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Maxeon Solar Technologies, Ltd. 2020 Omnibus Incentive Plan
The board of directors (the “Board”) of Maxeon Solar Technologies, Ltd. (“Maxeon”) adopted on August 3, 2020, and SunPower Corporation,
Maxeon’s sole shareholder, approved on August 4, 2020, the Maxeon Solar Technologies, Ltd. 2020 Omnibus Incentive Plan (the “Plan”). Unless the
Board terminates the Plan earlier, it will continue in effect until August 3, 2030. The Plan provides for the grant of awards representing the right to
acquire, or based on the value of, Maxeon’s ordinary shares (“Maxeon Shares”), and includes non-statutory share options, share appreciation rights,
restricted shares, restricted share units, and cash-based incentive awards to Maxeon’s employees, non-employee members of the Board and consultants
and the employees and consultants of Maxeon’s parent and subsidiary corporations. Replacement awards may also be granted under the Plan in
substitution of awards of common stock of SunPower Corporation held by certain participants whose employment will be transferred to Maxeon.
A total of 3,889,754 Maxeon Shares have been authorized to be issued pursuant to awards granted under the Plan. The number of Maxeon Shares
authorized to be issued under the Plan will be increased each year during the term beginning in 2021 by three percent of the number of outstanding
Maxeon Shares of all classes of Maxeon on the last day of the immediately preceding fiscal year or by a smaller number determined by the Board.
The Plan will be administered by a committee consisting of two or more members of the Board who are appointed to such committee by the Board. The
administering committee will have authority to grant awards under the Plan, determine the terms and conditions of the awards and interpret the
provisions of the Plan and the terms of the agreements evidencing awards granted under the Plan, among other authority described in the Plan.
The Board may modify or amend the Plan at any time, subject to certain limitations.
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Exhibit 99.1
MAXEON SOLAR TECHNOLOGIES, LTD. 2020 OMNIBUS INCENTIVE PLAN
(Adopted by the Company on August 3, 2020)
SECTION 1. ESTABLISHMENT AND PURPOSE.
The purpose of the Plan is to promote the long-term success of the Company and the creation of shareholder value by (a) encouraging Employees,
Outside Directors and Consultants to focus on critical long-range objectives, (b) encouraging the attraction and retention of Employees, Outside
Directors and Consultants with exceptional qualifications and (c) linking Employees, Outside Directors and Consultants directly to shareholder interests
through increased share ownership. The Plan seeks to achieve this purpose by providing for Awards in the form of restricted shares, restricted share
units, share options, share appreciation rights, or cash-based incentive awards. In addition, in accordance with the Employee Matters Agreement, dated
as of November 8, 2019, by and between SunPower and the Company (the “Employee Matters Agreement”), the Plan permits the grant of Replacement
Awards to employees of the Company and its Subsidiaries and Affiliates in substitution for certain awards made to such employees under the SunPower
Corporation 2015 Omnibus Incentive Plan that were outstanding prior to the Distribution Date.
SECTION 2. DEFINITIONS.
a) “Affiliate” shall mean any entity other than a Subsidiary, if the Company and/or one of more Subsidiaries own not less than 50% of
such entity.
b) “Award” shall mean any award of an Option, a SAR, a Restricted Share a Restricted Share Unit, a Cash-Based Incentive Award, or
Replacement Award granted under the Plan.
c)

“Board” shall mean the Board of Directors of the Company, as constituted from time to time.

d) “Cash-Based Incentive Award” shall mean an incentive award denominated in and payable in cash that is granted pursuant to
Section 12(a) hereof.
e) “Cash-Based Incentive Award Agreement” shall mean the agreement between the Company and the recipient of a Cash-Based
Incentive Award which contains the terms, conditions and restrictions pertaining to such Cash-Based Award.
f) “Change in Control” shall mean the first to occur following the date hereof of:
i.

a sale, transfer or other disposition of all or substantially all of the assets of the Company;

ii.

the consummation of any merger, consolidation, or other business combination transaction of the Company with or into
another corporation, entity, or person, other than a transaction in which the holders of at least a majority of the shares of
voting capital stock of the Company outstanding immediately prior to such transaction continue to hold (either by such
shares remaining outstanding or by their being converted into shares of voting capital stock of the surviving entity or a direct
or indirect parent thereof) a majority of the total voting power represented by the shares of voting capital stock of the
Company (or the respective surviving entity or parent thereof) outstanding immediately after such transaction;

iii.

the direct or indirect acquisition (including by way of a tender or exchange offer) by any person, or persons acting as a group,
of beneficial ownership or a right to acquire beneficial ownership of shares representing a majority of the voting power of the
then outstanding shares of capital stock of the Company; provided that a person shall exclude a trustee or other fiduciary
holding securities under an employee benefit plan maintained by the Company or a Parent, Subsidiary or Affiliate;

iv.

one or more contested elections of members of the Board during a period of twenty-four (24) consecutive months, as a result
of which or in connection with which the persons who were members of the Board before the first of such elections or their
nominees cease to constitute a majority of the Board; or
1

v.

a dissolution or liquidation of the Company.

Any other provision of this Section 2(f) notwithstanding, a transaction shall not constitute a Change in Control if its sole purpose is
to change the state of the Company’s incorporation or to create a holding company that will be owned in substantially the same proportions by the
persons who held the Company’s securities immediately before such transaction, and a Change in Control shall not be deemed to occur if the Company
files a registration statement with the United States Securities and Exchange Commission for the initial offering of Stock to the public or if there is a
spinoff of the Company by a Parent resulting in a dividend or distribution payable in Stock to the Parent’s stockholders.
g) “Code” shall mean the United States Internal Revenue Code of 1986, as amended.
h) “Committee” shall mean the Committee as designated by the Board, which is authorized to administer the Plan, as described in
Section 3 hereof.
i) “Company” shall mean Maxeon Solar Technologies, Ltd., a company incorporated under the laws of Singapore.
j) “Consultant” shall mean (i) a consultant or advisor who provides bona fide services to the Company, a Parent, a Subsidiary or an
Affiliate as an independent contractor (not including service as a member of the Board) or a member of the board of directors of a Parent or a
Subsidiary, in each case who is not an Employee, or (ii) an individual who provides Services as an Employee of an Affiliate.
k) “Distribution Date” shall mean the date that SunPower completes its distribution, in connection with the separation of the Company
from SunPower, of 100% of the outstanding Shares SunPower holds to holders of shares of the common stock of SunPower.
l) “Employee” shall mean any individual who provides Services to the Company, a Parent or a Subsidiary, but shall exclude any
individual who is classified by the Company, a Parent or Subsidiary as leased from or otherwise employed by a third party or as an independent
contractor, even if any such classification is changed retroactively because of an audit, litigation, administrative determination or otherwise. Neither
Service as a member of the Board nor payment of a director’s fee by the Company, a Parent or Subsidiary shall be sufficient to constitute “employment”
by the Company, a Parent or Subsidiary.
m)

“Exchange Act” shall mean the United States Securities Exchange Act of 1934, as amended.

n) “Exercise Price” shall mean, in the case of an Option, the amount for which one Share may be purchased upon exercise of such
Option, as specified in the applicable Share Option Agreement. “Exercise Price,” in the case of a SAR, shall mean an amount, as specified in the
applicable SAR Agreement, which is subtracted from the Fair Market Value of one Share at the time of exercise in determining the amount payable upon
exercise of such SAR.
o)

“Fair Market Value” with respect to a Share, shall mean the market price of one Share, determined by the Committee as follows:
i.

If Shares are listed on any established share exchange or a national market system, including, without limitation, the
NASDAQ Global Select Market, the NASDAQ Global Market or the NASDAQ Capital Market of The NASDAQ Stock
Market, its Fair Market Value will be the closing sales price for such Share (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;

ii.

If the Shares are regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair Market Value
of a Share will be the mean between the high bid and low asked prices for the Shares on the day of determination (or, if no
bids and asks were reported on that date, as applicable, on the last trading date such bids and asks were reported), as reported
in The Wall Street Journal or such other source as the Committee deems reliable; and
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iii.

If none of the foregoing provisions is applicable, then the Fair Market Value shall be determined by the Committee in good
faith on such basis as it deems appropriate, and if applicable, in compliance with Section 409A of the Code in order to permit
an Award to be exempt from or comply with Section 409A of the Code.

In all cases, the determination of Fair Market Value by the Committee shall be conclusive and binding on all persons.
p) “Offeree” shall mean an individual to whom the Committee has offered the right to acquire Shares under the Plan.
q) “Option” shall mean any right granted to a Participant under the Plan allowing such Participant to purchase Shares at such price or
prices and during such period or periods as the Board shall determine.
r)

“Outside Director” shall mean a member of the Board who is not an Employee.

s) “Parent” shall mean any corporation (other than the Company) in an unbroken chain of corporations ending with the Company, if
each of the corporations other than the Company owns shares possessing 50% or more of the total combined voting power of all classes of shares in one
of the other corporations in such chain.
t) “Participant” shall mean an individual or estate (or other recipient permitted in accordance with Section 10(f) or 16(a) of the Plan)
who holds an Award.
u) “Performance Criteria” shall include, but shall not be limited to, one or more of the following performance criteria, either
individually, alternatively or in any combination: (a) cash flow, (b) earnings per share, (c) earnings before interest, taxes, depreciation and amortization,
(d) return on equity, (e) total shareholder return, (f) share price performance, (g) return on capital, (h) return on assets or net assets, (i) revenue, (j)
income or net income, (k) operating income or net operating income, (l) operating profit or net operating profit, (m) operating margin or profit margin,
(n) return on operating revenue, (o) return on invested capital, (p) market segment shares, (q) cost per watt, (r) cost per kilowatt hour, (s) customer
acquisition costs, (t) customer cost of energy, (u) cost management or process improvement, (v) net promoter score, (w) expense measures (including,
but not limited to, overhead cost, research and development expenses and general and administrative expense), (x) economic value added, (y) watts
produced, (z) watts shipped, (aa) watts per module, (bb) conversion efficiency, (cc) modules produced, (dd) modules shipped, (ee) production
throughput rates, (ff) solar project velocity, (gg) solar project volume, (hh) production yields, (ii) solar projects developed (number or watts), (jj) solar
projects financed (by value or watts), (kk) solar projects sold (by value or watts), (ll) operation or maintenance contracts signed or maintained (by value
or watts), (mm) production expansion build and ramp times, (nn) module field performance, (oo) average sales price; (pp) budgeted expenses (operating
and/or capital), (qq) inventory turns, (rr) accounts receivable levels, (ss) development of product, (tt) installation of product, (uu) research and
development milestones, (vv) milestones related to the quality of manufactured products and/or related services, and (ww) measures promoting the
safety of employees.
v) “Performance Goal” means , for a given performance period, a goal or goals established in writing by the Committee for the
performance period based on Performance Criteria. Depending on the Performance Criteria used to establish such Performance Goal, the Performance
Goal may be applied to either the Company as a whole or to a business unit or Subsidiary, either individually, alternatively or in any combination, and
measured either annually or cumulatively over a period of years, on an absolute basis or relative to a pre-established target, to previous years’ results or
to a designated comparison group or index, in each case as specified by the Committee in the Award.
w) “Plan” shall mean this Maxeon Solar Technologies, Ltd. 2020 Omnibus Incentive Plan, as amended or amended and restated from
time to time.
x) “Purchase Price” shall mean the consideration for which one Share may be acquired under the Plan (other than upon exercise of an
Option), as specified by the Committee.
y) “Restricted Share” shall mean a Share awarded pursuant to Section 6 of the Plan.
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z) “Replacement Award” shall mean an Award granted under the Plan in accordance with the terms of the Employee Matters Agreement
in substitution of an award representing the right to acquire shares of the common stock of SunPower granted prior to the Distribution Date.
Notwithstanding any other provision of the Plan to the contrary, the number of Shares subject to a Replacement Award and the other terms and
conditions of each Replacement Award shall be determined in accordance with the terms of the Employee Matters Agreement.
aa) “Restricted Share Agreement” shall mean the agreement between the Company and the recipient of a Restricted Share which
contains the terms, conditions and restrictions pertaining to such Restricted Shares.
bb) “Restricted Share Unit” shall mean a bookkeeping entry representing the equivalent of one Share, as awarded pursuant to Section 10
of the Plan.
cc) “Restricted Share Unit Agreement” shall mean the agreement between the Company and the recipient of a Restricted Share Unit
which contains the terms, conditions and restrictions pertaining to such Restricted Share Unit.
dd)

“SAR” shall mean a share appreciation right granted pursuant to Section 9 of the Plan.

ee) “SAR Agreement” shall mean the agreement between the Company and a Participant which contains the terms, conditions and
restrictions pertaining to his or her SAR.
ff) “Service” shall mean service as an Employee, Consultant or Outside Director. Service does not terminate when an Employee goes on
a bona fide leave of absence that was approved by the Company in writing, if the terms of the leave provide for continued service crediting, or when
continued service crediting is required by applicable law. Service terminates in any event when the approved leave ends, unless such Employee
immediately returns to active work or, if such Employee does not return to active work, the Employee’s right to return to work is guaranteed by law or
by a contract. The Company determines which leaves count toward Service, and when Service terminates for all purposes under the Plan. Further, unless
otherwise determined by the Company, a Participant’s Service shall not be deemed to have terminated merely because of a change in the capacity in
which the Participant provides Service to the Company, a Subsidiary, or an Affiliate, or a transfer between entities (the Company or any Subsidiary or
Affiliate), provided, that there is no interruption or other termination of Service in connection with a change in capacity or transfer between entities.
gg)

“Share” shall mean one ordinary share of the Company, as adjusted in accordance with Section 11 (if applicable).

hh) “Share Option Agreement” shall mean the agreement between the Company and a Participant that contains the terms, conditions and
restrictions pertaining to his Option.
ii) “Subsidiary” shall mean any corporation, if the Company and/or one or more other Subsidiaries own not less than 50% of the total
combined voting power of all classes of outstanding share of such corporation.
jj) “SunPower” shall mean SunPower Corporation, a Delaware corporation, and any successor corporation thereto.
kk) “Tax-Related Items” shall mean any national or federal, state or provincial, and local taxes (including, without limitation, income
tax, social insurance contributions, payment on account, employment tax obligations, stamp taxes, any other taxes that may be due) required by law to
be withheld and any employer tax liability shifted to a Participant.
SECTION 3. ADMINISTRATION.
a) Committee Composition. The Plan shall be administered by the Committee. The Committee shall consist of two or more members of
the Board, who shall be appointed by the Board, and shall otherwise be constituted to satisfy the requirements of applicable law.
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b) Committee for Non-Officer Grants. The Board may also appoint one or more separate committees of the Board, each composed of one
or more directors of the Company who need not satisfy the requirements of Section 3(a), who may administer the Plan with respect to Employees to the
extent permitted by applicable law, may grant Awards under the Plan to such Employees and may determine all terms of such grants. Within the
limitations of the preceding sentence, any reference in the Plan to the Committee shall include such committee or committees appointed pursuant to the
preceding sentence. The Board may also authorize one or more officers of the Company to designate Employees, to receive Awards and/or to determine
the number of such Awards to be received by such persons to the extent permitted under applicable law.
c) Committee Responsibilities. Subject to the provisions of the Plan, the Committee shall have full authority and discretion to take the
following actions:
i.

To interpret the Plan and to apply its provisions;

ii.

To adopt, amend or rescind rules, procedures and forms relating to the Plan, including rules and regulations relating to
sub-plans established for the purpose of satisfying applicable foreign laws including qualifying for preferred tax treatment
under applicable foreign tax laws;

iii.

To authorize any person to execute, on behalf of the Company, any instrument required to carry out the purposes of the Plan;

iv.

To determine when Awards are to be granted under the Plan;

v.

To select the Offerees;

vi.

To determine the number of Shares to be made subject to each Award;

vii.

To prescribe the terms and conditions of each Award, including (without limitation) the Exercise Price and Purchase Price,
and the vesting or duration of the Award (including accelerating the vesting of Awards, either at the time the Award is
granted or thereafter, without the consent of the Participant), and to specify the provisions of the agreement relating to such
Award;

viii.

To amend any outstanding Award agreement, subject to applicable law and to the consent of the Participant if the
Participant’s rights would be materially impaired or obligations would be materially increased, provided that any amendment
to an outstanding Award agreement that the Committee deems necessary or advisable to facilitate compliance with applicable
law shall not be subject consent of a Participant;

ix.

To prescribe the consideration for the grant of each Award or other right under the Plan and to determine the sufficiency of
such consideration;

x.

To determine the disposition of each Award or other right under the Plan in the event of a Participant’s divorce or dissolution
of marriage;

xi.

To determine whether Awards under the Plan will be granted in replacement of other grants under an incentive or other
compensation plan of an acquired business;

xii.

To correct any defect, supply any omission, or reconcile any inconsistency in the Plan or any Award agreement;

xiii.

To establish or verify the extent of satisfaction of any performance goals or other conditions applicable to the grant, issuance,
exercisability, vesting and/or ability to retain any Award; and

xiv.

To take any other actions deemed necessary or advisable for the administration of the Plan.

Subject to the requirements of applicable law, the Committee may designate persons other than members of the Committee to carry out its
responsibilities and may prescribe such conditions and limitations as it may deem appropriate. All decisions, interpretations and other actions of the
Committee shall be final and binding on all
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Offerees, all Participant, and all persons deriving their rights from an Offeree or Participant. No member of the Committee shall be liable for any action
that he has taken or has failed to take in good faith with respect to the Plan, any Option, or any right to acquire Shares under the Plan.
SECTION 4. ELIGIBILITY.
Only Employees, Consultants and Outside Directors shall be eligible for the grant of Restricted Shares, Restricted Share Units, Options or SARs.
SECTION 5. SHARES SUBJECT TO PLAN.
a) Basic Limitation. Shares offered under the Plan shall be authorized but unissued Shares, treasury Shares or Shares purchased on the
open market. The aggregate number of Shares authorized for issuance as Awards under the Plan shall not exceed 3,889,754. Notwithstanding the
foregoing, the number of Shares available for issuance under the Plan will be increased on the first day of each fiscal year beginning with the 2021 fiscal
year, in an amount equal to the lesser of (x) 3% of the outstanding shares of all classes of the Company on the last day of the immediately preceding
fiscal year, or (y) such number of Shares determined by the Board. The limitations of this Section 5(a) shall be subject to adjustment pursuant to
Section 11. The number of Shares that are subject to Awards outstanding at any time under the Plan shall not exceed the number of Shares which then
remain available for issuance under the Plan. The Company, during the term of the Plan, shall at all times reserve and keep available sufficient Shares to
satisfy the requirements of the Plan.
b) Share Reissuable Under Plan. If Restricted Shares or Shares issued upon the exercise of Options are forfeited, then such Shares shall
again become available for Awards under the Plan. If Restricted Share Units, Options or SARs are forfeited or terminate for any other reason before
being exercised, then the corresponding Shares shall become available for Awards under the Plan. If Restricted Share Units are settled, then only the
number of Shares (if any) actually issued in settlement of such Restricted Share Units shall reduce the number available under Section 5(a) and the
balance shall again become available for Awards under the Plan. If SARs are exercised, then only the number of Shares (if any) actually issued in
settlement of such SARs shall reduce the number available in Section 5(a) and the balance shall again become available for Awards under the Plan.
c) Assumed and Substituted Awards. Notwithstanding the foregoing, to the extent permitted under applicable stock exchange rules,
Shares issued pursuant to awards assumed or Awards granted in substitution of other awards in connection with the acquisition by the Company or a
Subsidiary of an unrelated entity shall not reduce the maximum number of Shares issuable under the above Section 5(a).
SECTION 6. RESTRICTED SHARES.
a) Restricted Share Agreement. Each grant of Restricted Shares under the Plan shall be evidenced by a Restricted Share Agreement
between the Participant and the Company. Such Restricted Shares shall be subject to all applicable terms of the Plan and may be subject to any other
terms that are not inconsistent with the Plan. The provisions of the various Restricted Share Agreements entered into under the Plan need not be
identical.
b) Payment for Awards. Restricted Shares may be sold or awarded under the Plan for such consideration as the Committee may
determine, including (without limitation) cash, cash equivalents, full-recourse promissory notes, past services and future services.
c) Vesting. Each Award of Restricted Shares may or may not be subject to vesting. Vesting shall occur, in full or in installments, upon
satisfaction of the conditions, including conditions based on the attainment of Performance Goals, specified in the Restricted Share Agreement. A
Restricted Share Agreement may provide for accelerated vesting in the event of the Participant’s death, disability or retirement or other events.
d) Voting and Dividend Rights. The holders of Restricted Shares awarded under the Plan shall have the same voting, dividend and other
rights as the Company’s other shareholders. A Restricted Share Agreement, however, may require that the holders of Restricted Shares invest any cash
dividends received in additional Restricted Shares. Such additional Restricted Shares shall be subject to the same conditions and restrictions as the
Award with respect to which the dividends were paid.
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e) Restrictions on Transfer of Shares. Restricted Shares shall be subject to such rights of repurchase, rights of first refusal or other
restrictions as the Committee may determine. Such restrictions shall be set forth in the applicable Restricted Share Agreement and shall apply in
addition to any general restrictions that may apply to all holders of Shares.
SECTION 7. TERMS AND CONDITIONS OF OPTIONS.
a) Share Option Agreement. Each grant of an Option under the Plan shall be evidenced by a Share Option Agreement between the
Participant and the Company. Such Option shall be subject to all applicable terms and conditions of the Plan and may be subject to any other terms and
conditions which are not inconsistent with the Plan and which the Committee deems appropriate for inclusion in a Share Option Agreement. The
provisions of the various Share Option Agreements entered into under the Plan need not be identical.
b) Number of Shares. Each Share Option Agreement shall specify the number of Shares that are subject to the Option and shall provide
for the adjustment of such number in accordance with Section 11.
c) Exercise Price. Each Share Option Agreement shall specify the Exercise Price. The Exercise Price of an Option shall not be less than
100% of the Fair Market Value of a Share on the date of grant. Subject to the foregoing in this Section 7(c), the Exercise Price under any Option shall be
determined by the Committee at its sole discretion. The Exercise Price shall be payable in one of the forms described in Section 8.
d) Exercisability and Term. Each Share Option Agreement shall specify the date when all or any installment of the Option is to become
exercisable. The Share Option Agreement shall also specify the term of the Option. A Share Option Agreement may provide for accelerated
exercisability in the event of the Participant’s death, disability, or retirement or other events and may provide for expiration prior to the end of its term in
the event of the termination of the Participant’s Service. Options may be awarded in combination with SARs, and such an Award may provide that the
Options will not be exercisable unless the related SARs are forfeited. Subject to the foregoing in this Section 7(d), the Committee at its sole discretion
shall determine when all or any installment of an Option is to become exercisable and when an Option is to expire.
e) Exercise of Options. Each Share Option Agreement shall set forth the extent to which the Participant shall have the right to exercise
the Option following termination of the Participant’s Service with the Company and its Subsidiaries, and the right to exercise the Option of any
executors or administrators of the Participant’s estate or any person who has acquired such Option(s) directly from the Participant by bequest or
inheritance. Such provisions shall be determined in the sole discretion of the Committee, need not be uniform among all Options issued pursuant to the
Plan, and may reflect distinctions based on the reasons for termination of Service.
f) No Rights as a Shareholder. A Participant, or a transferee of a Participant, shall have no rights as a shareholder with respect to any
Shares covered by his Option until the date of the issuance of Shares have been recorded in the books of the brokerage firm selected by the Committee
or, as applicable, of the Company, its transfer agent, share plan administrator or such other outside entity which is not a brokerage firm. No adjustments
shall be made, except as provided in Section 11.
g) Modification, Extension and Renewal of Options. Within the limitations of the Plan, the Committee may modify, extend or renew
outstanding options or may accept the cancellation of outstanding options (to the extent not previously exercised), whether or not granted hereunder, in
return for the grant of new Options for the same or a different number of Shares and at the same or a different exercise price, or in return for the grant of
the same or a different number of Shares. The foregoing notwithstanding, no modification of an Option shall, without the consent of the Participant,
materially impair his or her rights or materially increase his or her obligations under such Option.
h) Restrictions on Transfer of Shares. Any Shares issued upon exercise of an Option shall be subject to such special forfeiture conditions,
rights of repurchase, rights of first refusal and other transfer restrictions as the Committee may determine. Such restrictions shall be set forth in the
applicable Share Option Agreement and shall apply in addition to any general restrictions that may apply to all holders of Shares.
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i) Buyout Provisions. The Committee may at any time (a) offer to buy out for a payment in cash or cash equivalents an Option previously
granted or (b) authorize a Participant to elect to cash out an Option previously granted, in either case at such time and based upon such terms and
conditions as the Committee shall establish.
SECTION 8. PAYMENT FOR SHARES.
a) General Rule. The entire Exercise Price or Purchase Price of Shares issued under the Plan shall be payable at the time when such
Shares are purchased, except as provided in Section 8(b) through Section 8(g) below.
b) Surrender of Share. To the extent that a Share Option Agreement so provides, payment may be made all or in part by surrendering, or
attesting to the ownership of, Shares which have already been owned by the Participant or his representative. Such Shares shall be valued at their Fair
Market Value on the date when the new Shares are purchased under the Plan. The Participant shall not surrender, or attest to the ownership of, Shares in
payment of the Exercise Price if such action would cause the Company to recognize compensation expense (or additional compensation expense) with
respect to the Option for financial reporting purposes.
c) Services Rendered. At the discretion of the Committee, Shares may be awarded under the Plan in consideration of services rendered to
the Company or a Subsidiary prior to the award. If Shares are awarded without the payment of a Purchase Price in cash, the Committee shall make a
determination (at the time of the award) of the value of the services rendered by the Offeree and the sufficiency of the consideration to meet the
requirements of Section 6(b).
d) Cashless Exercise. To the extent that a Share Option Agreement so provides, payment may be made all or in part by delivery (on a
form prescribed by the Committee) of an irrevocable direction to a securities broker to sell Shares and to deliver all or part of the sale proceeds to the
Company in payment of the aggregate Exercise Price.
e) Net Exercise. To the extent that a Share Option Agreement so provides, payment may be made all or in part by a reduction in a
number of Shares subject to the Option having a Fair Market Value equal to the aggregate Exercise Price.
f) Other Forms of Payment. To the extent that a Share Option Agreement or Restricted Share Agreement so provides, payment may be
made in any other form that is consistent with applicable laws, regulations and rules.
g) Limitations under Applicable Law. Notwithstanding anything herein or in a Share Option Agreement or Restricted Share Agreement
to the contrary, payment may not be made in any form that is unlawful, as determined by the Committee in its sole discretion.
SECTION 9. SHARE APPRECIATION RIGHTS.
a) SAR Agreement. Each grant of a SAR under the Plan shall be evidenced by a SAR Agreement between the Participant and the
Company. Such SAR shall be subject to all applicable terms of the Plan and may be subject to any other terms that are not inconsistent with the Plan.
The provisions of the various SAR Agreements entered into under the Plan need not be identical.
b) Number of Shares. Each SAR Agreement shall specify the number of Shares to which the SAR pertains and shall provide for the
adjustment of such number in accordance with Section 11.
c) Exercise Price. Each SAR Agreement shall specify the Exercise Price, which shall be no less than 100% of the Fair Market Value of a
share on the date of grant.
d) Exercisability and Term. Each SAR Agreement shall specify the date when all or any installment of the SAR is to become exercisable.
The SAR Agreement shall also specify the term of the SAR. A SAR Agreement may provide for accelerated exercisability in the event of the
Participant’s death, disability or retirement or other events and may provide for expiration prior to the end of its term in the event of the termination of
the Participant’s Service. SARs may be awarded in combination with Options, and such an Award may provide that the SARs will not be exercisable
unless the related Options are forfeited. A SAR granted under the Plan may provide that it will be exercisable only in the event of a Change in Control.
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e) Exercise of SARs. Upon exercise of a SAR, the Participant (or any person having the right to exercise the SAR after his or her death)
shall receive from the Company (a) Shares, (b) cash or (c) a combination of Shares and cash, as the Committee shall determine. The amount of cash
and/or the Fair Market Value of Shares received upon exercise of SARs shall, in the aggregate, be equal to the amount by which the Fair Market Value
(on the date of surrender) of the Shares subject to the SARs exceeds the Exercise Price.
f) Modification or Assumption of SARs. Within the limitations of the Plan, the Committee may modify, extend or assume outstanding
SARs or may accept the cancellation of outstanding SARs (whether granted by the Company or by another issuer) in return for the grant of new SARs
for the same or a different number of shares and at the same or a different exercise price. The foregoing notwithstanding, no modification of a SAR
shall, without the consent of the holder, materially impair his or her rights or materially increase his or her obligations under such SAR.
g) Buyout Provisions. The Committee may at any time (a) offer to buy out for a payment in cash or cash equivalents a SAR previously
granted or (b) authorize a Participant to elect to cash out a SAR previously granted, in either case at such time and based upon such terms and conditions
as the Committee shall establish.
SECTION 10. RESTRICTED SHARE UNITS.
a) Restricted Share Unit Agreement. Each grant of Restricted Share Units under the Plan shall be evidenced by a Restricted Share Unit
Agreement between the recipient and the Company. Such Restricted Share Units shall be subject to all applicable terms of the Plan and may be subject
to any other terms that are not inconsistent with the Plan. The provisions of the various Restricted Share Unit Agreements entered into under the Plan
need not be identical. Restricted Share Units may be granted in consideration of a reduction in the recipient’s other compensation.
b) Payment for Awards. To the extent that an Award is granted in the form of Restricted Share Units, no cash consideration shall be
required of the Award recipients.
c) Vesting Conditions. Each Award of Restricted Share Units may or may not be subject to vesting. Vesting shall occur, in full or in
installments, upon satisfaction of the conditions, including conditions based on the attainment of Performance Goals, specified in the Restricted Share
Unit Agreement. A Restricted Share Unit Agreement may provide for accelerated vesting in the event of the Participant’s death, disability or retirement
or other events.
d) Voting and Dividend Rights. The holders of Restricted Share Units shall have no voting rights. Prior to settlement or forfeiture, any
Restricted Share Unit awarded under the Plan may, at the Committee’s discretion, carry with it a right to dividend equivalents. Such right entitles the
holder to be credited with an amount equal to all cash dividends paid on one Share while the Restricted Share Unit is outstanding. Dividend equivalents
may be converted into additional Restricted Share Units. Settlement of dividend equivalents may be made in the form of cash, in the form of Shares, or
in a combination of both. Prior to distribution, any dividend equivalents which are not paid shall be subject to the same conditions and restrictions
(including without limitation, any forfeiture conditions) as the Restricted Share Units to which they attach.
e) Form and Time of Settlement of Restricted Share Units. Settlement of vested Restricted Share Units may be made in the form of
(a) cash, (b) Shares or (c) any combination of both, as determined by the Committee. The actual number of Restricted Share Units eligible for settlement
may be larger or smaller than the number included in the original Award, based on predetermined performance factors. Methods of converting Restricted
Share Units into cash may include (without limitation) a method based on the average Fair Market Value of Shares over a series of trading days. The
distribution may occur or commence when all vesting conditions applicable to the Restricted Share Units have been satisfied or have lapsed, or it may
be deferred to any later date. The amount of a deferred distribution may be increased by an interest factor or by dividend equivalents. Until an Award of
Restricted Share Units is settled, the number of such Restricted Share Units shall be subject to adjustment pursuant to Section 11.
f) Death of Recipient. Any Restricted Share Units Award that becomes payable after the Participant’s death shall be distributed to the
Participant’s estate or as otherwise required under the laws of descent and distribution in the Participant’s country.
9

g) Creditors’ Rights. A holder of Restricted Share Units shall have no rights other than those of a general creditor of the Company.
Restricted Share Units represent an unfunded and unsecured obligation of the Company, subject to the terms and conditions of the applicable Restricted
Share Unit Agreement.
SECTION 11. ADJUSTMENT OF SHARES.
a) Adjustments. In the event of a subdivision of the outstanding Shares, a declaration of a dividend payable in Shares, a declaration of a
dividend payable in a form other than Shares in an amount that has a material effect on the price of the Shares, a combination or consolidation of the
outstanding Shares (by reclassification or otherwise) into a lesser number of Shares, a recapitalization, a spin-off or a similar occurrence or other similar
corporate transaction or event that affects the Shares, the Committee shall make such proportionate substitution or adjustments, if any, in one or more of:
i.

The number of Shares available for future Awards under Section 5 and the number of Shares subject to the automatic
increase of the Share reserve contemplated under Section 5;

ii.

The number of Shares covered by each outstanding Option and SAR;

iii.

The Exercise Price under each outstanding Option and SAR; or

iv.

The number of Shares subject to Restricted Share Units included in any prior Award which has not yet been settled.

Any adjustment affecting an Award that is subject to Section 409A of the Code shall be made in a manner that does not result in adverse tax
consequences under Section 409A of the Code, except as otherwise determined by the Committee in its sole discretion.
Notwithstanding the foregoing, in the event of any “equity restructuring” (within the meaning of the Financial Accounting Standards Board
Accounting Standards Codification Topic 718 (or any successor pronouncement thereto)), the Committee shall make an equitable or proportionate
adjustment to outstanding Awards to reflect such equity restructuring.
Except as provided in this Section 11, a Participant shall have no rights by reason of any issue by the Company of shares of any class or securities
convertible into shares of any class, any subdivision or consolidation of shares of any class, the payment of any share dividend or any other increase or
decrease in the number of shares of any class.
b) Dissolution or Liquidation. To the extent not previously exercised or settled, Options, SARs and Restricted Share Units shall
terminate immediately prior to the dissolution or liquidation of the Company.
c) Change in Control. The Committee may determine, at the time of granting Awards or thereafter, that all or part of such Awards shall
become vested in the event that a Change in Control occurs.
d) Mergers; Reorganizations. In the event that the Company is a party to a merger or other reorganization, outstanding Awards shall be
subject to the agreement of merger or reorganization. Such agreement shall provide for:
i.

The continuation of the outstanding Awards by the Company, if the Company is a surviving company;

ii.

The assumption of the outstanding Awards by the surviving company or its parent or subsidiary;

iii.

The substitution by the surviving company or its parent or subsidiary of its own awards for the outstanding Awards;

iv.

Acceleration of the expiration date of the outstanding unexercised Awards to a date not earlier than thirty (30) days after
notice to the Participant; or

v.

Settlement of the value of the outstanding Awards which have vested as of the consummation of such merger or other
reorganization in cash or cash equivalents; in the sole discretion of the
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Company, settlement of the value of some or all of the outstanding Awards which have not vested as of the consummation of
such merger or other reorganization in cash or cash equivalents on a deferred basis pending vesting; and the cancellation of
all vested and unvested Awards as of the consummation of such merger or other reorganization.
e) Reservation of Rights. Except as provided in this Section 11, a Participant or Offeree shall have no rights by reason of any subdivision
or consolidation of shares of any class, the payment of any dividend or any other increase or decrease in the number of shares of any class. Any issue by
the Company of shares of any class, or securities convertible into shares of any class, shall not affect, and no adjustment by reason thereof shall be made
with respect to, the number or Exercise Price, if applicable, of Shares subject to an Award. The grant of an Award pursuant to the Plan shall not affect in
any way the right or power of the Company to make adjustments, reclassifications, reorganizations or changes of its capital or business structure, to
merge or consolidate or to dissolve, liquidate, sell or transfer all or any part of its business or assets.
SECTION 12. CASH-BASED AWARDS; AWARDS UNDER OTHER PLANS.
a) Cash-Based Incentive Awards. Each Cash-Based Incentive Award granted under the Plan shall be evidenced by a Cash-Based
Incentive Award Agreement between the recipient and the Company or Affiliate. Such Cash-Based Incentive Award shall be subject to all applicable
terms of the Plan and may be subject to any other terms that are not inconsistent with the Plan. The provisions of the various Cash-Based Incentive
Award Agreements entered into under the Plan need not be identical. Each Cash-Based Incentive Award shall vest in full or in installments, upon
satisfaction of the conditions, including conditions based on the attainment of Performance Goals, specified in the Cash-Based Incentive Award
Agreement. A Cash-Based Incentive Award Agreement may provide for accelerated vesting in the event of the Participant’s death, disability or
retirement or other events.
b) Awards Under Other Plans. The Company may grant awards under other plans or programs. Such awards may be settled in the form
of Shares issued under this Plan to the extent the terms of such programs are not inconsistent with the provisions of this Plan. Such Shares shall be
treated for all purposes under the Plan like Shares issued in settlement of Restricted Share Units and shall, when issued, reduce the number of Shares
available under Section 5.
SECTION 13. PAYMENT OF DIRECTOR’S FEES IN SECURITIES.
c) Effective Date. No provision of this Section 13 shall be effective unless and until the Board has determined to implement such
provision.
d) Elections to Receive Options, Restricted Shares or Restricted Share Units. An Outside Director may elect to receive his or her annual
retainer payments and/or meeting fees from the Company in the form of cash, Options, Restricted Shares or Restricted Share Units, or a combination
thereof, as determined by the Board. Such Options, Restricted Shares and Restricted Share Units shall be issued under the Plan. An election under this
Section 13 shall be filed with the Company on the prescribed form.
e) Number and Terms of Options, Restricted Shares or Restricted Share Units. The number of Options, Restricted Shares or Restricted
Share Units to be granted to Outside Directors in lieu of annual retainers and meeting fees that would otherwise be paid in cash shall be calculated in a
manner determined by the Board. The terms of such Options, Restricted Shares or Restricted Share Units shall also be determined by the Board.
SECTION 14. LEGAL AND REGULATORY REQUIREMENTS.
Shares shall not be issued under the Plan unless the issuance and delivery of such Shares complies with (or is exempt from) all applicable requirements
of law, including (without limitation) applicable securities laws, the rules and regulations promulgated thereunder, and the regulations of any stock
exchange on which the Company’s securities may then be listed, and the Company has obtained the approval or favorable ruling from any governmental
agency which the Company determines is necessary or advisable. The Company shall not be liable to a Participant or other persons as to: (a) the
non-issuance or sale of Shares as to which the Company has been unable to obtain from any regulatory body having jurisdiction the authority deemed by
the Company’s counsel to be necessary or advisable for the lawful issuance and sale of any Shares under the Plan; and (b) any tax consequences
expected, but not realized, by any Participant or other person due to the receipt, exercise or settlement of any Award granted under the Plan.
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SECTION 15. TAX PROVISIONS.
a) General. The Company or any Parent or Subsidiary, as applicable, shall have the authority and right to deduct or withhold or to
require a Participant to remit to the Company or any Parent or Subsidiary, as applicable, an amount sufficient to satisfy Tax-Related Items with respect
to any taxable or tax withholding event concerning a Participant arising in connection with the Participant’s participation in the Plan or to take such
other action as may be necessary in the opinion of the Company or any Parent or Subsidiary, as appropriate, to satisfy withholding obligations for the
payment of Tax-Related Items by one or a combination of the following: (i) withholding from the Participant’s wages or other cash compensation or any
and all monies due to the Participant; (ii) withholding from the proceeds of sale of Shares underlying the Award either through a voluntary sale or a
mandatory sale arranged by the Company on the Participant’s behalf, without need of further authorization; (iii) withholding of any Shares that
otherwise would be issued pursuant to an Award or (iii) any other method determined by the Committee. The Company shall not be required to issue
any Shares or make any cash payment under the Plan to the Participant or any other person until arrangements acceptable to the Company are made by
the Participant or such other person to satisfy the obligations for Tax-Related Items with respect to any taxable or tax withholding event concerning the
Participant or such other person as a result of the Plan.
b) Compliance with Section 409A of the Code. To the extent that a Participant is or may be subject to taxation under the laws of the
United States or any political division thereof, the following provisions shall apply:
i.

To the extent applicable, it is intended that the Plan and any Awards hereunder comply with the provisions of Section 409A
of the Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code do not apply to Participants, and the
Plan and Awards hereunder will be construed and interpreted in accordance with such intent, except as otherwise determined
in the sole discretion of the Committee. The Plan and any Awards hereunder shall be designed and administered in such a
manner that the grant, payment, settlement, or deferral will not be subject to the additional tax or interest applicable under
Section 409A of the Code, except as determined by the Committee in its sole discretion.

ii.

Neither a Participant nor any of the Participant’s creditors or beneficiaries shall have the right to subject any Awards that are
subject to Section 409A of the Code to any anticipation, alienation, sale, transfer, assignment, pledge, encumbrance,
attachment, or garnishment. Except as permitted under Section 409A of the Code, any Awards subject to Section 409A of the
Code may not be reduced by, or offset against, any amount owing by a Participant to the Company or any of its affiliates.

iii.

If, at the time of a Participant’s separation from service (within the meaning of Section 409A of the Code), (A) the
Participant is a “specified employee” (within the meaning of Section 409A of the Code and using the identification
methodology selected by the Company from time to time) and (B) the Company determined that an amount payable
hereunder constitutes deferred compensation (within the meaning of Section 409A of the Code) the payment of which is
required to be delayed pursuant to the six-month delay rule set forth in Section 409A of the Code in order to avoid taxes or
penalties under Section 409A of the Code, then the Company shall not pay such amount on the otherwise scheduled payment
date but shall instead pay it, without interest, on the first business day following the expiration of such six-month period.

iv.

Notwithstanding any provision of the Plan and Awards hereunder to the contrary, the Company reserves the right to make
amendments to the Plan and Awards as the Company deems necessary or desirable to avoid the imposition of taxes or
penalties under Section 409A of the Code (or to mitigate adverse tax consequences if compliance is not practicable). In any
case, a Participant shall be solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on
a Participant or for a Participant’s account in connection with the Plan and Awards (including any taxes and penalties under
Section 409A of the Code), and neither the Company nor any of its affiliates shall have any obligation to indemnify or
otherwise hold a Participant or any other party harmless from any or all of such taxes or penalties.
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SECTION 16. OTHER PROVISIONS APPLICABLE TO AWARDS.
a) Transferability. Unless the agreement evidencing an Award (or an amendment thereto authorized by the Committee) expressly
provides otherwise, no Award granted under this Plan, nor any interest in such Award, may be sold, assigned, conveyed, gifted, pledged, hypothecated or
otherwise transferred in any manner (prior to the vesting and lapse of any and all restrictions applicable to Shares issued under such Award), other than
by will or the laws of descent and distribution. Any purported assignment, transfer or encumbrance in violation of this Section 16(a) shall be void and
unenforceable against the Company.
b) Clawback/Recovery. All Awards granted under the Plan will be subject to recoupment in accordance with any clawback policy that
the Company is required to adopt pursuant to the listing standards of any national securities exchange or association on which the Company’s securities
are listed or as is otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other applicable law. In addition, the plan
administrator may impose such other clawback, recovery or recoupment provisions on an Award as the plan administrator determines necessary or
appropriate, including, but not limited to, a reacquisition right in respect of previously acquired Shares or other cash or property upon the occurrence of
cause (as determined by the Committee).
SECTION 17. NO EMPLOYMENT OR CONTINUED SERVICE RIGHTS.
No provision of the Plan, nor any Award granted under the Plan, shall be construed to give any Participant any right to become, to be treated as, or to
remain an Employee or continue providing Service as a Consultant. The Company and its Subsidiaries reserve the right to terminate any person’s
Service at any time and for any reason, with or without notice, to the extent permitted by applicable laws.
SECTION 18. DURATION AND AMENDMENTS.
a) Term of the Plan. The Plan, as set forth herein, shall become effective on the date the Plan is approved by the shareholders of the
Company, and shall terminate automatically, on August 2, 2030, and may be terminated on any earlier date pursuant to Subsection (b) below. No Award
may be granted after the date the Plan is terminated, but any Awards that are outstanding on the date the Plan terminates shall remain in force according
to the terms of the Plan and the applicable Award agreement.
b) Right to Amend or Terminate the Plan. The Board may amend the Plan at any time and from time to time. Rights and obligations
under any Award granted before amendment of the Plan shall not be materially impaired by such amendment, except with consent of the Participant
unless such amendment is deemed necessary or desirable by the Committee, in its sole discretion, to facilitate compliance with applicable law or as
contemplated under Section 18(c). An amendment of the Plan shall be subject to the approval of the Company’s shareholders only to the extent required
by applicable laws, regulations or rules.
c) Effect of Termination. No Awards shall be granted under the Plan after the termination thereof. The termination of the Plan shall not
affect Awards previously granted under the Plan.
SECTION 19. SEVERABILITY.
If any provision of the Plan or the application of any provision hereof to any person or circumstances is held invalid or unenforceable, the remainder of
the Plan and the application of such provision to any other person or circumstances shall not be affected, and the provisions so held to be unenforceable
shall be reformed to the extent (and to the extent) necessary to make it enforceable and valid.
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SECTION 20. GOVERNING LAW.
The Plan shall be governed by and construed in accordance with the internal substantive laws of Singapore, without giving effect to any principle of law
that would result in the application of the law of any other jurisdiction.
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