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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.
 

As reported in Item 5.07 below and incorporated into this Item 5.02 by reference, on May 12, 2020, Rush Enterprises, Inc. (the “Company”) held
its 2020 Annual Meeting of Shareholders (the “2020 Annual Meeting”), at which the Company’s shareholders voted to approve, amongst other things, the
amendment and restatement of the Rush Enterprises, Inc. 2007 Long-Term Incentive Plan (the “2007 LTIP”) and the amendment and restatement of the
Rush Enterprises, Inc. 2004 Employee Stock Purchase Plan (the “2004 ESPP”). The Company’s executive officers may participate in both the 2007 LTIP
and 2004 ESPP.
 

The amendment and restatement of the 2007 LTIP includes the following changes from the prior 2007 LTIP: (i) an increase in the number of
authorized shares of Class A Common Stock and Class B Common Stock that can be awarded under the 2007 LTIP by 1,000,000 shares for each class of
common stock; and (ii) certain revisions intended to update the 2007 LTIP with respect to tax law changes made by the Tax Cut and Jobs Act of 2017. The
amendment and restatement of the 2004 ESPP increases the number of shares of Class A Common Stock authorized for issuance thereunder by an
additional 400,000 shares.
 

The Compensation Committee of the Board of Directors of the Company and the Board of Directors of the Company had previously adopted the
amendment and restatement of both the 2007 LTIP and 2004 ESPP, subject to shareholder approval. A description of the material terms and conditions of
the 2007 LTIP appears in Proposal No. 2 of the Company’s definitive proxy statement filed with the Securities and Exchange Commission on April 1, 2020
(the “2020 Proxy Statement”). A description of the material terms and conditions of the 2004 ESPP appears in Proposal No. 3 of the 2020 Proxy Statement.
 

The foregoing descriptions of the amendment and restatement of both the 2007 LTIP and 2004 ESPP do not purport to be complete and are
qualified in their entirety by the full text of the 2007 LTIP and 2004 ESPP, copies of which are filed hereto as Exhibit 10.1 and Exhibit 10.2, respectively,
and incorporated herein by reference.
 

 



 
 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 

At the 2020 Annual Meeting, the holders of 25,910,541 shares of Class A Common Stock and the holders of 7,7943,894 shares of Class B
Common Stock cast votes, either in person or by proxy, which represented approximately 94.1% of the Class A Common Stock and 88.6% of the Class B
Common Stock that were outstanding and entitled to vote.

 
Set forth below are the final voting results for the proposals voted upon at the 2020 Annual Meeting. The 2020 Proxy Statement contains a

detailed description of the proposals.
 
Proposal 1 – Election of Directors. The Company’s shareholders elected W.M. “Rusty” Rush, Thomas A. Akin, James C. Underwood, Raymond

J. Chess, William H. Cary, Dr. Kennon H. Guglielmo and Elaine Mendoza as directors to hold office until the Company’s 2021 Annual Meeting of
Shareholders. The voting results for each of these individuals were as follows:

 

Name  Votes For  
Votes

Withheld  
Broker

Non-Votes 
W. M. “Rusty” Rush   8,173,376   150,695   915,330 
Thomas A. Akin   8,173,168   150,903   915,330 
James C. Underwood   8,201,034   123,037   915,330 
Raymond J. Chess   7,704,760   619,311   915,330 
William H. Cary   8,209,116   114,955   915,330 
Dr. Kennon H. Guglielmo   8,209,968   114,103   915,330 
Elaine Mendoza   8,320,798   3,273   915,330 

 
Proposal 2 – Approval of the Amendment and Restatement of the 2007 Long-Term Incentive Plan. The Company’s shareholders approved

the amendment and restatement of the Company’s 2007 LTIP. The voting results were as follows:
 

Votes For  Votes Against   Abstentions   Broker Non-Votes  
5,489,972  2,833,423   675   915,330  

 
Proposal 3 – Approval of the Amendment and Restatement of the 2004 Employee Stock Purchase Plan. The Company’s shareholders

approved the amendment and restatement of the Company’s 2004 ESPP. The voting results were as follows:
 

Votes For  Votes Against   Abstentions   Broker Non-Votes  
8,321,020  2,256   795   915,330  

 
Proposal 4 – Advisory Vote to Approve Executive Compensation. The Company’s shareholders approved, on an advisory basis, the Company’s

executive compensation. The voting results were as follows:
 

Votes For  Votes Against   Abstentions   Broker Non-Votes  
7,092,180  1,220,606   11,283   915,330  

 
Proposal 5 – Ratification of the Company’s Independent Registered Public Accounting Firm. The Company’s shareholders ratified the

appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for the 2020 fiscal year. The voting results were as
follows:

 
Votes For  Votes Against   Abstentions  
9,164,992  74,275   134  

 
 



 
 
Item9.01 Financial Statements and Exhibits.
 

(d)     Exhibits
 
Exhibit No.     Description
 
10.1 Rush Enterprises, Inc. Amended and Restated 2007 Long-Term Incentive Plan.
  
10.2 Rush Enterprises, Inc. Amended and Restated 2004 Employee Stock Purchase Plan.
  
104 Cover Page Interactive Data File (formatted in Inline XBRL).

 
 



 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

RUSH ENTERPRISES, INC.
Dated: May 15, 2020 By:/s/ Michael Goldstone

Vice President, General Counsel and
Corporate Secretary

 
 
 
 



 
Exhibit 10.1

  
RUSH ENTERPRISES, INC.

AMENDED AND RESTATED
2007 LONG-TERM INCENTIVE PLAN

 
(as amended and restated on May 12, 2020)

 
 

ARTICLE 1
GENERAL PLAN INFORMATION

 
1.1     Background. The Plan permits the grant to Employees of cash and equity-based incentive compensation opportunities, including Restricted

Stock, Restricted Stock Units, Performance Shares, Performance Units, Options, including ISOs, NQSOs, and Other Awards such as Stock Appreciation
Rights and Cash Incentive Awards.
 

1.2     Objectives. The objectives of the Plan are to optimize the profitability and growth of the Company through long-term incentives that are
consistent with the Company’s goals and that link the interests of Participants to those of the Company’s shareholders; to provide Participants with
incentives for excellence in individual performance; to provide flexibility to the Company in its ability to motivate, attract, and retain the services of
Participants who make significant contributions to the Company’s success; and to allow Participants to share in the success of the Company.
 

1.3     Duration of the Plan. The Plan shall be effective on the date it is approved by shareholders.  The Plan shall remain in effect until terminated
pursuant to Article 16, subject to the right of the Committee to amend or terminate the Plan at any time or until there are no more Shares available for
issuance under the Plan and all cash Awards have been paid or forfeited, pursuant to the Plan’s provisions.
 

ARTICLE 2
DEFINITIONS

 
As used herein, the masculine includes the feminine and the singular includes the plural, and vice versa, and the following terms shall have the

meanings set forth below, unless otherwise clearly required by the context.
 

2.1     “Award” means a grant under the Plan of Options, Restricted Stock, Restricted Stock Units, Performance Shares, Performance Units, and
Other Awards.
 

2.2     “Award Agreement” means an agreement entered into by the Company and a Participant, or another instrument prepared by the Company in
lieu of such an agreement, setting forth the terms and conditions applicable to an Award pursuant to the Plan.  An Award Agreement may be in hard copy,
electronic form or such other form as the Company may permit.
 

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

2.4     “Cash Incentive Award” means a performance-based cash incentive Award granted pursuant to Section 9.5.
 

 



 
 

2.5     “Change of Control” shall be deemed to have occurred if and when, after the Effective Date –
 

(a)     any “Person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act), other than the estate of W. Marvin Rush or
W.M. “Rusty” Rush, is or becomes a “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the
Company representing more than 30% of the combined voting power of the Company’s then outstanding securities;
 

(b)     at any time during the 24-month period after a tender offer, merger, consolidation, sale of assets or contested election, or any
combination of such transactions, at least a majority of the Board of Directors shall cease to consist of “continuing directors” (meaning directors of the
Company who either were directors prior to such transaction or who subsequently became directors and whose election, or nomination for election by the
Company’s shareholders, was approved by a vote of at least two-thirds of the directors then still in office who were directors prior to such transaction);
 

(c)     the Company consummates a merger or consolidation of the Company with any other corporation, other than a merger or
consolidation that would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining
outstanding or by being converted into voting securities of the surviving entity) at least 60% of the total voting power represented by the voting securities
of the Company or such surviving entity outstanding immediately after such merger or consolidation; or
 

(d)     the Company’s shareholders approve a plan of complete liquidation of the Company or there is consummated an agreement of sale or
disposition of all or substantially all of the Company’s assets, other than a sale or disposition by the Company of all or substantially all of the Company’s
assets to an entity (i) at least 50% of the combined voting power of the voting securities of which are owned by stockholders of the Company in
substantially the same proportions as their ownership of the Company immediately prior to such sale or disposition and (ii) the majority of whose board of
directors immediately following such sale or disposition consists of individuals who comprise the Board immediately prior thereto.
 

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

2.7     “Committee” means the Compensation Committee of the Board or any other committee appointed by the Board to administer the Plan and
Awards to Participants who are Employees.
 

2.8     “Company” means Rush Enterprises Inc., a Texas corporation, and any successor thereto.
 

2.9     “Disability” means, unless otherwise determined by the Committee, a recipient’s absence from employment or other service for at least 180
days in any 12-month period as a result of his or her incapacity due to physical or mental illness, as determined by the Committee.
 

2.10     “Effective Date” means the date the Plan becomes effective in accordance with Section 1.3.
 

2.11     “Employee” means any employee or consultant of the Company or a Subsidiary.
 

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

2.13     “Fair Market Value” means, as of any date, the value of the respective class of Shares determined as follows:
 

(a)     if the respective Shares are listed on any established stock exchange or a national market system, including without limitation, Nasdaq
Global Select Market, Nasdaq Global Market or Nasdaq Capital Market, its fair market value will be the closing sales price of such respective Shares (or
the closing bid, if no sales were reported) as quoted on such system or exchange (or the exchange or system with the greatest volume of trading in the
respective Shares) on the date of determination (or, if no closing sales price or closing bid was reported on that date, as applicable, on the last trading date
such closing sales price or closing bid was reported), as reported in The Wall Street Journal or such other source as the Committee or Board deems reliable;
or
 

 



 
 

(b)     if the respective Shares are regularly quoted on an automated quotation system (including the OTC Bulletin Board) or by a
recognized securities dealer, but selling prices are not reported, the fair market value of such respective Shares will be the mean between the high bid and
high asked prices for such Shares on the date of determination (or, if no such prices were reported on that date, on the last date such prices were reported),
as reported in The Wall Street Journal or such other source as the Committee or the Board deems reliable; or
 

(c)     in the absence of an established market for such respective Shares of the type described in (a) and (b), above, the fair market value
thereof will be determined by the Committee or the Board in good faith.
 

2.14     “ISO” means an Option that is designated by the Committee as an “incentive stock option” within the meaning of Section 422 of the Code.
 

2.15     “NQSO” means an Option that is not designated by the Committee as an ISO.
 

2.16     “Option” means an incentive stock option or a nonqualified stock option granted pursuant to the Plan.
 

2.17     “Other Award” means an Award granted to a Participant pursuant to Article 9.
 

2.18     “Participant” means an Employee who has been selected to receive an Award or who holds an outstanding Award.
 

2.19     “Performance Share” means an Award granted pursuant to Article 8, which, on the date of grant, shall have a value equal to the Fair
Market Value of a Share on that date.
 

2.20     “Performance Unit” means an Award granted pursuant to Article 8, which shall have an initial value established by the Committee on the
date of grant.
 

2.21     “Plan” means the Rush Enterprises, Inc. Long-Term Incentive Plan, as it is set forth herein and as it may be amended and restated from
time to time.
 

2.22     “Restricted Stock” means an Award granted pursuant to Section 7.1.
 

2.23     “Restricted Stock Unit” means an Award granted pursuant to Section 7.5.
 

2.24     “Restricted Period” means the period during which the transfer of Shares of Restricted Stock is limited in some way (based on the passage
of time, the achievement of performance goals, or the occurrence of other events determined by the Committee in its discretion) and the Shares are subject
to a substantial risk of forfeiture, as provided in Article 7.
 

2.25     “Share” means a share of the Company’s Class A Common Stock, $.01 par value per share, or a share of the Company’s Class B Common
Stock, $.01 par value per share, as the case may be.
 

 



 
 

2.26     “Share Pool” means the number of Shares available under Section 4.1, as adjusted pursuant to Section 4.3.
 

2.27     “Stock Appreciation Right” or “SAR” means an Award, granted either alone or in connection with a related Option, pursuant to the terms
of Article 9.
 

2.28     “Subsidiary” means (a) a corporation, partnership, joint venture, or other entity in which the Company has a direct or indirect ownership
interest of at least 50%, and (b) any corporation, partnership, joint venture, or other entity in which the Company holds a direct or indirect ownership
interest of less than 50% but which, in the discretion of the Committee, is treated as a Subsidiary for purposes of the Plan; provided that the Shares subject
to any Award constitute “service recipient stock” for purposes of Section 409A of the Code or otherwise do not subject the Award to Section 409A of the
Code.
 

2.29     “Ten Percent Shareholder” means a Participant who owns stock of the Company possessing more than ten percent of the total combined
voting of all classes of stock of the Company or its parent or subsidiary corporation (within the meaning of Section 422(b) of the Code).
 

ARTICLE 3
ADMINISTRATION

 
3.1     General. Except as otherwise determined by the Board in its discretion, the Plan shall be administered by the Committee; provided, that, the

Board may, in its sole discretion, make awards under the Plan.  The Committee shall consist exclusively of two or more non-employee directors within the
meaning of the rules promulgated by the Securities and Exchange Commission under Section 16 of the Exchange Act.  The members of the Committee
shall be appointed from time to time by, and shall serve at the discretion of, the Board.
 

3.2     Authority of the Committee. Except as limited by law or by the Certificate of Incorporation or Bylaws of the Company, and subject to the
provisions hereof, the Committee shall have full power in its discretion to select Employees who shall participate in the Plan; determine the sizes and types
of Awards; determine the terms and conditions of Awards in a manner consistent with the Plan; construe and interpret the Plan and any Award Agreement
or other agreement or instrument entered into or issued under the Plan; establish, amend, or waive rules and regulations for the Plan’s administration;
amend the terms and conditions of any outstanding Award; determine, in accordance with Section 10.4, whether and on what terms and conditions
outstanding Awards will be adjusted for dividend equivalents (i.e., a credit, made at the discretion of the Committee, to the account of a Participant in an
amount equal to the cash dividends paid on one Share for each Share represented or covered by an outstanding Award held by the Participant); and
establish a program pursuant to which designated Participants may receive an Award under the Plan in lieu of compensation otherwise payable in cash. 
Further, the Committee shall make all other determinations that may be necessary or advisable for the administration of the Plan.
 

3.3     Delegation of Authority. Subject to the requirements of applicable law, the Committee may delegate to any person or group or
subcommittee of persons (who may, but need not be members of the Committee) such Plan-related functions within the scope of its responsibility, power
and authority as it deems appropriate.  Without limiting the foregoing, the Committee may delegate administrative duties to such person or persons as it
deems appropriate.  The Committee may not delegate its authority with respect to non-ministerial actions with respect to individuals who are subject to the
reporting requirements of Section 16(a) of the Exchange Act.
 

3.4     Decisions Binding. All determinations and decisions made by the Committee, and all related orders and resolutions of such committee shall
be final, conclusive, and binding on all persons.
 

 



 
 

3.5     Prohibitions on Repricing and Buyback. The Board and the Committee may not reprice Options or SARs granted under the Plan, either by
amending an existing award agreement or by substituting a new Award at a lower price. The Board and the Committee are also prohibited from providing
stock, cash, or other consideration to a Participant in exchange for the cancellation of any Option or SAR with an exercise price higher than the Fair Market
Value of the Shares covered by the Option or SAR.
 

3.6     Minimum Vesting Requirements. Notwithstanding any other provision of the Plan to the contrary, Awards granted after the Effective Date
shall not vest earlier than the date that is one year following the date the Award is made; provided, however, that notwithstanding the foregoing, (a) the
Committee may provide that such vesting restrictions may lapse or be waived upon the Participant’s death, Disability or termination of service, or upon a
Change of Control, and (b) Awards granted after the Effective Date that result in the issuance of an aggregate of up to five percent (5%) of the Shares that
may be authorized for grant under Section 4.1 of the Plan (as such authorized number of Shares may be adjusted as provided under the terms of the Plan)
may be granted to any one or more Participants without respect to such minimal vesting provisions. The vesting schedule shall be set forth in the Award
Agreement.
 

ARTICLE 4
SHARES SUBJECT TO THE PLAN

AND MAXIMUM AWARDS
 

4.1     Number of Shares Issuable under the Plan. Shares that may be issued pursuant to Awards may be either authorized and unissued Shares, or
authorized and issued Shares held in the Company’s treasury, or any combination of the foregoing.  Subject to adjustment as provided in Section 4.3, there
shall be reserved for issuance under Awards 8,800,000 shares of Class A Common Stock and 3,200,000 shares of Class B Common Stock.  For the
purposes hereof, the following Shares covered by previously-granted Awards will be deemed not to have been issued under the Plan and will remain in the
Share Pool: (a) Shares covered by the unexercised portion of an Option or SAR that terminates, expires, is canceled or is settled in cash, (b) Shares
forfeited or repurchased under the Plan, and (c) Shares covered by Awards that are forfeited, canceled, terminated or settled in cash. The following Shares
covered by previously granted Awards will be deemed to have been issued under the Plan and will be removed from the Share Pool: (x) Shares withheld in
order to pay the exercise or purchase price under an Award or to satisfy the tax withholding obligations associated with the exercise, vesting or settlement
of an Award and (y) Shares subject to SARs or a similar Award but not actually issued or delivered in connection with the exercise or settlement of the
Award.
 

4.2     Individual Award Limitations. The maximum aggregate number of Shares that may be granted to any one Participant in any one year under
the Plan with respect to Options or SARs shall be 100,000.  The maximum aggregate number of Shares that may be granted to any one Participant in any
one year with respect to Restricted Stock or Restricted Stock Units shall be 100,000.  The maximum aggregate number of Shares that may be received by
any one Participant in any one year with respect to Performance Shares or Performance Units shall be 100,000.  The maximum aggregate amount of cash
that may be received by any one Participant in any one year with respect to Cash Incentive Awards shall be $5,000,000.
 

4.3     Adjustments in Authorized Shares. In the event of any change in corporate capitalization, such as a stock split, or a corporate transaction,
such as any merger, consolidation, separation, including a spin-off, or other distribution of stock or property of the Company, any reorganization (whether
or not such reorganization comes within the definition of such term in Code Section 368) or any partial or complete liquidation of the Company, such
adjustment shall be made in the number and class of Shares available for grant under Section 4.1, in the number and class of and/or price of Shares subject
to outstanding Awards, and in the per-Participant Award limits set forth in Section 4.2, as may be determined to be appropriate and equitable by the
Committee, in its discretion, to prevent dilution or enlargement of the benefits available under the Plan and of the rights of Participants; provided, that, the
number of Shares subject to any Award shall always be a whole number.  In a stock-for-stock acquisition of the Company, the Committee may, in its
discretion, substitute securities of another issuer for any Shares subject to outstanding Awards.
 

 



 
 

ARTICLE 5
ELIGIBILITY AND PARTICIPATION

 
5.1     Eligibility. All Employees are eligible to participate in the Plan.  Only employees of the Company or a Subsidiary may be granted ISOs.

 
5.2     Actual Participation. Subject to the provisions of the Plan, the Committee may, from time to time, select from all Employees those to whom

Awards shall be granted and shall determine the nature and size of each Award.
 

ARTICLE 6
STOCK OPTIONS

 
6.1     Grant of Options. Subject to the terms of the Plan, Options may be granted to Participants in such number, and upon such terms, and at any

time and from time to time as shall be determined by the Committee.
 

6.2     Option Exercise Price. The Option exercise price under each Option shall not be less than 100% of the Fair Market Value of the respective
Share on the date the Option is granted.  Notwithstanding the foregoing, in the case of an ISO granted to a Ten Percent Shareholder, the Option exercise
price under each ISO shall not be less than 110% of the Fair Market Value of the respective Share on the date the Option is granted. 
 

6.3     Term of Options. Each Option granted to a Participant shall expire at such time as the Committee shall determine at the time of grant;
provided that no Option shall be exercisable after the tenth anniversary of its date of grant.  Notwithstanding the foregoing, in the case of an ISO granted to
a Ten Percent Shareholder, the Option shall not be exercisable after the fifth anniversary of its date of grant.
 

6.4     Exercise of Options.  Options granted under the Plan shall be exercisable at such times and be subject to such restrictions and conditions as
the Committee shall in each instance approve, which need not be the same for each grant or for each Participant.  Options shall be exercised by the delivery
of a written notice of exercise to the Company, setting forth the number of Shares with respect to which the Option is to be exercised, accompanied by full
payment for the Shares.
 

6.5     Payment.  The purchase price for the Shares as to which an Option is exercised shall be paid to the Company in full at the time of exercise
as follows:
 

(a)     in cash or its equivalent;
 

(b)     at the discretion of the Committee, in Shares having a Fair Market Value equal to the aggregate Option exercise price for the Shares
being purchased and satisfying such other requirements as may be imposed by the Committee; provided, that such Shares have been held by the Participant
for no less than six months;
 

(c)     at the discretion of the Committee, partly in cash (or its equivalent) and partly in Shares;
 

 



 
 

(d)     through the delivery of irrevocable instructions to a broker to deliver promptly to the Company an amount equal to the aggregate
Option exercise price for the Shares being purchased; or
 

(e)     through such other means as shall be prescribed in the Award Agreement or by the Committee or the Board.
 
Subject to any governing rules or regulations, as soon as practicable after receipt of a written notification of exercise and full payment of the Option
exercise price, the Company may deliver to the Participant, in the Participant’s name (or, at the direction of the Participant, jointly in the names of the
participant and the Participant’s spouse), one or more Share certificates for the Shares purchased under the Option(s).
 

6.6     Limitations on ISOs. Notwithstanding anything in the Plan to the contrary, to the extent required from time to time by the Code and/or
applicable regulations, the following additional provisions shall apply to the grant of Options that are intended to qualify as ISOs:
 

(a)     Fair Market Value Limitation. The aggregate Fair Market Value (determined as of the date the ISO is granted) of the Shares with
respect to which ISOs are exercisable for the first time by any Participant during any calendar year (under all plans of the Company (or any parent or
subsidiary corporation within the meaning of Code Section 424) shall not exceed $100,000 or such other amount as may subsequently be specified by the
Code and/or applicable regulations; provided, that, to the extent that such limitation is exceeded, any Options on Shares with a Fair Market Value in excess
of such amount shall be deemed to be NQSOs.
 

(b)     Code Section 422.  ISOs shall contain such other provisions as the Committee shall deem advisable, but shall in all events be
consistent with and contain or be deemed to contain all provisions required in order to qualify as incentive stock options under Section 422 of the Code. 
Moreover, no ISOs may be granted more than ten years from the earlier of the date on which the Plan was adopted by the Board or the date the Plan
received shareholder approval.
 

ARTICLE 7
RESTRICTED STOCK AND RESTRICTED STOCK UNITS

 
7.1     Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Committee, at any time and from time to time, may grant

Shares of Restricted Stock to Participants in such amounts as the Committee shall determine.
 

7.2     Restrictions.
 

(a)     The Committee shall impose such conditions and/or restrictions on any Shares of Restricted Stock as the Committee may determine
including, without limitation, a requirement that Participants pay a stipulated purchase price for each Share of Restricted Stock, transfer restrictions,
restrictions based upon the achievement of specific performance goals, time-based restrictions, and/or restrictions under applicable federal or state
securities laws.
 

(b)     The Company may retain the certificates representing Shares of Restricted Stock in the Company’s possession until such time as all
conditions and/or restrictions applicable to such Shares have been satisfied.
 

(c)     Except as otherwise provided in this Article, Shares of Restricted Stock that have not yet been forfeited or canceled shall become
freely transferable (subject to any restrictions under applicable securities laws) by the Participant after the last day of the applicable Restriction Period.
 

 



 
 

7.3     Voting Rights. Participants holding Shares of Restricted Stock may be granted full voting rights with respect to those Shares during the
Restriction Period.
 

7.4     Restricted Stock Units. In lieu of or in addition to any Awards of Restricted Stock, the Committee may grant Restricted Stock Units to any
Participant, subject to the terms and conditions of this Article being applied to such Awards as if those Awards were for Restricted Stock and subject to
such other terms and conditions as the Committee may determine (including, but not limited to, requiring or permitting deferral of the payment of such
Awards after the time that Participants become vested in them, notwithstanding any provision to the contrary in Section 7.2).  Each Restricted Stock Unit
shall have the value of one respective Share.  Restricted Stock Units may be paid at such time as the Committee may determine in its discretion, and
payments may be made in a lump sum or in installments, in cash, Shares, or a combination thereof, as determined by the Committee in its discretion.
 

ARTICLE 8
PERFORMANCE UNITS AND PERFORMANCE SHARES

 
8.1     Grant of Performance Units/Shares. Subject to the terms of the Plan, Performance Units, and/or Performance Shares may be granted to

Participants in such amounts and upon such terms, and at any time and from time to time, as shall be determined by the Committee.
 

8.2     Value of Performance Units/Shares. Each Performance Unit shall have an initial value that is established by the Committee at the time of
grant.  Each Performance Share shall have an initial value equal to the Fair Market Value of the respective Share on the date of grant.  The Committee shall
set performance goals in its discretion that, depending on the extent to which they are met, shall determine the number and/or value of Performance
Units/Shares that shall be paid out to the Participant.
 

8.3     Earning Performance Units/Shares. Subject to the terms of the Plan, after the applicable performance period has ended, the holder of
Performance Units/Shares shall be entitled to receive payout with respect to the number and value of Performance Units/Shares earned by the Participant
over the performance period, to be determined as a function of the extent to which the corresponding performance goals have been achieved.
 

8.4     Form and Timing of Payment of Performance Units/Shares.
 

(a)     Distributions. Unless the Committee determines otherwise in its discretion, payment of earned Performance Units/Shares shall be
made in a single lump sum following the close of the applicable performance period.  Subject to the terms of the Plan, the Committee, in its discretion, may
direct that earned Performance Units/Shares be paid in the form of cash or Shares (or in a combination thereof) that have an aggregate Fair Market Value
equal to the value of the earned Performance Units/Shares on the last trading day immediately before the close of the applicable performance period.  Such
Shares may be granted subject to any restrictions deemed appropriate by the Committee.
 

(b)     Voting Rights. At the discretion of the Committee, Participants may be entitled to exercise voting rights with respect to Shares that
have been earned in connection with grants of Performance Units and/or Performance Shares, but not yet distributed to Participants.
 

ARTICLE 9
OTHER AWARDS

 
9.1     General. Subject to the terms of the Plan, the Committee may grant any types of Awards other than those that are specifically set forth in

Articles 6 through 8, including, but not limited to, SARs, Cash Incentive Awards and the payment of Shares in lieu of cash under any Company incentive
bonus plan or program.  Subject to the terms of the Plan, the Committee, in its sole discretion, shall determine the terms and conditions of such Other
Awards.
 

 



 
 

9.2     Grant of SARs. Subject to the terms and conditions of the Plan, SARs may be granted to Participants at any time and from time to time as
shall be determined by the Committee; provided that the SAR exercise price under each SAR shall not be less than 100% of the Fair Market Value of the
respective Share on the date the SAR is granted.  The Committee shall have complete discretion in determining the number of SARs granted to each
Participant (subject to Article 4) and, consistent with the provisions of the Plan, in determining the terms and conditions pertaining to such SARs.  The
grant price of an SAR shall equal the Fair Market Value of the respective Share on the date of grant of the SAR.
 

9.3     Term of SARs. The term of an SAR shall be determined by the Committee, in its discretion; provided that such term shall not exceed ten
years.
 

9.4     Payment of SAR Amount. Upon exercise of an SAR, a Participant shall be entitled to receive payment from the Company in an amount
determined by multiplying:
 

(a)     the excess of the Fair Market Value of the respective Share on the date of exercise over the grant price, by
 

(b)     the number of Shares with respect to which the SAR is exercised.
 
At the discretion of the Committee, the payment upon exercise of an SAR may be in cash, in Shares of equivalent Fair Market Value, or in some
combination thereof.
 

9.5     Cash Incentive Awards. Incentive Awards, including annual incentive Awards and long-term incentive Awards, denominated as cash
amounts, may be granted under the Plan, subject to achievement of specified performance goals established by the Committee.  At the expiration of the
applicable performance period, the Committee shall determine whether and the extent to which the performance goals are achieved and the extent to which
each Cash Incentive Award has been earned.  The amount (if any) payable to a Participant in respect of a Cash Incentive Award will be paid in cash as soon
as practicable after such amount is determined, subject to such deferral conditions as may be permitted or prescribed consistent with the requirements of
Section 409A of the Code.
 

ARTICLE 10
AWARD AGREEMENTS

 
10.1     In General. Each Award shall be evidenced by an Award Agreement that shall include such provisions as the Committee shall determine

and that shall specify -
 

(a)     in the case of an Option or SAR, the number of respective Shares to which the Option or SAR pertains, the Option exercise price or
SAR grant price, the term of the Option or SAR, the schedule on which the Option or SAR becomes exercisable, and, in the case of an Option, whether it is
intended to be an ISO or an NQSO;
 

(b)     in the case of Restricted Stock or Restricted Stock Units, the number of respective Shares of Restricted Stock or Restricted Stock
Units granted, the applicable restrictions, and the Restriction Period(s);
 

 



 
 

(c)     in the case of Performance Units or Performance Shares, the number of Performance Units or Performance Shares granted, the initial
value of a Performance Unit (if applicable), and the performance goals; and
 

(d)     in the case of a Cash Incentive Award, the amount that may be earned and the performance goals.
 

10.2     Severance from Service. Each Award Agreement shall set forth the extent to which the Participant shall have rights under the Award
following the Participant’s severance from service with the Company and its Subsidiaries.  The Award Agreement may make distinctions based on the
reason for the Participant’s severance from service.
 

10.3     Restrictions on Transferability. Subject to the provisions of the Plan, each Award Agreement shall set forth such restrictions on the
transferability of the Award and on the transferability of Shares acquired pursuant to the Award as the Committee may deem advisable, including, without
limitation, restrictions under applicable securities laws, under the requirements of any stock exchange or market upon which such Shares are then listed
and/or then traded, and under any blue sky or state securities laws applicable to such Shares.  In the case of an ISO (and in the case of any other Award,
except as otherwise provided in the Award Agreement), a Participant’s Award may not be sold, transferred, pledged, assigned, or otherwise alienated or
hypothecated, other than by will or by the laws of descent and distribution, and shall be exercisable during the Participant’s lifetime only by the Participant.
 

10.4     Dividend and Dividend Equivalents. The Committee may provide that any Award (other than Options and Stock Appreciation Rights) that
relates to Shares shall earn dividends (or dividend equivalents) declared with respect to such Shares; provided, however, that the Committee may not
provide for the current payment of dividends (or dividend equivalents) declared with respect to any Shares subject to an outstanding Award (or portion
thereof) that has not vested. For any such Award, the Committee may provide only for the accrual of dividends (or dividend equivalents) that will not be
payable to the Participant unless and until, and only to the extent that, the Award vests. Rights to receive dividends (or dividend equivalents) shall be as
specified in the Award Agreement or pursuant to a resolution adopted by the Committee with respect to outstanding Awards, provided that no dividends (or
dividend equivalents) shall be paid or accrued on Options or Stock Appreciation Rights.
 

10.5     Uniformity Not Required. The provisions of the Award Agreements need not be uniform among all Awards, among all Awards of the same
type, among all Awards granted to the same Participant, or among all Awards granted at the same time.
 

ARTICLE 11
PERFORMANCE MEASURES

 
11.1     Performance Criteria. Unless and until the Company’s shareholders approve a change in the general performance measures set forth in this

Article 11, the attainment of which may determine the degree of payout and/or vesting with respect to Awards that are designed to qualify for the
Performance-Based Exception, the performance measure(s) to be used for purposes of such grants may be measured or applied to an individual, a business
unit or division, the Company and any one or more of its subsidiaries, or such other operating units as the Compensation Committee may designate, may be
expressed in absolute or relative terms, and shall be chosen from among, and may include any combination of, the following:
 

(a)     income measures (including, but not limited to, gross profit, operating income, earnings before or after taxes, profits before or after
taxes, net income or earnings per share);
 

 



 
 

(b)     return measures (including, but not limited to, return on assets, investment, equity, or sales or pre-tax margin);
 

(c)     cash flow thresholds;
 

(d)     cash flow return on investments, which equals net cash flows divided by owners’ equity;
 

(e)     gross revenues;
 

(f)     sales results;
 

(g)     market share results;
 

(h)     market value added;
 

(i)     debt measures (including, without limitation, debt multiples);
 

(j)     economic value added; or
 

(k)     share price (including, but not limited to, growth measures and total shareholder return).
 

11.2     Adjustments. The Committee shall have the discretion to adjust the determinations of the degree of attainment of the pre-established
performance goals. The Committee may also, in its sole discretion, adjust or modify pre-established performance goals in order to prevent the dilution or
enlargement of the rights of Participants based on the following events:
 

(a)     asset write-downs;
 

(b)     litigation or claim judgments or settlements;
 

(c)     the effect of changes in tax laws, accounting principles, or other laws or regulatory rules affecting reported results;
 

(d)     any reorganization and restructuring programs;
 

(e)     extraordinary nonrecurring items as described in Accounting Principles Board Opinion No. 30 (or any successor or pronouncement
thereto) and/or in management's discussion and analysis of financial condition and results of operations appearing in the Company’s annual report to
shareholders for the applicable year;
 

(f)     acquisitions or divestitures;
 

(g)     any other specific unusual or nonrecurring events, or objectively determinable category thereof;
 

(h)     foreign exchange gains and losses; and
 

(i)     a change in the Company’s fiscal year.
 

 



 
 

11.3     Certification. In the case of any Award that is granted subject to the condition that a specified performance measure be achieved, no
payment under such Award shall be made prior to the time that the Committee certifies in writing that the performance measure has been achieved.  For this
purpose, approved minutes of the Committee meeting at which the certification is made shall be treated as a written certification.  No such certification is
required, however, in the case of an Award that is based solely on an increase in the value of a Share from the date such Award was made.
 

ARTICLE 12
BENEFICIARY DESIGNATION

 
Each Participant may, from time to time, name any beneficiary or beneficiaries to whom any benefit under the Plan is to be paid in case of the

Participant’s death before the Participant receives any or all of such benefit.  Each such designation shall revoke all prior designations by the same
Participant with respect to such benefit, shall be in a form prescribed by the Company, and shall be effective only when filed by the Participant in writing
with the Company during the Participant’s lifetime.  In the absence of any such designation, any benefits remaining unpaid under the Plan at the
Participant’s death shall be paid to the Participant’s estate unless otherwise provided in the Award Agreement.
 

ARTICLE 13
DEFERRALS

 
The Committee may permit or require a Participant to defer receipt of the payment of cash or the delivery of Shares that would otherwise be due

pursuant to the exercise of an Option or SAR, the lapse or waiver of restrictions with respect to Restricted Stock or Restricted Stock Units, the satisfaction
of any requirements or goals with respect to Performance Units/Shares, or in connection with any Other Awards, all in accordance with such procedures
and upon such terms and conditions as the Committee, acting in its discretion, may prescribe, subject to, and in accordance with, Section 409A of the Code.
 

ARTICLE 14
NO RIGHT TO EMPLOYMENT OR PARTICIPATION; CLAWBACK

 
14.1     Employment. The Plan shall not interfere with or limit in any way the right of the Company or of any Subsidiary to terminate any

Employee’s employment at any time, and the Plan shall not confer upon any Employee the right to continue in the employ of the Company or of any
Subsidiary.
 

14.2     Participation. No Employee shall have the right to be selected to receive an Award or, having been so selected, to be selected to receive a
future Award.
 

14.3     Clawback. Notwithstanding any other provisions in this Plan, any Award which is subject to recovery under any law, government
regulation or stock exchange listing requirement, will be subject to such deductions and clawback as may be required to be made pursuant to such law,
government regulation or stock exchange listing requirement (or any policy adopted by the Company pursuant to any such law, government regulation or
stock exchange listing requirement).
 

 



 
 

ARTICLE 15
CHANGE OF CONTROL

 
In the event of a Change of Control, the Board may in its sole discretion direct that (a) all option holders shall be permitted to exercise their

outstanding Options and SARs in whole or in part (whether or not otherwise exercisable) immediately prior to such Change of Control; or (b) if, as part of
a Change of Control transaction, the shareholders of the Company receive capital stock of another corporation (“Exchange Stock”) in exchange for their
Shares (whether or not such Exchange Stock is the sole consideration), the Board may direct that all options and SARs for Shares that are outstanding at the
time of the Change of Control transaction shall be converted into options or SARs (as the case may be) for shares of Exchange Stock, such that the vesting
and other terms and conditions of the converted options and SARs shall be substantially the same as the vesting and corresponding other terms and
conditions of the original options and SARs.  The Board, acting in its discretion, may accelerate vesting of other non-vested awards, and cause cash
settlements and/or other adjustments to be made to any outstanding awards (including, without limitation, options and SARs) as it deems appropriate in the
context of a Change of Control transaction, taking into account with respect to other awards the manner in which outstanding options and SARs are being
treated.  To extent determined by the Committee, any outstanding options and SARs that are not exercised before a Change of Control described in Section
2.5(c) or (d) shall thereupon terminate.
 

ARTICLE 16
AMENDMENT AND TERMINATION

 
16.1     Amendment and Termination. Subject to the terms of the Plan, the Committee may at any time and from time to time, alter, amend,

suspend, or terminate the Plan in whole or in part; provided that, unless the Committee specifically provides otherwise, any revision or amendment that
would cause the Plan to fail to comply with any requirement of applicable law, regulation, or rule if such amendment were not approved by the
shareholders of the Company shall not be effective unless and until shareholder approval is obtained.
 

16.2     Term of the Plan. Unless sooner terminated, the Plan shall terminate on May 16, 2027.
 

16.3     Outstanding Awards. Notwithstanding any other provision of the Plan to the contrary, no termination, amendment, or modification of the
Plan shall cause, without the consent of the Participant, any previously granted Awards to be forfeited or altered in a way that adversely affects the
Participant.  After the termination of the Plan, any previously granted Award shall remain in effect and shall continue to be governed by the terms of the
Plan, the Award, and any applicable Award Agreement.
 

ARTICLE 17
TAX WITHHOLDING

 
17.1     Tax Withholding. The Company and its Subsidiaries shall have the power and the right to deduct or withhold, or to require a Participant to

remit to the Company or to a Subsidiary, an amount that the Company or a Subsidiary reasonably determines to be required to comply with federal, state,
local, or foreign tax withholding requirements.
 

17.2     Share Withholding. With respect to withholding required upon the exercise of Options or SARs, upon the lapse of restrictions on Restricted
Stock, or upon any other taxable event arising as a result of Awards granted hereunder, Participants may elect, subject to the approval of the Committee, to
satisfy the withholding requirement, in whole or in part, by having the Company withhold Shares having a Fair Market Value on the date the tax is to be
determined equal to the minimum statutory withholding tax that could be imposed on the transaction.  All such elections shall be irrevocable, made in
writing, signed by the Participant, and shall be subject to any restrictions or limitations that the Committee, in its discretion, deems appropriate.
 

 



 
 

ARTICLE 18
SUCCESSORS

 
All obligations of the Company under the Plan with respect to Awards granted hereunder shall be binding on any successor to the Company,

whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all of the
business and/or assets of the Company.
 

ARTICLE 19
LEGAL CONSTRUCTION

 
19.1     Severability. If any provision of the Plan shall be held illegal or invalid for any reason, such illegality or invalidity shall not affect the

remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision had not been included.
 

19.2     Requirements of Law. The granting of Awards and the issuance of Shares under the Plan shall be subject to all applicable laws, rules, and
regulations, and to such approvals by any governmental agencies or national securities exchanges as may be required.
 

19.3     Section 409A Compliance. Except as otherwise specifically provided by the Committee at the time an Award is made, any Award
providing for a deferral of compensation must satisfy the requirements of Section 409A.  Toward that end, if any payment or benefit received or to be
received by a Participant pursuant to an Award would cause the Participant to incur a penalty tax or interest under Section 409A of the Code or any
regulations or Treasury Department guidance promulgated thereunder, the Committee may reform the provision(s) of such Award in order to avoid to the
maximum extent practicable the incurrence of any such penalty tax or interest.
 

19.4     Governing Law. The Plan and all Award Agreements shall be construed in accordance with and governed by the laws of the State of Texas
(without regard to the legislative or judicial conflict of laws rules of any state), except to the extent superseded by federal law.
 
 



 
Exhibit 10.2

 
RUSH ENTERPRISES INC.

2004 EMPLOYEE STOCK PURCHASE PLAN
(AMENDED AND RESTATED ON MAY 12, 2020)

 
1.     Purpose of Plan.

 
The purpose of the Plan is to advance the interests of Rush Enterprises Inc., a Texas corporation (the “Company”), and its shareholders by

providing employees of the Company and its subsidiaries with an opportunity to acquire an ownership interest in the Company through the purchase of
common stock of the Company on favorable terms through payroll deductions. It is the intention of the Company that the Plan qualify as an “employee
stock purchase plan” under Section 423 of the Internal Revenue Code of 1986, as amended (the “Code”), and provisions of the Plan shall be construed
consistent with such intention.
 

2.     Definitions.
 

The following terms will have the meanings set forth below, unless the context clearly otherwise requires:
 

2.1     “Agent” means the party or parties designated by the Company to provide Share Accounts and certain administrative services in
connection with the Plan.

 
2.2     “Board” means the Board of Directors of the Company or any committee thereof to which the Board of Directors has delegated

authority with respect to the Plan.
 

2.3     “Common Stock” means the Class A common stock, par value $.01 per share, of the Company, or the number and kind of shares of
stock or other securities into which such common stock may be changed in accordance with Section 11 of the Plan.

 
2.4     “Committee” means the Compensation Committee of the Board, or such successor committee that meets the criteria specified in

Section 3.
 

2.5     “Contribution Account” means an account established for each Participant to which payroll deductions under the Plan are credited in
accordance with Section 7.

 
2.6     “Employee” means any person, including an officer, who is employed on a full-time or part-time basis by the Company or any of its

Subsidiaries.
 

2.7     “Ending Date” means the last day of each Offering Period.
 

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

2.9     “Fair Market Value” means, with respect to the Common Stock, as of any date:
 
 (a) if the Common Stock is listed on any established stock exchange or a national market system, including without limitation, the

NASDAQ Global Select Market, the NASDAQ Global Market, the NASDAQ Capital Market of The NASDAQ Stock Market,
or the New York Stock Exchange, the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted
on such exchange or system on the day of determination, as reported in The Wall Street Journal or such other source as the
Committee deems reliable; or

 
 



 
 
 (b) if the Common Stock is not so listed, such price as is determined in the manner specified by the Committee in its sole discretion,

such manner to be acceptable under Section 423 of the Code.
 

2.10     “Grant Date” means the first day of each Offering Period.
 

2.11     “Insider” means any Employee who is subject to Section 16 of the Exchange Act.
 

2.12     “Offering Period” means each six-month period beginning on January 1 and ending on June 30, or beginning on July 1 and ending on
December 31.

 
2.13     “Participant” means an eligible Employee who elects to participate in the Plan in accordance with Section 6.

 
2.14     “Plan” means the Rush Enterprises Inc. 2004 Employee Stock Purchase Plan, as amended from time to time.

 
2.15     “Share Account” means the brokerage account established by the Agent for each Participant to which shares of Common Stock

purchased under the Plan are credited in accordance with Section 9. The Share Account will be established pursuant to a separate agreement
between each Participant and the Agent.

 
2.16     “Subsidiary” means any subsidiary corporation of the Company within the meaning of Section 424(f) of the Code.

 
3.     Administration.

 
The Plan shall be administered by the Committee (or any successor thereto appointed by the Board consisting of not less than three members, all

of whom must be members of the Board who are “Non-Employee Directors” as defined in Rule 16b-3 under the Exchange Act). Members of the
Committee shall be appointed from time to time by the Board, shall serve at the pleasure of the Board, and may resign at any time upon written notice to
the Board. A majority of the members of the Committee shall constitute a quorum. The Committee shall act by majority approval of the members, but
action may be taken by the Committee without a meeting if unanimous written consent is given. In accordance with and subject to the provisions of the
Plan, the Committee shall have authority to interpret the Plan, to make, amend and rescind rules and regulations regarding the Plan (including rules and
regulations intended to insure that operation of the Plan complies with Section 16 of the Exchange Act), and to make all other determinations necessary or
advisable in administering the Plan, all of which determinations shall be final and binding upon all persons. No member of the Committee shall be liable
for any action or determination made in good faith with respect to the Plan or any option granted under it. To the extent consistent with corporate law, the
Committee may delegate to any directors or officers of the Company the duties, power and authority of the Committee under the Plan pursuant to such
conditions or limitations as the Committee may establish; provided, however, that only the Committee may exercise such duties, power and authority with
respect to Insiders. The Committee may request advice or assistance or retain the services of such other persons as are necessary for the proper
administration of the Plan.
 

4.     Eligibility.
 

Any person who is (a) an Employee on the last day of the calendar month immediately preceding a Grant Date, (b) is not on long-term disability
or unpaid leave status at that time, and (c) has reached the age of majority in the state or province in which he or she resides shall be eligible to participate
in the Plan for the Offering Period beginning on such Grant Date, subject to the limitations imposed by Section 423(b) of the Code.
 

 



 
 

5.     Offering Periods.
 

Options to purchase shares of Common Stock shall be granted to Participants under the Plan through a series of consecutive Offering Periods. The
first Offering Period under the Plan shall have a Grant Date of July 1, 2004 and an Ending Date of December 31, 2004. Offering Periods under the Plan
shall continue until either (a) the Committee decides, in its sole discretion, to cancel future Offering Periods because the Common Stock remaining
available under the Plan is insufficient to grant options to all eligible Employees, or (b) the Plan is terminated in accordance with Section 17 below.
Notwithstanding the foregoing, and without limiting the authority of the Committee under Section 3, 11.2 and 17 of the Plan, the Committee, in its sole
discretion, may (a) accelerate the Ending Date of the then current Offering Period and provide for the exercise of Options thereunder by Participants in
accordance with Section 9 of the Plan, or (b) accelerate the Ending Date of the then current Offering Period and provide that all payroll deductions credited
to the accounts of Participants will be paid to Participants as soon as practicable after such Ending Date and that all Options for such Offering Period will
automatically be canceled and will no longer be exercisable.
 

6.     Participation.
 

Participation in the Plan is voluntary. An eligible Employee may become a Participant in the Plan by completing an enrollment form provided by
the Company authorizing payroll deductions and the establishment of a Share Account, and filing the enrollment form with the Company’s Human
Resources Department not later than the last business day of the month immediately preceding the Grant Date of the first Offering Period in which the
Participant wishes to participate.
 

7.     Payroll Deductions.
 

7.1     Each Employee electing to participate in the Plan shall designate on the enrollment form the amount of money which he or she wishes
to have deducted from his or her paycheck each pay day to purchase Common Stock pursuant to the Plan. The aggregate amount of such payroll
deductions shall not be less than $25.00 per month, and shall not be more than $10,625.00 (85% of $12,500.00) per Offering Period, pro-rated
equally over the number of pay days applicable to a Participant during each such Offering Period. Deductions for Plan purposes will not be
withheld from compensation amounts, such as annual bonus or gain sharing payments, that are not part of a Participant’s normal and recurring
compensation each payday.

 
7.2     Payroll deductions for a Participant shall commence on the first pay day on or after the Grant Date of the applicable Offering Period

and shall continue until the termination date of the Plan, unless participation in the Plan is sooner terminated as provided in Section 10, the
deduction amount is increased or decreased by the Participant as provided in Section 7.4, deductions are suspended as provided in Section 7.4 or
the Offering Period is adjusted by the Committee as provided in Section 5. Except for a Participant’s rights to change the amount of, suspend or
discontinue deductions pursuant to Sections 7.4 and 10, the same deduction amount shall be utilized for each pay day during subsequent Offering
Periods, whether or not the Participant’s compensation level increases or decreases. If the pay period of any Participant changes, such as from
weekly to semi-monthly, an appropriate adjustment shall be made to the deduction amount for each pay day corresponding to the new pay period,
if necessary, so as to ensure the deduction of the proper amount as specified by the Participant in his or her enrollment form for that Offering
Period.

 
7.3     All payroll deductions authorized by a Participant shall be credited to the Participant’s Contribution Account. A Participant may not

make any separate cash payment or contribution to such Contribution Account. Contribution Accounts shall be solely for bookkeeping purposes,
and no separate fund or trust shall be established for payroll deductions. Until utilized to purchase shares of Common Stock, funds from payroll
deductions shall be held as part of the Employers’ general assets, and the Employers shall not be obligated to segregate such funds. No interest
shall accrue on a Participant’s payroll deductions under the Plan.

 
 



 
 

7.4     No increases or decreases in the amount of payroll deductions for a Participant may be made during an Offering Period. A Participant
may increase or decrease the amount of his or her payroll deductions under the Plan, or may suspend such payroll deductions, for subsequent
Offering Periods by completing a change form and filing it with the Company’s Human Resources Department not later than the last business day
of the month immediately preceding the Grant Date for the Offering Period as of which such increase, decrease or suspension is to be effective.

 
7.5     Payroll deductions which are authorized by Participants who are paid other than in U.S. currency shall be withheld in Contribution

Accounts in the country in which such Participant is employed until exercise of an option granted hereunder. Upon exercise of the option granted
to such Participant, the amount so withheld shall be converted into U.S. dollars on the basis of the rate of exchange published in The Wall Street
Journal for such currency into U.S. dollars as of the business day immediately preceding the Ending Date for such Offering Period. The purchase
price shall thereupon be paid to the Company in U.S. dollars following such conversion, the extent to which the Participant may exercise an option
therefore being dependent, in part, upon the applicable rate of currency exchange. If, as a result of fluctuations in the exchange rate between the
U.S. dollar and a foreign currency during an Offering Period, a Participant who is paid in such foreign currency has less than the minimum
permitted amount deducted during an Offering Period, the amount deducted will, nevertheless, be used to purchase Common Stock in accordance
with the Plan.

 
8.     Grant of Option.

 
8.1     Subject to Section 8.2, on each Grant Date, each eligible Employee who is then a Participant shall be granted (by operation of the Plan)

an option to purchase the number of whole and fractional shares (computed to the fourth decimal place) of Common Stock equal to the lesser of
(a) the amount determined by dividing the amount of payroll deductions credited to his or her Contribution Account during the Offering Period
beginning on such Grant Date by the Purchase Price specified in the following sentence, or (b) the amount determined by dividing $12,500.00 by
the Fair Market Value of one share of Common Stock on the applicable Grant Date. The purchase price per share of such shares (the “Purchase
Price”) shall be the lesser of (i) 85% of the Fair Market Value of one share of Common Stock on the applicable Grant Date, or (ii) 85% of the Fair
Market Value of one share of Common Stock on the applicable Ending Date.

 
8.2     Despite any provisions of the Plan that may provide or suggest otherwise:

 
 (a) no Employee shall be granted an option under the Plan to the extent that immediately after the grant, such Employee (or any

other person whose stock ownership would be attributed to such Employee pursuant to Section 424(d) of the Code) would own
shares of Common Stock and/or hold outstanding options to purchase shares of Common Stock that would in the aggregate
represent 5% or more of the total combined voting power or value of all classes of shares of the Company or of any Subsidiary;

 
 (b) no Employee shall be granted an option under the Plan to the extent that the Employee’s rights to purchase shares of Common

Stock under all “employee stock purchase plans” (within the meaning of Section 423 of the Code) of the Company and its
Subsidiaries would accrue (i.e., become exercisable) at a rate that exceeds $25,000 of Fair Market Value of such shares of
Common Stock (determined at the time such option is granted, which is the Grant Date) for each calendar year in which such
option is outstanding at any time; or

 
 



 
 
 (c) no Participant may purchase more than 10,000 shares of Common Stock under the Plan in any given Offering Period.
 

9.     Exercise of Option.
 

9.1     Unless a Participant withdraws from the Plan pursuant to Section 10, his or her option for the purchase of shares of Common Stock
granted for an Offering Period will be exercised automatically and in full at the applicable Purchase Price as soon as practicable following the
Ending Date of such Offering Period. If the full amount credited to a Participant’s Contribution Account during an Offering Period is not required
to exercise such Participant’s option for that Offering Period in full (due to the applicability of clause (b) of Section 8.1 and/or fluctuations in the
exchange rate between the U.S. dollar and the foreign currency in which such Participant is paid), the amount not required to exercise such option
shall promptly be refunded to the Participant following the Ending Date of such Offering Period.

 
9.2     No Participant (or any person claiming through such Participant) shall have any interest in any Common Stock subject to an option

under the Plan until such option has been exercised and the shares of Common Stock purchased, at which point such Participant shall have all of
the rights and privileges of a shareholder of the Company with respect to shares purchased under the Plan. During his or her lifetime, a
Participant’s option to purchase shares of Common Stock under the Plan is exercisable only by the Participant.

 
9.3     Shares of Common Stock purchased pursuant to the exercise of options hereunder shall be held in Share Accounts maintained for and in

the name of each Participant by the Agent, such Agent or its nominee to be the record holder of such shares for the benefit of the Participant. The
Agent shall provide each Participant with a quarterly statement of his or her Share Account.

 
9.4     Dividends paid with respect to shares credited to each Share Account will be themselves credited to such Account and, if paid in cash,

will automatically be reinvested in whole and fractional shares of Common Stock.
 
9.5     A Participant may request that the Agent cause a stock certificate representing some or all of the number of whole shares of Common

Stock credited to the Participant’s Share Account be issued in the name of the Participant. The Agent shall cause such certificate to be issued as
soon as practicable after its receipt of such request and the payment by the Participant of any applicable issuance fees. From and after the date of
the issuance of any such certificate, the number of shares credited to the Participant’s Share Account shall be reduced by the number of shares
represented by such certificate, and the Participant shall thereafter be the record holder of the shares represented by such certificate.

 
10.     Withdrawal; Termination of Employment.

 
10.1     A Participant may terminate his or her participation in the Plan and withdraw all, but not less than all, of the payroll deductions

credited to his or her Contribution Account under the Plan at any time on or before the last business day of an Offering Period by giving written
notice to the Company. Such notice shall (a) state that the Participant wishes to terminate participation in the Plan, (b) specify the withdrawal date,
and (c) request the withdrawal of all of the Participant’s payroll deductions held under the Plan. All of the Participant’s payroll deductions credited
to his or her Contribution Account will be paid to the Participant as soon as practicable after the withdrawal date specified in the notice of
withdrawal (or, if no such date is specified, as soon as practicable after receipt of the notice of withdrawal), the Participant’s option for such
Offering Period will be automatically canceled, and no further payroll deductions for the purchase of shares of Common Stock will be made for
such Offering Period or for any subsequent Offering Period, except pursuant to a re-enrollment in the Plan as provided in Section 10.2.

 
 



 
 

10.2     If a Participant’s suspension of payroll deductions under the Plan pursuant to Section 7.4 continues for four consecutive Offering
Periods, such suspension shall be deemed an election by the Participant to terminate his or her participation in the Plan, and such termination shall
be effective as of the Ending Date of the second consecutive Offering Period during which no payroll deductions occurred. If, for any reason, a
Participant’s net pay after withholding taxes and other applicable deductions not related to the Plan (such as for health and welfare benefits) each
pay day becomes less than the amount the Participant has designated be deducted each pay day for contribution to the Plan, such occurrence shall
be deemed an election by the Participant to terminate his or her participation in the Plan, and such termination shall be effective immediately.
Following such termination, all of the Participant’s payroll deductions credited to his or her Contribution Account will be paid to the Participant as
soon as practicable, the Participant’s option for such Offering Period will be automatically canceled, and no further payroll deductions for the
purchase of shares of Common Stock will be made for such Offering Period or for any subsequent Offering Period, except pursuant to a re-
enrollment in the Plan as provided in Section 10.4.

 
10.3     Upon termination of a Participant’s employment with the Employer for any reason, including retirement or death, his or her

participation in the Plan will automatically cease and the payroll deductions accumulated in his or her Contribution Account will be returned to the
Participant as soon as practicable after such employment termination or, in the case of death, to the person or persons entitled thereto under
Section 12 below, and the Participant’s option for the current Offering Period will be automatically canceled. For purposes of the Plan, the
termination date of employment shall be the Participant’s last date of actual employment and shall not include any period during which such
Participant receives any severance payments.

 
10.4     A Participant’s termination of participation in the Plan pursuant to Section 10.1 or 10.2 will not have any effect upon his or her

eligibility to participate in a subsequent Offering Period by completing and filing a new enrollment form in accordance with Section 6 or in any
similar plan that may hereafter be adopted by the Company.

 
11.     Stock Subject to the Plan.

 
11.1     The maximum number of shares of Common Stock that shall be reserved for sale under the Plan shall be 1,800,000 shares, subject to

adjustment as provided in Sections 11.2 and 11.3. The shares to be sold to Participants under the Plan may be, at the election of the Company,
either treasury shares or shares authorized but unissued. If the total number of shares of Common Stock that would otherwise be subject to options
granted pursuant to Section 8 on any Ending Date exceeds the number of shares then available under the Plan (after deduction of all shares for
which options have been exercised or are then outstanding), the Committee shall make a pro rata allocation of the shares of Common Stock
remaining available for issuance in as uniform and equitable a manner as is practicable, as determined in the Committee’s sole discretion. In such
event, the Company shall give written notice of such reduction of the number of shares subject to the option to each Participant affected thereby
and shall return any excess funds accumulated in each Participant’s Contribution Account as soon as practicable after the Ending Date of such
Offering Period.

 
11.2     In the event of any reorganization, merger, consolidation, recapitalization, liquidation, reclassification, stock dividend, stock split,

combination of shares, rights offering, divestiture or extraordinary dividend (including a spin-off) or any other similar change in the corporate
structure or shares of the Company, the Committee (or, if the Company is not the surviving corporation in any such transaction, the board of
directors of the surviving corporation) will make appropriate adjustments (which determination will be conclusive) as to the number and kind of
securities or other property (including cash) available for issuance or payment under the Plan and, in order to prevent dilution or enlargement of
the rights of Participants, (a) the number and kind of securities or other property (including cash) subject to each outstanding option, and (b) the
Purchase Price of outstanding options.

 
 



 
 

11.3     Subject to the following provisions of this Section 11.3, if the Company is the surviving corporation in any reorganization, merger or
consolidation with or involving one or more other corporations, each outstanding option under the Plan shall apply to the amount and kind of
securities to which a holder of the number of shares of Common Stock subject to such option would have been entitled immediately following
such reorganization, merger or consolidation, with a corresponding proportionate adjustment of the Purchase Price. If there is a (a) dissolution or
liquidation of the Company, (b) merger, consolidation or reorganization of the Company with one or more other corporations in which the
Company is not the surviving corporation, (c) sale of all or substantially all of the assets of the Company to another person or entity, or (d)
transaction (including a merger or reorganization in which the Company is the surviving corporation) approved by the Board that results in any
person or entity owning more than 50% of the combined voting power of all classes of stock of the Company, then the Plan and all options
outstanding thereunder shall terminate, except as provided in the following sentence. If provision is made in writing in connection with such
transaction for the continuation of the Plan and either the assumption of the options theretofore granted or the substitution for such options of new
options covering the stock of a successor corporation (or a parent or subsidiary thereof), in either case with appropriate adjustments as to the
number and kinds of shares and exercise prices, then the Plan shall continue in the manner and under the terms provided. If the Plan is terminated
as provided in this Section 11.3, the current Offering Period shall be deemed to have ended on the last trading day prior to such termination, and
the options of each Participant then outstanding shall be deemed to have been automatically exercised in accordance with Section 9.1 on such last
trading day. The Committee shall cause written notice to be sent of an event that will result in such a termination to all Participants not later than
the time the Company gives notice thereof to its shareholders. Adjustments under this Section 11.3 shall be made by the Committee, whose
determination in that respect shall be final, binding and conclusive.

 
12.     Designation of Beneficiary.

 
12.1     A Participant may file a written designation of a beneficiary who is to receive a cash refund of the amount, if any, from the

Participant’s Contribution Account under the Plan in the event of such Participant’s death at a time when cash is held for his or her account.
Disposition of shares of Common Stock in a Participant’s Share Account upon the Participant’s death shall be in accordance with the agreement
governing the Share Account.

 
12.2     A designation of beneficiary pursuant to Section 12.1 may be changed by the Participant at any time by written notice. In the event of

the death of a Participant in the absence of a valid designation of a beneficiary who is living at the time of such Participant’s death, the Company
shall deliver such cash to the executor or administrator of the estate of the Participant; or, if no such executor or administrator has been appointed
(to the knowledge of the Company), the Company in its discretion, may deliver such cash to the spouse or to any one or more dependents or
relatives of the Participant; or, if no spouse, dependent or relative is known to the Company, then to such other person as the Company may
designate.

 
 



 
 

13.     No Right to Employment.
 

Nothing in the Plan will interfere with or limit in any way the right of the Company or any of its subsidiaries to terminate the employment of any
Employee or Participant at any time, nor confer upon any Employee or Participant any right to continue in the employ of the Company or any of its
subsidiaries.
 

14.     Rights As a Shareholder.
 

As a holder of an Option under the Plan, a Participant will have no rights as a shareholder unless and until such Option is exercised and the
Participant becomes the holder of record of shares of Common Stock. Except as otherwise provided in the Plan, no adjustment will be made for dividends
or distributions with respect to Options as to which there is a record date preceding the date the Participant becomes the holder of record of such shares,
except as the Committee may determine in its sole discretion.
 

15.     Transferability.
 

Neither payroll deductions credited to a Participant’s Contribution Account nor any rights with regard to the exercise of an option or to receive
shares of Common Stock under the Plan may be assigned, transferred, pledged or otherwise disposed of in any way (other than by will or the laws of
descent and distribution) by the Participant. Any such attempt at assignment, transfer, pledge or other disposition shall be without effect.
 

16.     Conditions of Sale.
 

Notwithstanding any other provision of the Plan or any agreements entered into pursuant to the Plan, the Company will not be required to issue
any shares of Common Stock under the Plan, and a Participant may not sell, assign, transfer or otherwise dispose of shares of Common Stock issued
pursuant to Options granted under the Plan, unless (a) there is in effect with respect to such shares a registration statement under the Securities Act and any
applicable state or foreign securities laws or an exemption from such registration under the Securities Act and applicable state or foreign securities laws,
and (b) there has been obtained any other consent, approval or permit from any other regulatory body that the Committee, in its sole discretion, deems
necessary or advisable. The Company may condition such issuance, sale or transfer upon the receipt of any representations or agreements from the parties
involved, and the placement of any legends on certificates representing shares of Common Stock, as may be deemed necessary or advisable by the
Company in order to comply with such securities law or other restrictions.
 

17.     Amendment or Termination.
 

The Board may suspend or terminate the Plan or any portion thereof at any time, and may amend the Plan from time to time in such respects as the
Board may deem advisable in order that Options under the Plan will conform to any change in applicable laws or regulations or in any other respect the
Board may deem to be in the best interests of the Company; provided, however, that no amendments to the Plan will be effective without approval of the
shareholders of the Company if shareholder approval of the amendment is then required pursuant to Section 423 of the Code or the rules of any stock
exchange or similar regulatory body. Upon termination of the Plan, the Committee, in its sole discretion, may take any of the actions described in Section 5
of the Plan.
 

18.     Notices.
 

All notices or other communications by a Participant to the Company in connection with the Plan shall be deemed to have been duly given when
received by the Senior Vice President & CFO of the Company or by any other person designated by the Company for the receipt of such notices or other
communications, in the form and at the location specified by the Company.
 

 



 
 

19.     Effective Date.
 

This amendment and restatement of the Plan shall become effective on the date it is approved by the requisite vote of the Board, subject to
approval by the Company’s shareholders.
 

20.     Miscellaneous.
 

The headings to sections of the Plan have been included for convenience of reference only. The Plan shall be interpreted and construed in
accordance with the laws of the State of Texas. References in the Plan to “$” or “dollars” shall be deemed to refer to United States dollars unless the
context clearly indicates otherwise.
 
 


