @hange in Control that is a Company Transactiorfofi)adjustments to the Plan ¢
outstanding Awards as contemplated by Section &5(fi) that a Participans outstanding Awards shall terminate upon or imauedyy prio
to such Company Transaction and that such Pantitiglaall receive, in exchange therefor, a cash payraqual to the amount (if any)
which (x) the value of the per share consideratereived by holders of Common Stock in the Comparansaction, or, if the Compa
Transaction is a sale of assets or otherwise doesesult in direct receipt of consideration bydess of Common Stock, the value of
deemed per share consideration received, in eaeghasadetermined by the Committee in its sole efiger, multiplied by the number of sha
of Common Stock subject to such outstanding Awé&ashe extent then vested and exercisable or venethnot then vested and exercisz
as determined by the Committee in its sole disengtexceeds (y) if applicable, the respective agmfes exercise price or grant price for ¢
Awards.

15.4 Further Adjustment of Awards

Subject to Sections 15.2 and 15.3, the Committedl $lave the discretion, exercisable at any timiordgea sale, merger, consolidati
reorganization, liquidation, dissolution or charigecontrol of the Company, as defined by the Corteaitto take such further action e
determines to be necessary or advisable with réespe&onvards. Such authorized action may includet @hall not be limited to) establishii
amending or waiving the type, terms, conditionsdoration of, or restrictions on, Awards so as tovje for earlier, later, extended
additional time for exercise, lifting restrictiorend other modifications, and the Committee may takeh actions with respect to
Participants, to certain categories of Participamtonly to individual Participants. The Committegy take such action before or a
granting Awards to which the action relates ancieefr after any public announcement with respectuch sale, merger, consolidat
reorganization, liquidation, dissolution or chatmgeontrol that is the reason for such action.
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15.5 No Limitations

The grant of Awards shall in no way affect the Camgs right to adjust, reclassify, reorganize or othisenchange its capital or busin
structure or to merge, consolidate, dissolve, tigte or sell or transfer all or any part of itsibass or assets.

15.6 Fractional Shares

In the event of any adjustment in the number ofehaovered by any Award, each such Award shalécowly the number of full shai
resulting from such adjustment.

15.7 Section 409A of the Cade

Notwithstanding anything in this Plan to the contrg@) any adjustments made pursuant to this @db or any other amendment:
Awards that are considered “deferred compensatidgtiiin the meaning of Section 409A of the Code khalmade in compliance with 1
requirements of Section 409A of the Code and (ly)adjustments made pursuant to this Section 1:prother amendments to Awards
are not considered “deferred compensatisubject to Section 409A of the Code shall be madguch a manner as to ensure that after
adjustment or amendment the Awards either (i) oomtinot to be subject to Section 409A of the Cad@)ocomply with the requirements
Section 409A of the Code.

SECTION 16. MARKET STANDOFF

In the event of an underwritten public offering the Company of its equity securities pursuant teetiactive registration statement fi
under the Securities Act, no person may sell, make short sale of, loan, hypothecate, pledge, gaagtoption for the purchase of,
otherwise dispose of or transfer for value or otli®e agree to engage in any of the foregoing ti@tims with respect to any shares st
pursuant to an Award granted under the Plan witkioaiprior written consent of the Company or itslemvriters. Such limitations shall be
effect for such period of time as may be requebtethe Company or such underwriters; provided, h@methat in no event shall such pe;
exceed (a) 180 days after the effective date ofrélgéstration statement for such public offering(loy such longer period requested by
underwriter as is necessary to comply with regmatestrictions on the publication of research répdincluding, but not limited to, NY<
Rule 472 or NASD Conduct Rule 2711).

In the event of any stock split, stock dividend;aitalization, combination of shares, exchangestafres or other change affecting
Company’s outstanding Common Stock effected asssalithout the Compars/receipt of consideration, any new, substitutedduitiona
securities distributed with respect to any shasesdd as or pursuant to an Award under the Pldhbghanmediately subject to the provisi
of this Section 16, to the same extent such stareat such time covered by such provisions.
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In order to enforce the limitations of this Sectib®, the Company may impose stivprsfer instructions with respect to the purchaseate
until the end of the applicable standoff period.

SECTION 17. AMENDMENT AND TERMINATION

17.1 Amendment, Suspension or Terminatio

The Board or the Compensation Committee may am&mehend or terminate the Plan or any portion ofRlam at any time and in st
respects as it shall deem advisable; provided, heryehat, to the extent required by applicable, la@gulation or stock exchange ri
stockholder approval shall be required for any aingent to the Plan; and provided, further, that amendment that requires stockho
approval may be made only by the Board and nohbyGompensation Committee. Subject to Section, Iie8Committee may amend
terms of any outstanding Award, prospectively oroactively.

17.2 Term of the Plan

Unless sooner terminated as provided herein, the $Hall terminate ten years from the EffectiveeDaifter the Plan is terminated, no ful
Awards may be granted, but Awards previously gmusteall remain outstanding in accordance with thpplicable terms and conditions
the Plans terms and conditions. Notwithstanding the fohnegono Incentive Stock Options may be granted ntiba® ten years after the Iz
of: (a) the adoption of the Plan by the Board @dhe adoption by the Board of any amendmenhédrian that constitutes the adoption
new plan for purposes of Section 422 of the Code.

17.3 Consent of Participant

The amendment, suspension or termination of the &a portion thereof or the amendment of an antihg Award shall not, without t
Participants consent, materially adversely affect any rigmdar any Award theretofore granted to the Partitipader the Plan. Any char
or adjustment to an outstanding Incentive Stockddpthall not, without the consent of the Partioipde made in a manner so as to cons
a “modification” that would cause such Incentive Stock Option tbtéacontinue to qualify as an Incentive Stock ©pti Notwithstanding tt
foregoing, any adjustments made pursuant to SetBahall not be subject to these restrictions.

SECTION 18. GENERAL

18.1 No Individual Rights

No individual or Participant shall have any claibe granted any Award under the Plan, and the @agnpas no obligation for uniformity
treatment of Participants under the Plan.
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Furthermore, nothing in the Plan or any Award gedninder the Plan shall be deemed to constituemgioyment contract or confer or
deemed to confer on any Participant any right taticoe in the employ of, or to continue any oth&ationship with, the Company or ¢
Related Company or limit in any way the right o tGompany or any Related Company to terminate aicPant's employment or oth
relationship at any time, with or without cause.

18.2 Issuance of Shares

Notwithstanding any other provision of the Plare @ompany shall have no obligation to issue owdelany shares of Common Stock ur
the Plan or make any other distribution of benefitsler the Plan unless, in the opinion of the Camgfsacounsel, such issuance, deliver
distribution would comply with all applicable laWiscluding, without limitation, the requirementstbe Securities Act or the laws of any s
or foreign jurisdiction) and the applicable requients of any securities exchange or similar entity.

The Company shall be under no obligation to anyiéiant to register for offering or resale or toadjfy for exemption under the Securi
Act, or to register or qualify under the laws ofyastate or foreign jurisdiction, any shares of Camnn$tock, security or interest in a sect
paid or issued under, or created by, the Plarg oohtinue in effect any such registrations or ifigations if made.

As a condition to the exercise of an Option or ather receipt of Common Stock pursuant to an Awarder the Plan, the Company r
require (a) the Participant to represent and wamatthe time of any such exercise or receipt snigh shares are being purchased or rec
only for the Participans own account and without any present intentiosetbor distribute such shares and (b) such ott#éoraor agreeme
by the Participant as may from time to time be ssagy to comply with the federal, state and foreigourities laws. At the option of
Company, a stopransfer order against any such shares may bedat¢he official stock books and records of thenpany, and a lege
indicating that such shares may not be pledged, @obtherwise transferred, unless an opinion ohsel (satisfactory to the Company, ir
sole discretion) is provided stating that such gfanis not in violation of any applicable law agulation, may be stamped on sl
certificates to ensure exemption from registratidihe Committee may also require the Participardéxecute and deliver to the Compat
purchase agreement or such other agreement as enay use by the Company at such time that descikemin terms and conditic
applicable to the shares.

To the extent the Plan or any instrument evideneingAward provides for issuance of stock certiisato reflect the issuance of share

Common Stock, the issuance may be effected on eentificated basis, to the extent not prohibitedapyplicable law or the applicable rule:
any stock exchange.
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18.3 Indemnification

Each person who is or shall have been a membéred8bard, or a committee appointed by the Boar@noofficer of the Company to whc
authority was delegated in accordance with Se@&iahall be indemnified and held harmless by then@any against and from any loss, ¢
liability or expense that may be imposed upon aso@ably incurred by such person in connection withesulting from any claim, actic
suit or proceeding to which such person may berty pa in which such person may be involved by ozasf any action taken or failure to
under the Plan and against and from any and aluatsgaid by such person in settlement thereof) thi¢ Company approval, or paid |
such person in satisfaction of any judgment in angh claim, action, suit or proceeding against uetson; provided, however, that s
person shall give the Company an opportunity,sabitn expense, to handle and defend the same Imfoheperson undertakes to handle
defend it on such person’s own behalf. This dotyntdemnify shall not apply to the extent thatgijch loss, cost, liability or expense

result of such person’s own willful misconduct by $uch indemnification is expressly prohibited statute.

The foregoing right of indemnification shall not éeclusive of any other rights of indemnificatianwhich such person may be entitled u
the Companys certificate of incorporation or bylaws, as a matf law, or otherwise, or of any power that then(pany may have
indemnify or hold harmless.

18.4 No Rights as a Stockholder

Unless otherwise provided by the Committee or i@ ihstrument evidencing the Award or in a writtenpdoyment, services or ott
agreement, no Award, other than a Stock Award simtitle the Participant to any cash dividend,ingtor other right of a stockholder unl
and until the date of issuance under the Planeottares that are the subject of such Award.

18.5 Compliance with Laws and Regulaion

In interpreting and applying the provisions of flan, any Option granted as an Incentive Stockddptursuant to the Plan shall, to the e»
permitted by law, be construed as an “incentivelstgption” within the meaning of Section 422 of tBede.

Any Award granted pursuant to the Plan is intentiedomply with the requirements of Section 409Atttd Code, including any applica
regulations and guidance issued thereunder, aatding transition guidance, to the extent Secti@8At of the Code is applicable thereto,
the terms of the Plan and any Award granted unteiPfan shall be interpreted, operated and admieidtin a manner consistent with
intention to the extent the Committee deems necgssaadvisable to comply with Section 409A of thede and any official guidance iss!
thereunder. Any payment or distribution that idtomade under the Plan (or pursuant to an Awadénthe Plan) to a Participant who
“specified employeedf the Company within the meaning of that term urfslection 409A of the Code and as determined byCtrmamittee
on account of a “separation from serviegthin the meaning of that term under Section 4@Ahe Code, may not be made before the
which is six months after the date of such “sepamatrom service,”unless the payment or distribution is exempt fréva application ¢
Section 409A of the Code by reason of the stz deferral exemption or otherwise. Notwithsiagdany other provision in the Plan,
Committee, to the extent it deems necessary orsatig in its sole discretion, reserves the right, ghall not be required, to unilater:
amend or modify the Plan and any Award granted utite Plan so that the Award qualifies for exemptioom or complies with Sectit
409A of the Code; provided, however, that the Cottemimakes no representations that Awards gramtddrithe Plan shall be exempt fr
or comply with Section 409A of the Code and makesindertaking to preclude Section 409A of the Cisdm applying to Awards grant
under the Plan.
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18.6 Patrticipants in Other Countriedumisdictions

Without amending the Plan, the Committee may gfemards to Eligible Persons who are foreign natisnah such terms and conditi
different from those specified in the Plan as miaythe judgment of the Committee, be necessary aesirable to foster and prom
achievement of the purposes of the Plan and sha# the authority to adopt such modifications, pthges, subplans and the like as me
necessary or desirable to comply with provisionshef laws or regulations of other countries orgdigtions in which the Company or ¢
Related Company may operate or have employeesstoethe viability of the benefits from Awards gehto Participants employed in si
countries or jurisdictions, meet the requiremehtd permit the Plan to operate in a qualified ard#icient manner, comply with applical
foreign laws or regulations and meet the objectofehie Plan.

18.7 No Trust or Fund

The Plan is intended to constitute an “unfundpldh. Nothing contained herein shall require tlmnPany to segregate any monies or ¢
property, or shares of Common Stock, or to creayetiausts, or to make any special deposits forimmpediate or deferred amounts payab
any Participant, and no Participant shall haveraghits that are greater than those of a generaaumed creditor of the Company.

18.8 Successars

All obligations of the Company under the Plan wigspect to Awards shall be binding on any succegsdhe Company, whether 1
existence of such successor is the result of atdoeindirect purchase, merger, consolidationpthrerwise, of all or substantially all 1
business and/or assets of the Company.

18.9 Severability

If any provision of the Plan or any Award is detared to be invalid, illegal or unenforceable in gasisdiction, or as to any person, or wc
disqualify the Plan or any Award under any law dedrapplicable by the Committee, such provisionldietonstrued or deemed amende
conform to applicable laws, or, if it cannot becamstrued or deemed amended without, in the Comesttetermination, materially alteri
the intent of the Plan or the Award, such provissball be stricken as to such jurisdiction, perapAward, and the remainder of the Plan
any such Award shall remain in full force and effec
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18.10 Choice of Law and Venue

The Plan, all Awards granted thereunder and a#ird@hations made and actions taken pursuant hecetbhe extent not otherwise gover
by the laws of the United States, shall be govetmedhe laws of the State of California without igly effect to principles of conflicts
law. Participants irrevocably consent to the nahesive jurisdiction and venue of the state andefab courts located in the State
California.

18.11 Legal Requirements

The granting of Awards and the issuance of shaf€ommon Stock under the Plan are subject to alliegble laws, rules and regulatic
and to such approvals by any governmental agencieational securities exchanges as may be required

SECTION 19. EFFECTIVE DATE
The effective date (the “Effective Datel§ the date on which the Plan is adopted by therd3oH the stockholders of the Company do

approve the Plan within 12 months after the Baaeatloption of the Plan, any Incentive Stock Optigrated under the Plan will be treate
Nonqualified Stock Option:
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APPENDIX A
DEFINITIONS
As used in the Plan,

“ Acquired Entity” means any entity acquired by the Company or a &tl@mpany or with which the Company or a Relatechgan
merges or combines.

“ Award " means any Option, Stock Appreciation Right, Stoekafd, Restricted Stock, Stock Unit, Performancer§&haerformance Un
cash-based award or other incentive payable in @ashshares of Common Stock as may be desighgtéile Committee from time to time.

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

“ Cause,” unless otherwise defined in the instrument evidemein Award or in a written employment, service®ibrer agreement betwe
the Participant and the Company or a Related Compaeans dishonesty, fraud, serious or willful roisduct, unauthorized use or disclos
of confidential information or trade secrets, om@doct prohibited by law (except minor violationg®), each case as determined by
Companys chief human resources officer or other persofopaing that function or, in the case of directersd executive officers, t
Committee, whose determination shall be concluanet binding.

“ Change in Control” unless the Committee determines otherwise withe@stp an Award at the time the Award is granteduoles:
otherwise defined for purposes of an Award in atemi employment, services or other agreement bettreeParticipant and the Compan:
a Related Company, means the occurrence of amedbtiowing events:

() An acquisition by any individual, entity or @up, within the meaning of Section 13(d)(3) or )& of the Exchange Act,
“Person”) of beneficial ownership (within the meagiof Rule 13d3 promulgated under the Exchange Act) of more fifgnpercent (50%
of either (1) the then outstanding shares of Com®@tmtk of the Company (the “Outstanding Common I8joor (2) the combined votir
power of the then outstanding voting securitiethef Company entitled to vote generally in the ébecof directors (the Outstanding Votin
Securities”);excluding, however, the following: (1) any acquit directly from the Company, other than an adtjois by virtue of thi
exercise, exchange or conversion of any ConverSeleurities unless such securities were themsabapsired directly from the Company,
any acquisition by the Company; (3) any acquisitignJohn Hwang or any Entity that he controls, 4x gny acquisition by any Pers
pursuant to a transaction which complies with adaud), (2) and (3) of subsection (iii) of the dé@fon of “Company Transaction”; or

(i) within any period of 24 consecutive monthghenge in the composition of the Board such tmaindividuals who, immediate
prior to such period, constituted the Board (sudar shall be hereinafter referred to as the “Inoeimt Board”)cease for any reason
constitute at least a majority of the Board; preddhowever, for purposes hereof, that any indiaiduho becomes a member of the B¢
during such period, whose election, or nominatmmnelection by the Compars/stockholders, was approved by a vote of at kasajority o
those individuals who are members of the Boardwaind were also members of the Incumbent Board (emael to be such pursuant to
proviso) shall be considered as though such indalidvere a member of the Incumbent Board; but, igexl/further, that any such individi
whose initial assumption of office occurs as a ltesueither an actual or threatened election csinfas such terms are used in Rule 12/
Regulation 14A promulgated under the Exchange Actther actual or threatened solicitation of pesxor consents by or on behalf «
Person other than the Board shall not be so corgldes a member of the Incumbent Board; or
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(iii) A Company Transaction; or

(iv) The approval by the stockholders of the Conypaf a complete liquidation or dissolution of tBiempany, other than to an en
pursuant to a transaction which would comply withuses (1), (2) and (3) of the definition of “CompaTlransaction”assuming for th
purpose that such transaction were a Company Tcaosa

For purposes of the definition of “Change of Colitemd “Company Transaction§ series of transactions undertaken with a comnouopgst
shall be treated as a single transaction that begfithe consummation of the first transactiorhaderies and ends at the consummation «
last transaction in the series.

“ Company Transactiohh means the consummation of (i) a reorganizationgereor consolidation of the Company or (ii) theesat othe
disposition of all or substantially all of the atssef the Company and its direct and indirect silibsies taken as a whole, except in each ¢
transaction pursuant to which (1) all or substdigtiall of the individuals and entities who are theneficial owners, respectively, of
Outstanding Common Stock and Outstanding VotinguBies immediately prior to such transaction wbkneficially own, directly ¢
indirectly, more than sixty percent (60%) of, restpely, the outstanding shares of common stockl, #tie combined voting power of 1
outstanding voting securities entitled to vote galtg in the election of directors, as the case rbay of the entity resulting from st
transaction (including, without limitation, an egtiwhich as a result of such transaction owns tbengany or all or substantially all of
Companys assets, either directly or through one or molssidiaries) in substantially the same proportiosgheir ownership, immediate
prior to such transaction, of the Outstanding Comr8tock and Outstanding Voting Securities, as #Hseanay be, (2) no Person (other
the Company) will beneficially own, directly or imectly, more than twentjive percent (25%) of, respectively, the outstagdimares ¢
common stock of the Company resulting from suchdaation or the combined voting power of the oulditag voting securities of su
Company entitled to vote generally in the electdrdirectors, except to the extent that such owriprexisted with respect to the Comp
prior to the transaction, and (3) individuals wherev members of the Board immediately prior to thpraval by the stockholders of !
Company of such transaction will constitute at ieasnajority of the members of the board of dirextof the Company resulting from st
transaction.
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“ Convertible Security’ means any security convertible into or exchangefirlshares of Common Stock of the Company, or @ptyjon
warrant or other right to acquire shares of Comi@totk of the Company.

“ Code” means the Internal Revenue Code of 1986, as agaeindm time to time.
“ Committee” has the meaning set forth in Section 3.2.
“ Common StockR means the common stock of the Company.

“ Company” means Regenicin, Inc., a Nevada corporation folyrlenown as Windstar, Inc.

“ Compensation Committéemeans the Compensation Committee (if any) ofBbard.

“ Disability ,” unless otherwise defined by the Committee for psepoof the Plan or in the instrument evidencing\asard or in a writte
employment, services or other agreement betweerP#ngcipant and the Company or a Related Compamgns a mental or physi
impairment of the Participant that is expectedesuit in death or that has lasted or is expectdastadfor a continuous period of 12 month
more and that causes the Participant to be unabpertform his or her material duties for the Compan a Related Company and to
engaged in any substantial gainful activity, inte@ase as determined by the Companghief human resources officer or other pe
performing that function or, in the case of direstand executive officers, the Committee, whoserd@nhation shall be conclusive ¢
binding.

“ Effective Date” has the meaning set forth in Section 19.
“ Eligible Persor’ means any person eligible to receive an Awardeddorth in Section 5.
“ Entity " means any individual, entity or group (within threeaning of Section 13(d)(3) or Section 14(d)(2)haf Exchange Act).

“ Exchange Act means the Securities Exchange Act of 1934, asdetefrom time to time.

“ Fair Market Value” means the closing price for the Common Stock ongavgn date during regular trading, or if not traglion that dat
such price on the last preceding date on whichGbmmon Stock was traded, unless determined otheraysthe Committee using st
methods or procedures as it may establish.

“ Grant Date’ means the later of (a) the date on which the Cotamitompletes the corporate action authorizingythat of an Award or su

later date specified by the Committee and (b) thte dn which all conditions precedent to an Awaasdenbeen satisfied, provided t
conditions to the exercisability or vesting of Awarshall not defer the Grant Date.
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“ Incentive Stock Optiori means an Option granted with the intention thapialify as an “incentive stock optio@’s that term is defined 1
purposes of Section 422 of the Code or any successuision.

“including”, “ include”, “ includes” and words of similar import shall be construeddsdly as if followed by the phrase “without limitat”.

“ Nonqualified Stock Optiori means an Option other than an Incentive Stockddpt

“ Option " means a right to purchase Common Stock granteém@ection 7.

“ Option Expiration Daté means the last day of the maximum term of an @pti

“ Qutstanding Company Common Stdckas the meaning set forth in the definition oh@ge in Control.”

“ Qutstanding Company Voting Securitiehas the meaning set forth in the definition ohdhge in Control.”

“ Parent Company means a company or other entity which as a re$alt@ompany Transaction owns the Company or adludistantially a
of the Company’s assets either directly or throagé or more subsidiaries.

“ Participant” means any Eligible Person to whom an Award isted.

“ Performance Award means an Award of Performance Shares or Perforebimits granted under Section 11.

“ Performance Sharemeans an Award of units denominated in shargdashmon Stock granted under Section 11.1.

“ Performance Unit means an Award of units denominated in cash orgstpmther than shares of Common Stock grantedrugdetior
11.2.

“ Plan” means this Regenicin, Inc. 2010 Incentive Plan.

“ Related Company means any entity that is directly or indirectigntrolled by, in control of or under common contngth the Company.

“ Restricted Stock means an Award of shares of Common Stock grantddruBection 10, the rights of ownership of which smbject t
restrictions prescribed by the Committee.
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“ Retirement,” unless otherwise defined in the instrument evidemtehe Award or in a written employment, servicesother agreeme
between the Participant and the Company or a Re@tenpany, means “Retiremeras defined for purposes of the Plan by the Comeniii
the Companys chief human resources officer or other persofopring that function or, if not so defined, mearemination of Service ¢
or after the date the Participant reaches “noretileament age,” as that term is defined in Sedlibh(a)(8) of the Code.

“ Securities Act’ means the Securities Act of 1933, as amended fiom to time.

“ Stock Appreciation Right or “ SAR " means a right granted under Section 9.1 to redbvexcess of the Fair Market Value of a spec
number of shares of Common Stock over the granepri

“ Stock Award” means an Award of shares of Common Stock grantddruBection 10, the rights of ownership of which aot subject |
restrictions prescribed by the Committee.

“ Stock Unit” means an Award denominated in units of CommortiSgranted under Section 10.

“ Substitute Awards’ means Awards granted or shares of Common Stockdsby the Company in substitution or exchange foards
previously granted by an Acquired Entity.

“ Successor Company means the surviving company, the successor comparBarent Company, as applicable, in connectioth s
Company Transaction.

“ Termination of Servicé means a termination of employment or service m@hatiip with the Company or a Related Company fgrraasor
whether voluntary or involuntary, including by reasof death, Disability or Retirement. Any questas to whether and when there has
a Termination of Service for the purposes of an Alwend the cause of such Termination of Servicdl Sieadetermined by the Company’
chief human resources officer or other person perifug that function or, with respect to directoralaxecutive officers, by the Committ
whose determination shall be conclusive and bindifiginsfer of a Participast’employment or service relationship between thegam
and any Related Company shall not be consideredraimation of Service for purposes of an Award.ldda the Committee determi
otherwise, a Termination of Service shall be deetnestcur if the Participarg’employment or service relationship is with aritgrthat ha
ceased to be a Related Company. A Participaritange in status from an employee of the CompamyRelated Company to a consult
advisor or independent contractor of the Companya é&telated Company or a change in status from autt@mt, advisor or independ
contractor of the Company or a Related Companyncemployee of the Company or a Related Companyl] sba be considered
Termination of Service.

“ Vesting Commencement Datemeans the Grant Date or such other date selectdiebommittee as the date from which an Award ris
to vest.
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