As Filed with the Securities and Exchange Commission on February 28, 2014
Registration Statement No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

ENDO INTERNATIONAL PLC
(Exact name of registrant as specified in its charter)

Ireland

Not Applicable

(State or other jurisdiction of
incorporation or organization)

(IRS Employer
Identification No.)

25-28 North Wall Quay
International Financial Services Centre
Dublin 1, Ireland
(011) 353-1-649-2000
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive office)

Endo International plc Amended and Restated 2000 Stock Incentive Plan
Endo International plc Amended and Restated 2004 Stock Incentive Plan
Endo International plc Amended and Restated 2007 Stock Incentive Plan
Endo International plc Amended and Restated 2010 Stock Incentive Plan
Endo International plc Amended and Restated Assumed Stock Incentive Plan
Endo International plc Amended and Restated Employee Stock Purchase Plan
(Full Title of the Plans)

Caroline B. Manogue, Esq.
Executive Vice President, Chief Legal Officer and Secretary
Endo International plc
1400 Atwater Drive
Malvern, Pennsylvania 19355
(484) 216-0000
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Eileen T. Nugent, Esq.
Erica Schohn, Esq.
Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, New York 10036
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of “large accelerated filer,” “accelerated filer,” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer

☒

Accelerated filer

☐

Non-accelerated filer

☐ (Do not check if a smaller reporting company)

Smaller reporting company

☐

CALCULATION OF REGISTRATION FEE

Title of securities
to be registered

Ordinary Shares, nominal value $0.0001 per share
(1)

Amount
to be
registered(1)(2)

Proposed
maximum
offering price
per share(3)

Proposed
maximum
aggregate
offering price(3)

Amount of
registration fee

15,166,916

$77.99

$1,182,867,778.84

$152,353.37

This Registration Statement registers the issuance of an aggregate of 15,166,916 Ordinary Shares, nominal value $0.0001 per share (“Ordinary
Shares”), of Endo International plc (the “Company”), of which 83,308 Ordinary Shares are issuable pursuant to the Endo International plc Amended

(2)

(3)

and Restated 2000 Stock Incentive Plan; 495,125 Ordinary Shares are issuable pursuant to the Endo International plc Amended and Restated 2004
Stock Incentive Plan; 631,172 Ordinary Shares are issuable pursuant to the Endo International plc Amended and Restated 2007 Stock Incentive Plan;
9,508,002 Ordinary Shares are issuable pursuant to the Endo International plc Amended and Restated 2010 Stock Incentive Plan; 3,707,534 Ordinary
Shares are issuable pursuant to the Endo International plc Amended and Restated Assumed Stock Incentive Plan; and 741,775 Ordinary Shares are
issuable pursuant to the Endo International plc Amended and Restated Employee Stock Purchase Plan.
Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers an indeterminate
number of additional Ordinary Shares of the Company which may be offered and issued to prevent dilution resulting from adjustments as a result of
stock dividends, stock splits, reverse stock splits, recapitalizations, reclassifications, mergers, split-ups, reorganizations, consolidations and other capital
adjustments.
Pursuant to Rule 457(c) and 457(h) of the Securities Act, the proposed maximum offering price per share and the proposed maximum aggregate
offering are estimated solely for the purpose of calculating the amount of the registration fee and are based on the average of the high and low prices of
Endo Health Solution Inc.’s (the predecessor to the Company) common shares as reported on the NASDAQ Global Select Market on February 25,
2014. Pursuant to Rule 457(h)(2) under the Securities Act, no separate fee is required to register plan interests.

EXPLANATORY NOTE
On February 28, 2014, pursuant to the Arrangement Agreement (the “Arrangement Agreement”), among Endo International plc (formerly known as
Endo International Limited and, prior to that, known as Sportwell Limited) (the “Company” or the “Registrant”), Endo Health Solutions Inc. (“Endo”),
Endo Limited (formerly known as Sportwell II Limited), Endo U.S. Inc. (formerly known as ULU Acquisition Corp.), RDS Merger Sub, LLC (“Merger
Sub”), 8312214 Canada Inc. (“CanCo 1”), and Paladin Labs Inc. (“Paladin”), (a) CanCo 1 acquired Paladin pursuant to a plan of arrangement under
Canadian law (the “Arrangement”) and (b) Merger Sub merged with and into Endo, with Endo as the surviving corporation (the “Merger” and, together
with the arrangement, the “Transactions”). As a result of the Transactions, both Endo and Paladin became indirect wholly-owned subsidiaries of the
Company.
This Registration Statement on Form S-8 (the “Registration Statement”) relates to the registration of ordinary shares, nominal par value $0.0001 per
share (the “Ordinary Shares”), of the Company to be offered and sold under (A) the Endo International plc Amended and Restated 2000 Stock Incentive
Plan (formerly the Endo Pharmaceuticals Holdings Inc. 2000 Stock Incentive Plan) (the “2000 Plan”), (B) the Endo International plc Amended and Restated
2004 Stock Incentive Plan (formerly the Endo Pharmaceuticals Holdings Inc. 2004 Stock Incentive Plan) (the “2004 Plan”), (C) the Endo International plc
Amended and Restated 2007 Stock Incentive Plan (formerly the Endo Pharmaceuticals Holdings Inc. 2007 Stock Incentive Plan) (the “2007 Plan”), (D) the
Endo International plc Amended and Restated 2010 Stock Incentive Plan (formerly the Endo Pharmaceuticals Holdings Inc. 2010 Stock Incentive Plan) (the
“2010 Plan”), (E) the Endo International plc Amended and Restated Assumed Stock Incentive Plan (formerly the American Medical Systems Holdings, Inc.
2005 Stock Incentive Plan) (the “Assumed Plan”) and (F) the Endo International plc Amended and Restated Employee Stock Purchase Plan (formerly the
Endo Pharmaceuticals Holdings Inc. Employee Stock Purchase Plan) (together with the 2000 Plan, the 2004 Plan, 2007 Plan, the 2010 Plan and the Assumed
Plan, the “Plans”).
PART I
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS
The information specified in Items 1 and 2 of Part I of Form S-8 is omitted from this filing in accordance with the provisions of Rule 428 under the
Securities Act and the introductory note to Part I of Form S-8. The documents containing the information specified in Part I will be delivered to the respective
participants in the Plans covered by this Registration Statement and as required by Rule 428(b)(1).
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.
The following documents filed with the Securities and Exchange Commission (the “Commission”) are incorporated herein by reference (except for any
portions of Current Reports on Form 8-K furnished pursuant to Item 2.02 or Item 7.01 thereof and any corresponding exhibits thereto not filed with the
Commission):
(1)

The Company’s final prospectus filed with the Commission pursuant to Rule 424(b) under the Securities Act on January 27, 2014 (File No. 333192760);

(2)

The Company’s Current Report on Form 8-K filed on February 28, 2014 (File No. 333-192760);

(3)

Endo’s Annual Report on Form 10-K for the fiscal year ended December 31, 2013 (File No. 001-15989);

(4)

Endo’s Current Reports on Form 8-K filed on January 9, 2014, January 21, 2014, February 19, 2014, February 26, 2014 and February 28, 2014
(File No. 001-15989);

(5)

Endo’s definitive proxy statement for Endo’s 2013 Annual Meeting of Stockholders (filed April 11, 2013), to the extent specifically incorporated
by reference in Endo’s Annual Report on Form 10-K for the fiscal year ended December 31, 2012, filed on March 1, 2013; and

(6)

The description of the Company’s Ordinary Shares, contained in the Company’s Registration Statement on Form S-4, as amended (File No. 333192760) under the heading “Description of New Endo Ordinary Shares.”

All documents that the Company files pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), subsequent to the effective date of this Registration Statement (except for any portions of the Company’s Current Reports on Form 8-K
furnished pursuant to Item 2.02 or Item 7.01 thereof and any corresponding exhibits thereto not filed with Commission), but prior to the filing of a posteffective amendment to this Registration Statement indicating that all securities offered hereby have been sold or which deregisters all securities then
remaining unsold shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing such
documents.
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded
for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is
deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this Registration Statement.
ITEM 4. DESCRIPTION OF SECURITIES.
Not applicable.
ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL.
Not applicable.
ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.
Subject to the provisions of and so far as may be admitted by the Irish Companies Acts of 1963 to 2012 (collectively, the “Companies Acts”), every
director and the secretary of the Company shall be entitled to be indemnified by the Company against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or in relation thereto including any liability incurred by him in defending any proceedings, civil
or criminal, which relate to anything done or omitted or alleged to have been done or omitted by him as an officer or employee of the Company and in which
judgment is given in his favor (or the proceedings are otherwise disposed of without any finding or admission of any material breach of duty on his part) or in
which he is acquitted or in connection with any application under any statute for relief from liability in respect of any such act or omission in which relief is
granted to him by the court.
In addition, as far as is permissible under the Companies Acts, the Company shall indemnify any current or former executive officer of the Company
(excluding any present or former directors of the Company or secretary of the Company), or any person who is serving or has served at the request of the
Company as a director or executive officer of another company, joint venture, trust or other enterprise, including any Company subsidiary each individually is
referred to in this proxy statement/prospectus as a “Covered Person,” against any expenses, including attorney’s fees, judgments, fines, and amounts paid in
settlement actually and reasonably incurred by him or her in connection with any threatened, pending, or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, to which he or she was, is, or is threatened to be made a party, or is otherwise involved, which is referred to in this
proxy statement/prospectus as a “proceeding,” by reason of the fact that he or she is or was a covered person; provided, however, that this provision shall not
indemnify any covered person against any liability arising out of (a) any fraud or dishonesty in the performance of such covered person’s duty to the
Company, or (b) such covered person’s conscious, intentional or willful breach of the obligation to act honestly and in good faith with a view to the best
interests of the Company.
The foregoing summaries are qualified in their entirety to the terms and provisions of such arrangements.
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ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.
Not applicable.
ITEM 8. EXHIBITS.
For the list of exhibits, see the Exhibit Index to this Registration Statement, which is incorporated in this item by reference.
ITEM 9. UNDERTAKINGS.
(a)

The undersigned Registrant hereby undertakes:
(1)

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

To include any prospectus required by section 10(a)(3) of the Securities Act of 1933 (the “Securities Act”);

(ii)

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

(iii)

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

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the registration statement is on Form S-8, and the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant
pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement.
(1)

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

(2)

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

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against
public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
3

SIGNATURES AND POWER OF ATTORNEY
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Malvern, State of Pennsylvania, on February 28, 2014.
ENDO INTERNATIONAL PLC
By: /s/ Caroline B. Manogue
Caroline B. Manogue
Executive Vice President, Chief Legal Officer and
Secretary
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears immediately below constitutes and appoints Caroline B.
Manogue, his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or her and in his or her name, place
and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement, and to file the same
with all exhibits thereto and other documents in connection therewith with the Securities and Exchange Commission, granting unto said attorney-in-fact and
agent full power and authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he or
she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or her substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

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

Title

Date

/s/ Rajiv De Silva
Rajiv De Silva

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

February 28, 2014

/s/ Suketu P. Upadhyay
Suketu P. Upadhyay

Executive Vice President and Chief Financial
Officer (Principal Financial Officer)

February 28, 2014

/s/ Daniel A. Rudio
Daniel A. Rudio

Vice President, Controller (Principal Accounting
Officer)

February 28, 2014

/s/ Roger H. Kimmel
Roger H. Kimmel

Chairman and Director

February 28, 2014

/s/ John J. Delucca
John J. Delucca

Director

February 28, 2014

/s/ Arthur J. Higgins
Arthur J. Higgins

Director

February 28, 2014

/s/ Nancy J. Hutson, Ph.D.
Nancy J. Hutson, Ph.D.

Director

February 28, 2014

/s/ Michael Hyatt
Michael Hyatt

Director

February 28, 2014

4

Signature

Title

Date

/s/ William P. Montague
William P. Montague

Director

February 28, 2014

/s/ Jill D. Smith
Jill D. Smith

Director

February 28, 2014

/s/ William F. Spengler
William F. Spengler

Director

February 28, 2014
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EXHIBIT INDEX
Exhibit
Number

Description of Exhibit

4.1*

Certificate of Incorporation of Endo International plc

4.2

Memorandum and Articles of Association of Endo International plc (incorporated by reference to the Company’s Current Report on Form 8K, filed on February 28, 2014).

4.3*

Specimen Share Certificate of Endo International plc

4.4*

Endo International plc Amended and Restated 2000 Stock Incentive Plan

4.5*

Endo International plc Amended and Restated 2004 Stock Incentive Plan

4.6*

Endo International plc Amended and Restated 2007 Stock Incentive Plan

4.7*

Endo International plc Amended and Restated 2010 Stock Incentive Plan

4.8*

Endo International plc Amended and Restated Assumed Stock Incentive Plan

4.9*

Endo International plc Amended and Restated Employee Stock Purchase Plan

5.1*

Opinion of A&L Goodbody

23.1*

Consent of A&L Goodbody (included in Exhibit 5.1)

23.2*

Consent of Deloitte & Touche LLP with respect to Endo Health Solutions Inc.

23.3*

Consent of Ernst & Young LLP with respect to Paladin Labs Inc.

24*

Powers of Attorney (included as part of the signature page hereto).

* Filed herewith.
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Exhibit 4.1

Number
534814
Certificate
of Incorporation
on
re-registration
as a public limited company
I hereby
certify that
ENDO
PUBLIC
LIMITED COMPANY
has thisINTERNATIONAL
dayActs
been1963
re-registered
under the
Companies
to 2014
and
that theunder
company
is a public
limited
company.
Given
my
hand
this
Tuesday,
the 18th
day at
of Dublin,
February,
2014
for
Registrar
of Companies

Exhibit 4.3

Exhibit 4.4
ENDO INTERNATIONAL PLC
AMENDED AND RESTATED 2000 STOCK INCENTIVE PLAN
1.

Establishment and Purpose.

The purpose of the Endo International plc Amended and Restated 2000 Stock Incentive Plan (the “Plan”) is to promote the interests of the Company
and the stockholders of the Company by providing directors, officers, employees and consultants of the Company with appropriate incentives and rewards to
encourage them to enter into and continue in the employ or service of the Company, to acquire a proprietary interest in the long-term success of the Company
and to reward the performance of individuals in fulfilling their personal responsibilities for long-range achievements.
The Plan is hereby amended and restated, as of February 28, 2014.
2.

Administration of the Plan.

The Plan shall be administered by a Committee appointed by the Board of Directors. The Committee shall have the authority, in its sole discretion,
subject to and not inconsistent with the express terms and provisions of the Plan, to administer the Plan and to exercise all the powers and authorities either
specifically granted to it under the Plan or necessary or advisable in the administration of the Plan, including, without limitation, the authority to grant
Awards; to determine the persons to whom and the time or times at which Awards shall be granted; to determine the type and number of Awards to be
granted; to determine the number of shares of stock to which an Award may relate and the terms, conditions, restrictions and performance criteria relating to
any Award; to determine whether, to what extent, and under what circumstances an Award may be settled, cancelled, forfeited, exchanged or surrendered; to
make adjustments in the performance goals in recognition of unusual or non-recurring events affecting the Company or the financial statements of the
Company (to the extent not inconsistent with Section 162(m) of the Code, if applicable), or in response to changes in applicable laws, regulations, or
accounting principles; to construe and interpret the Plan and any Award; to prescribe, amend and rescind rules and regulations relating to the Plan; to
determine the terms and provisions of Agreements; and to make all other determinations deemed necessary or advisable for the administration of the Plan.
The Committee may, in its absolute discretion, without amendment to the Plan, (a) accelerate the date on which any Option granted under the Plan
becomes exercisable, waive or amend the operation of Plan provisions respecting exercise after termination of employment or otherwise adjust any of the
terms of such Option, and (b) accelerate the vesting date, or waive any condition imposed hereunder, with respect to any share of Restricted Stock, or other
Award or otherwise adjust any of the terms applicable to any such Award.
Subject to Section 162(m) of the Code and except as required by Rule 16b-3 with respect to grants of Options to individuals who are subject to
Section 16 of the Exchange Act, or as otherwise required for compliance with Rule 16b-3 or other applicable law, the Committee may delegate all or any part
of its authority under the Plan to an employee, employees or committee of employees.

Subject to Section 162(m) of the Code and Section 16 of the Exchange Act, to the extent the Committee deems it necessary, appropriate or desirable to
comply with foreign law or practices and to further the purpose of the Plan, the Committee may, without amending this Plan, establish special rules applicable
to Options granted to Participants who are foreign nationals, are employed outside the United States, or both, including rules that differ from those set forth in
the Plan, and grant Options to such Participants in accordance with those rules.
3.

Definitions.
(a)

“Agreement” shall mean the written agreement between the Company and a Participant evidencing an Award.

(b)

“Award” shall mean any Option, Restricted Stock, Stock Bonus award, Stock Appreciation Right or Performance Award granted pursuant to the
terms of the Plan.

(c)

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

(d)

“Cause” shall mean a termination of a Participant’s employment by the Company or any of its Subsidiaries due to (i) the continued failure, after
written notice, by such Participant substantially to perform his or her duties with the Company or any of its Subsidiaries (other than any such
failure resulting from incapacity due to reasonably documented physical illness or injury or mental illness), (ii) the engagement by such
Participant in serious misconduct that causes, or in the good faith judgment of the Board of Directors may cause, harm (financial or otherwise) to
the Company or any of its Subsidiaries including, without limitation, (A) the disclosure of material secret or confidential information of the
Company or any of its Subsidiaries (B) the potential debarment of the Company or any of its Subsidiaries by the U.S. Food and Drug
Administration or any successor agency (the “FDA”), or (C) the possibility that the registration of the Company or any of its Subsidiaries with
the U.S. Drug Enforcement Administration or any successor agency (the “DEA”) could be revoked or an application with the DEA could be
denied, (iii) the potential debarment of such Participant by the FDA, or (iv) the material breach by the Participant of any agreement between such
Participant, on the one hand, and the Company or Kelso, on the other hand.

(e)

A “Change in Control” shall be deemed to have occurred if the event set forth in any one of the following paragraphs shall have occurred:
(i)

any Person is or becomes the “Beneficial Owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities
of the Company (not including in the securities Beneficially Owned by such Person any securities acquired directly from the Company)
representing twenty-five percent (25%) or more of the Company’s then outstanding securities, excluding any Person who becomes such a
Beneficial Owner in connection with a transaction described in clause (A) of paragraph (iii) below; or
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(ii)

the following individuals cease for any reason to constitute a majority of the number of directors then serving: individuals who, on the
Effective Date, constitute the Board of Directors and any new director (other than a director whose initial assumption of office is in
connection with an actual or threatened election contest, including but not limited to a consent solicitation, relating to the election of
directors of the Company) whose appointment or election by the Board of Directors or nomination for election by the Company’s
stockholders was approved or recommended by a vote of at least a two-thirds of the directors then still in office who either were directors
on the Effective Date or whose appointment, election or nomination for election was previously so approved or recommended; or

(iii)

there is consummated a merger or consolidation of the Company with any other corporation other than (A) a merger or consolidation
which would result in the voting securities of the Company outstanding immediately prior to such merger or consolidation continuing to
represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or any parent thereof) at
least fifty percent (50%) of the combined voting power of the voting securities of the Company or such surviving entity or any parent
thereof outstanding immediately after such merger or consolidation, or (B) a merger or consolidation effected to implement a recapitalization of the Company (or similar transaction) in which no Person is or becomes the Beneficial Owner, directly or indirectly, of
securities of the Company (not including in the securities Beneficially Owned by such Person any securities acquired directly from the
Company) representing twenty-five percent (25%) or more of the combined voting power of the Company’s then outstanding securities;
or

(iv)

the stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or there is consummated an
agreement for the sale or disposition by the Company 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 at least seventy-five percent (75%) of the combined voting
power of the voting securities of which are owned by Persons in substantially the same proportions as their ownership of the Company
immediately prior to such sale.
For the avoidance of doubt, any one or more of the above events may be effected pursuant to (A) a compromise or arrangement
sanctioned by the court under section 201 of the Companies Act 1963 of the Republic of Ireland or (B) section 204 of the Companies Act
1963 of the Republic of Ireland.
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Notwithstanding the foregoing, a Change in Control shall not result from the transfer of the Company’s then outstanding securities to current
members or future direct or indirect members of Endo Pharma LLC.
(f)

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, and any regulations promulgated thereunder.

(g)

“Committee” shall mean, at the discretion of the Board of Directors, a Committee of the Board of Directors, which shall consist of two or more
persons, each of whom, unless otherwise determined by the Board of Directors, is an “outside director” within the meaning of Section 162(m) of
the Code and a “non-employee director” within the meaning of Rule 16b-3.

(h)

“Company” shall mean Endo International plc, an Irish public limited company, and, where appropriate, each of its Subsidiaries.

(i)

“Company Stock” shall mean the ordinary shares of the Company, par value $.0001 per share.

(j)

“Disability” shall mean permanent disability as determined pursuant to the Company’s long-term disability plan or policy, in effect at the time of
such Disability.

(k)

“Effective Date” shall mean August 11, 2000.

(l)

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

(m)

The “Fair Market Value” of a share of Company Stock, as of a date of determination, shall mean (1) the closing sales price per share of Company
Stock on the national securities exchange on which such stock is principally traded on the date of the grant of such Award, or (2) if the shares of
Company Stock are not listed or admitted to trading on any such exchange, the closing price as reported by the Nasdaq Stock Market for the last
preceding date on which there was a sale of such stock on such exchange, or (3) if the shares of Company Stock are not then listed on a national
securities exchange or traded in an over-the-counter market or the value of such shares is not otherwise determinable, such value as determined
by the Committee in good faith upon the advice of a qualified valuation expert. In no event shall the fair market value of any share of Company
Stock, the Option exercise price of any Option, the appreciation base per share of Company Stock under any Stock Appreciation Right, or the
amount payable per share of Company Stock under any other Award, be less than the par value per share of Company Stock.

(n)

“Kelso” shall mean Kelso Investment Associates V, L.P., a Delaware limited partnership together with Kelso Equity Partners V, L.P., a Delaware
limited partnership.
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(o)

“Incentive Stock Option” shall mean an Option that is an “incentive stock option” within the meaning of Section 422 of the Code, or any
successor provision, and that is designated by the Committee as an Incentive Stock Option.

(p)

“Non-Employee Director” shall mean a member of the Board of Directors who is not an employee of the Company.

(q)

“Non-Qualified Stock Option” shall mean an Option other than an Incentive Stock Option.

(r)

“Option” shall mean an option to purchase shares of Company Stock granted pursuant to Section 6(b).

(s)

“Participant” shall mean an employee, consultant or director of the Company to whom an Award is granted pursuant to the Plan, and, upon the
death of the employee, consultant or director, his or her successors, heirs, executors and administrators, as the case may be.

(t)

“Performance Award” shall mean an Award granted to a Participant pursuant to Section 6(e) hereof.

(u)

“Person” shall have the meaning set forth in Section 3(a)(9) of the Exchange Act, except that such term shall not include (1) the Company, (2) a
trustee or other fiduciary holding securities under an employee benefit plan of the Company, (3) an underwriter temporarily holding securities
pursuant to an offering of such securities, or (4) a corporation owned, directly or indirectly, by the stockholders of the Company in substantially
the same proportions as their ownership of stock of the Company.

(v)

“Restricted Stock” shall mean a share of Company Stock which is granted pursuant to the terms of Section 6(d) hereof.

(w)

“Rule 16b-3” shall mean the Rule 16b-3 promulgated under the Exchange Act, as amended from time to time.

(x)

“Securities Act” shall mean the Securities Act of 1933, as amended from time to time.

(y)

“Stock Appreciation Right” shall mean the right, granted to a Participant under Section 6(c), to be paid an amount measured by the appreciation
in the Fair Market Value of a share of Company Stock from the date of grant to the date of exercise of the right, with payment to be made in cash
and/or a share of Company Stock, as specified in the Award or determined by the Committee.

(z)

“Stock Bonus” shall mean a bonus payable in shares of Company Stock granted pursuant to Section 6(d) hereof.
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(aa) “Subsidiary” shall have the meaning set forth in section 155 of the Companies Act 1963 of the Republic of Ireland; provided that, to the extent
required to avoid the imposition of additional taxes under Section 409A of the Code, an entity shall not be treated as a Subsidiary unless it is also
an entity in which the Company has a “controlling interest” (as defined in Treas. Reg. Sec. 1.409A-1(b)(5)(ii)(E)(1)), either directly or through a
chain of corporations or other entities in which each corporation or other entity has a “controlling interest” in another corporation or entity in the
chain, as determined by the Committee.
4.

Stock Subject to the Plan.
(a)

Shares Available for Awards.

The maximum number of shares of Company Stock reserved for issuance under the Plan shall be four million (4,000,000) shares (subject to
adjustment as provided herein). Such shares may be authorized but unissued Company Stock or authorized and issued Company Stock held in the Company’s
treasury. The Committee may direct that any stock certificate evidencing shares issued pursuant to the Plan shall bear a legend setting forth such restrictions
on transferability as may apply to such shares pursuant to the Plan.
(b)

Individual Limitation.

To the extent required by Section 162(m) of the Code, the total number of shares of Company Stock subject to Awards awarded to any
Participant during any tax year of the Company, shall not exceed four million (4,000,000) shares (subject to adjustment as provided herein).
(c)

Adjustment for Change in Capitalization.

In the event that the Committee shall determine that any dividend or other distribution (whether in the form of cash, Company Stock, or other
property), or any other alteration to the capital structure of the Company whether by way of re-capitalization, Company Stock split, reverse Company Stock
split, reorganization, merger, consolidation, spin-off, combination, repurchase, or share exchange, or other similar corporate transaction or event, makes an
adjustment appropriate in order to prevent dilution or enlargement of the rights of Participants under the Plan, then the Committee shall make such equitable
changes or adjustments as it deems necessary or appropriate to any or all of (1) the number and kind of shares of Company Stock which may thereafter be
issued in connection with Awards, (2) the number and kind of shares of Company Stock issued or issuable in respect of outstanding Awards, (3) the exercise
price, grant price or purchase price relating to any Award, and (4) the maximum number of shares subject to Awards which may be awarded to any employee
during any tax year of the Company; provided that, with respect to Incentive Stock Options, any such adjustment shall be made in accordance with
Section 424 of the Code; and provided further that in no event shall the per share exercise price of an Option or subscription price per share of an Award be
reduced to an amount that is lower than the par value of a share.
(d)

Adjustment for Change or Exchange of Shares for Other Consideration.
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In the event the outstanding shares of Company Stock shall be changed into or exchanged for any other class or series of capital stock or cash,
securities or other property pursuant to a re-capitalization, reclassification, merger, consolidation, combination or similar transaction (“Transaction”), then,
unless otherwise determined by the Committee, (1) each Option shall thereafter become exercisable for the number and/or kind of capital stock, and/or the
amount of cash, securities or other property so distributed, into which the shares of Company Stock subject to the Option would have been changed or
exchanged had the Option been exercised in full prior to such transaction, provided that, if the kind or amount of capital stock or cash, securities or other
property received in such transaction is not the same for each outstanding share, then the kind or amount of capital stock or cash, securities or other property
for which the Option shall thereafter become exercisable shall be the kind and amount so receivable per share by a plurality of the shares of Company Stock,
and provided further that, if necessary, the provisions of the Option shall be appropriately adjusted so as to be applicable, as nearly as may reasonably be, to
any shares of capital stock, cash, securities or other property thereafter issuable or deliverable upon exercise of the Option, and (2) each Award that is not an
Option and that is not automatically changed in connection with the Transaction shall represent the number and/or kind of shares of capital stock, and/or the
amount of cash, securities or other property so distributed, into which the number of shares of Company Stock covered by the Award would have been
changed or exchanged had they been held by a stockholder.
(e)

Reuse of Shares.

The following shares of Company Stock shall again become available for Awards: except as provided below, any shares subject to an Award that
remain unissued upon the cancellation, surrender, exchange or termination of such Award for any reason whatsoever; and any shares of Restricted Stock
forfeited. Notwithstanding the foregoing, upon the exercise of any Award granted in tandem with any other Awards, such related Awards shall be cancelled to
the extent of the number of shares of Company Stock as to which the Award is exercised and such number of shares shall no longer be available for Awards
under the Plan.
5.

Eligibility.

The persons who shall be eligible to receive Awards pursuant to the Plan shall be such employees of the Company (including officers of the Company,
whether or not they are directors of the Company), Non-Employee Directors, and consultants as the Committee shall select from time to time.
6.

Awards Under the Plan.
(a)

Agreement.

The Committee may grant Awards in such amounts and with such terms and conditions as the Committee shall determine, subject to the terms
and provisions of the Plan. Each Award granted under the Plan (except an unconditional Stock Bonus) shall be evidenced by an Agreement as the Committee
may in its sole discretion deem necessary or desirable and unless the Committee determines otherwise, such Agreement must be signed, acknowledged and
returned by the Participant to the Company. Unless the Committee determines otherwise, any
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failure by the Participant to sign and return the Agreement shall cause such Award to the Participant to be null and void. By accepting an Award or other
benefits under the Plan (including participation in the Plan), each Participant, shall be conclusively deemed to have indicated acceptance and ratification of,
and consent to, all provisions of the Plan and the Agreement.
(b)

(c)

Stock Options.
(i)

Grant of Stock Options. The Committee may grant Options under the Plan to purchase shares of Company Stock in such amounts and
subject to such terms and conditions as the Committee shall from time to time determine in its sole discretion, subject to the terms and
provisions of the Plan. Unless otherwise determined by the Committee, the exercise price of the share purchasable under an Option shall
be the Fair Market Value per share on the grant date of such Option.

(ii)

Each Option shall be clearly identified in the applicable Agreement as either an Incentive Stock Option or a Non-Qualified Stock Option.

(iii)

Special Requirements for Incentive Stock Options.
(1)

To the extent that the aggregate Fair Market Value of shares of Company Stock with respect to which Incentive Stock Options are
exercisable for the first time by a Participant during any calendar year under the Plan and any other stock option plan of the
Company shall exceed $100,000, such Options shall be treated as Non-Qualified Stock Options. Such Fair Market Value shall be
determined as of the date on which each such Incentive Stock Option is granted.

(2)

No Incentive Stock Option may be granted to an individual if, at the time of the proposed grant, such individual owns (or is deemed
to own under the Code) stock possessing more than ten percent (10%) of the total combined voting power of all classes of stock of
the Company unless (A) the exercise price of such Incentive Stock Option is at least one hundred ten percent (110%) of the Fair
Market Value of a share of Company Stock at the time such Incentive Stock Option is granted and (B) such Incentive Stock Option
is not exercisable after the expiration of five (5) years from the date such Incentive Stock Option is granted.

Stock Appreciation Rights.
(i)

The Committee may grant a related Stock Appreciation Right in connection with all or any part of an Option granted under the Plan,
either at the time such Option is granted or at any time thereafter prior to the exercise, termination or cancellation of such Option, and
subject to such terms and conditions as the Committee shall from time to time determine
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in its sole discretion, consistent with the terms and provisions of the Plan. The holder of a related Stock Appreciation Right shall, subject
to the terms and conditions of the Plan and the applicable Agreement, have the right by exercise thereof to surrender to the Company for
cancellation all or a portion of such related Stock Appreciation Right, but only to the extent that the related Option is then exercisable,
and to be paid therefor an amount equal to the excess (if any) of (i) the aggregate Fair Market Value of the shares of Company Stock
subject to the related Stock Appreciation Right or portion thereof surrendered (determined as of the exercise date), over (ii) the aggregate
appreciation base of the shares of Company Stock subject to the Stock Appreciation Right or portion thereof surrendered. Upon any
exercise of a related Stock Appreciation Right or any portion thereof, the number of shares of Company Stock subject to the related
Option shall be reduced by the number of shares of Company Stock in respect of which such Stock Appreciation Right shall have been
exercised.

(d)

(ii)

The Committee may grant unrelated Stock Appreciation Rights in such amount and subject to such terms and conditions, as the
Committee shall from time to time determine in its sole discretion, subject to the terms and provisions of the Plan. The holder of an
unrelated Stock Appreciation Right shall, subject to the terms and conditions of the Plan and the applicable Agreement, have the right to
surrender to the Company for cancellation all or a portion of such Stock Appreciation Right, but only to the extent that such Stock
Appreciation Right is then exercisable, and to be paid therefor an amount equal to the excess (if any) of (i) the aggregate Fair Market
Value of the shares of Company Stock subject to the Stock Appreciation Right or portion thereof surrendered (determined as of the
exercise date), over (ii) the aggregate appreciation base of the shares of Company Stock subject to the Stock Appreciation Right or
portion thereof surrendered.

(iii)

The grant or exercisability of any Stock Appreciation Right shall be subject to such conditions as the Committee, in its sole discretion,
shall determine.

Restricted Stock and Stock Bonus.
(i)

The Committee may grant Restricted Stock awards, alone or in tandem with other Awards under the Plan, subject to such restrictions,
terms and conditions, as the Committee shall determine in its sole discretion and as shall be evidenced by the applicable Agreements. The
vesting of a Restricted Stock award granted under the Plan may be conditioned upon the completion of a specified period of employment
or service with the Company or any Subsidiary, upon the attainment of specified performance goals, and/or upon such other criteria as the
Committee may determine in its sole discretion.
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(e)

(ii)

Each Agreement with respect to a Restricted Stock award shall set forth the amount (if any) to be paid by the Participant with respect to
such Award and when and under what in circumstances such payment is required to be made.

(iii)

The Committee may, upon such terms and conditions as the Committee determines, provide that a certificate or certificates representing
the shares underlying a Restricted Stock award shall be registered in the Participant’s name and bear an appropriate legend specifying that
such shares are not transferable and are subject to the provisions of the Plan and the restrictions, terms and conditions set forth in the
applicable Agreement, or that such certificate or certificates shall be held in escrow by the Company on behalf of the Participant until
such shares become vested or are forfeited. Except as provided in the applicable Agreement, no shares underlying a Restricted Stock
award may be assigned, transferred, or otherwise encumbered or disposed of by the Participant until such shares have vested in
accordance with the terms of such Award.

(iv)

If and to the extent that the applicable Agreement may so provide, a Participant shall have the right to vote and receive dividends on the
shares underlying a Restricted Stock award granted under the Plan. Unless otherwise provided in the applicable Agreement, any stock
received as a dividend on or in connection with a stock split of the shares underlying a Restricted Stock award shall be subject to the
same restrictions as the shares underlying such Restricted Stock award.

(v)

The Committee may grant Stock Bonus awards, alone or in tandem with other Awards under the Plan, subject to such terms and
conditions as the Committee shall determine in its sole discretion and as may be evidenced by the applicable Agreement.

Performance Awards.
(i)

The Committee may grant Performance Awards, alone or in tandem with other Awards under the Plan, to acquire shares of Company
Stock in such amounts and subject to such terms and conditions as the Committee shall from time to time in its sole discretion determine,
subject to the terms of the Plan.

(ii)

In the event that the Committee grants a Performance Award (other than Non-Qualified Stock Option or Incentive Stock Option), that is
intended to constitute qualified performance-based compensation within the meaning Section 162(m) of the Code, the following rules
shall apply (as such rules may be modified by the Committee to conform with Code Section 162(m) and the Treasury Regulations
thereunder as may be in effect from time to time, and any amendments, revisions or successor provisions thereto): (a) payments under the
Performance Award shall be made solely on
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account of the attainment of one or more objective performance goals established in writing by the Committee not later than ninety
(90) days after the commencement of the period of service to which the Performance Award relates (or if less, one-third of such period of
service); (b) the performance goal(s) to which the Performance Award relates shall be based on one or more of the following business
criteria applied to the Participant and/or a business unit or the Company and/or a Subsidiary: (1) return on total stockholder equity;
(2) earnings per share of Company Stock; (3) net income (before or after taxes); (4) earnings before all or any interest, taxes, depreciation
and/or amortization (“EBIT”, “EBITA” or “EBITDA”); (5) inventory goals; (6) return on assets; (7) market share; (8) cost reduction
goals; (9) earnings from continuing operations; levels of expense, cost or liability; (10) any combination of, or a specified increase or
decrease of one or more of the foregoing over a specified period; and (11) such other criteria as the stockholders of the Company may
approve; in each case, as determined in accordance with generally accepted accounting principles; and (c) once granted, the Committee
may not have discretion to increase the amount payable under such stock award, provided, however, that whether or not a Performance
Award is intended to constitute qualified performance-based compensation within the meaning of Section 162(m) of the Code, the
Committee shall have the authority to make appropriate adjustments in performance goals under an Award to reflect the impact of
extraordinary items not reflected in such goals. For purposes of the Plan, extraordinary items shall be defined as (1) any profit or loss
attributable to acquisitions or dispositions of stock or assets, (2) any changes in accounting standards that may be required or permitted
by the Financial Accounting Standards Board or adopted by the Company after the goal is established, (3) all items of gain, loss or
expense for the year related to restructuring charges for the Company, (4) all items of gain, loss or expense for the year determined to be
extraordinary or unusual in nature or infrequent in occurrence or related to the disposal of a segment of a business, (5) all items of gain,
loss or expense for the year related to discontinued operations that do not qualify as a segment of a business as defined in APB Opinion
No. 30, and (6) such other items as may be prescribed by Section 162(m) of the Code and the Treasury Regulations thereunder as may be
in effect from time to time, and any amendments, revisions or successor provisions and any changes thereto. The Committee shall, prior
to making payment under any award under this Section 6(e), certify in writing that all applicable performance goals have been attained.
(f)

Exercisability of Awards; Cancellation of Awards in Certain Cases.
(i)

Each Agreement with respect to an Option or Stock Appreciation Right shall set forth the period during which and the conditions subject
to which the Option or Stock Appreciation Right evidenced thereby shall be exercisable, and each Agreement with respect to a Restricted
Stock award or Performance Award shall set forth the period after which and the conditions subject to which the shares underlying such
Award shall vest or be deliverable, all such periods and conditions to be determined by the Committee in its sole discretion.
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(ii)

Except as provided in Section 7(d), no Option or Stock Appreciation Right may be exercised and no shares of Company Stock underlying
any other Award under the Plan may vest or become deliverable more than ten (10) years after the date of grant.

(iii)

An Option or Stock Appreciation Right shall be exercisable by the filing of a written notice of exercise or a notice of exercise in such
other manner with the Company, on such form and in such manner as the Committee shall in its sole discretion prescribe, and by payment
in accordance with Section 6(g) hereof.

(iv)

Unless the applicable Agreement provides otherwise, in the case of an Option or Stock Appreciation Right, at any time after the
Company’s receipt of written notice of exercise of an Option or Stock Appreciation Right and prior to the Option or Stock Appreciation
Right exercise date (as defined in subsection v), and in the case of a stock award or Performance Award, at any time within the six
(6) business days immediately preceding the otherwise applicable date on which the previously Restricted Stock, stock award or
Performance Award would otherwise have become unconditionally vested or the shares subject thereto unconditionally deliverable, the
Committee, in its sole discretion, shall have the right, by written notice to the Participant, to cancel such Award or any part thereof if the
Committee, in its sole judgment, determines that legal or contractual restrictions and/or blockage and/or other market considerations
would make the Company’s acquisition of Company Stock from, and/or the Participant’s sale of Company Stock to, the public markets
illegal, impracticable or inadvisable. If the Committee determines to cancel all or any part of an Award, the Company shall pay to the
Participant an amount equal to the excess of (i) the aggregate Fair Market Value of the shares of Company Stock subject to the Award or
part thereof canceled (determined as of the Option or Stock Appreciation Right exercise date, or the date that shares would have been
unconditionally vested or delivered in the case of Restricted Stock, Stock Bonus or Performance Award), over (ii) the aggregate Option
exercise price or appreciation base of the Stock Appreciation Right or part thereof canceled (in the case of an Option or Stock
Appreciation Right) or any amount payable as a condition of delivery of shares (in the case of Restricted Stock, Stock Bonus or
Performance Award). Such amount shall be delivered to the Participant as soon as practicable after such Award or part thereof is
canceled.
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(v)
(g)

7.

Unless the applicable Agreement provides otherwise, the “Option Exercise Date” and the “Stock Appreciation Right Exercise Date” shall
be the date that the written notice of exercise, together with payment, are received by the Company.

Payment of Award Price.
(i)

Unless the applicable Agreement provides otherwise or the Committee in its sole discretion otherwise determines, any written notice of
exercise of an Option or Stock Appreciation Right must be accompanied by payment of the full Option or Stock Appreciation Right
exercise price. If Section 6(f)(iv) applies, and the six (6) business day delay for the Option exercise date or Stock Appreciation Right
exercise date is applied, the Participant shall have no right to pay the Option or Stock Appreciation Right exercise price or to receive
Company Stock with respect to the Option or Stock Appreciation Right exercise prior to the lapse of such six (6) business days.

(ii)

Payment of the Option exercise price and of any other payment required by the Agreement to be made pursuant to any other Award shall
be made in any combination of the following: (a) by certified or official bank check payable to the Company (or the equivalent thereof
acceptable to the Committee) and/or (b) with the consent of the Committee in its sole discretion, by personal check (subject to collection)
which may in the Committee’s discretion be deemed conditional; Payment in accordance with clause (a) of this Section 6(g)(ii) may be
deemed to be satisfied, if and to the extent that the applicable Agreement so provides or the Committee permits, by delivery to the
Company of an assignment of a sufficient amount of the proceeds from the sale of Company Stock to be acquired pursuant to the Award
to pay for all of the Company Stock to be acquired pursuant to the Award and an authorization to the broker or selling agent to pay that
amount to the Company and to effect such sale at the time of exercise or other delivery of shares of Company Stock; provided that any
such sale of Company Stock shall not occur prior to the six (6)-month anniversary of the acquisition thereof.

Termination of Employment.
(a)

Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, upon termination of a
Participant’s employment or service with the Company and its Subsidiaries by the Company or its Subsidiary for Cause (or in the case of a NonEmployee Director upon such Non-Employee Director’s failure to be re-nominated as Non-Employee Director of the Company), the portions of
outstanding Options and Stock Appreciation Rights granted to such Participant that are exercisable as of the date of such termination of
employment or service shall remain exercisable, and any payment or notice provided for under the terms of any other outstanding Award as
respects the
13

portion thereof that is vested as of the date of such termination of employment or service, may be given, for a period of thirty (30) days from and
including the date of termination of employment or service (and shall thereafter terminate). All portions of outstanding Options or Stock
Appreciation Rights granted to such Participant which are not exercisable as of the date of such termination of employment or service, and any
other outstanding Award which is not vested as of the date of such termination of employment or service shall terminate upon the date of such
termination of employment or service.
(b)

Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, upon termination of the
Participant’s employment or service with the Company and its Subsidiaries for any reason other than as described in subsection (a), (c), (d) or
(e) hereof, the portions of outstanding Options and Stock Appreciation Rights granted to such Participant that are exercisable as of the date of
such termination of employment or service shall remain exercisable for a period of ninety (90) days (and shall terminate thereafter), and any
payment or notice provided for under the terms of any other outstanding Award as respects the portion thereof vested as of the date of termination
of employment or service may be given, for a period of ninety (90) days from and including the date of termination of employment or service
(and shall terminate thereafter). All additional portions of outstanding Options or Stock Appreciation Rights granted to such Participant which are
not exercisable as of the date of such termination of employment or service, and any other outstanding Award which is not vested as of the date of
such termination of employment or service shall terminate upon the date of such termination of employment or service.

(c)

Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, if the Participant voluntarily
retires with the consent of the Company or the Participant’s employment or service terminates due to Disability, all outstanding Options, Stock
Appreciation Rights and all other outstanding Awards granted to such Participant shall continue to vest in accordance with the terms of the
applicable Agreements. The Participant shall be entitled to exercise each such Option or Stock Appreciation Right and to make any payment,
give any notice or to satisfy other condition under each such other Award, in each case, for a period of one (1) year from and including the later of
(i) date such entire Award becomes vested or exercisable in accordance with the terms of such Award and (ii) the date of termination of
employment or retirement, and thereafter such Awards or parts thereof shall be canceled. Notwithstanding the foregoing, the Committee may in
its sole discretion provide for a longer or shorter period for exercise of an Option or Stock Appreciation Right or may permit a Participant to
continue vesting under an Option, Stock Appreciation Right or Restricted Stock award or to make any payment, give any notice or to satisfy
other condition under any other Award. The Committee may in its sole discretion determine (i) whether any termination of employment or service
is a voluntary retirement with the Company’s consent or is due to Disability for purposes of the Plan, (ii) whether any leave of absence (including
any short-term
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or long-term Disability or medical leave) constitutes a termination of employment or service within the meaning of the Plan, (iii) the applicable
date of any such termination of employment or service, and (iv) the impact, if any, of any of the foregoing on Awards under the Plan.

8.

(d)

Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, if the Participant’s
employment or service terminates by reason of death, or if the Participant’s employment or service terminates under circumstances providing for
continued rights under subsection (b) or (c) of this Section 7 and during the period of continued rights described in subsection (b) or (c) the
Participant dies, all outstanding Options Restricted Stock and Stock Appreciation Rights granted to such Participant shall become fully
exercisable, and any payment or notice provided for under the terms of any other outstanding Award may be immediately paid or given and any
condition may be satisfied, by the person to whom such rights have passed under the Participant’s will (or if applicable, pursuant to the laws of
descent and distribution) for a period of one (1) year from and including the date of the Participant’s death (notwithstanding that such period may
extend more than ten (10) years after the grant of the Award) and thereafter all such Awards or parts thereof shall be canceled.

(e)

Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, upon termination of a
Participant employment or service with the Company and its Subsidiaries (i) by the Company or its Subsidiaries without cause (including, in case
of a Non-Employee Director, the failure to be elected as a Non-Employee Director) or (ii) by the Participant for “good reason” or any like term as
defined under any employment agreement with the Company or a Subsidiary to which a Participant may be a party to, the portions of outstanding
Options and Stock Appreciation Rights granted to such Participant which are exercisable as of the date of termination of employment or service
of such Participant shall remain exercisable, and any payment or notice provided for under the terms of any other outstanding Award as respects
the portion thereof vested as of the date of termination of employment or service may be given, for a period of one (1) year from and including
the date of termination of employment or service and shall terminate thereafter. Any other outstanding Award shall terminate as of the date of
such termination of employment or service.

Effect of Change in Control.
Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, in the event of a Change of Control:
(a)

any Award carrying a right to exercise that was not previously exercisable and vested shall become fully exercisable and vested; and
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(b)

9.

10.

the restrictions, deferral limitations, payment conditions, and forfeiture conditions applicable to any other Award granted under the Plan shall
lapse and such Awards shall be deemed fully vested, and any performance goals imposed with respect to Awards shall be deemed to be fully
achieved.

Miscellaneous.
(a)

Notwithstanding any other provision hereof, the Committee shall have the right at any time to deny or delay a Participant’s exercise of Options if
such Participant is reasonably believed by the Committee (i) to be engaged in material conduct adversely affecting the Company or (ii) to be
contemplating such conduct, unless and until the Committee shall have received reasonable assurance that the Participant is not engaged in, and
is not contemplating, such material conduct adverse to the interests of the Company.

(b)

Participants are and at all times shall remain subject to the trading window policies adopted by the Company from time to time throughout the
period of time during which they may exercise Options, Stock Appreciation Rights or sell shares of Company Stock acquired pursuant to the
Plan.

(c)

Notwithstanding any other provision of this Plan, (a) the Company shall not be obliged to issue any shares pursuant to an Award unless at least
the par value of such newly issued share has been fully paid in advance in accordance with applicable law (which requirement may mean the
holder of an Award is obliged to make such payment) and (b) the Company shall not be obliged to issue or deliver any shares in satisfaction of
Awards until all legal and regulatory requirements associated with such issue or delivery have been complied with to the satisfaction of the
Committee.

No Special Employment Rights; No Right to Award.
(a)

Nothing contained in the Plan or any Agreement shall confer upon any Participant any right with respect to the continuation of employment or
service by the Company or interfere in any way with the right of the Company, subject to the terms of any separate employment agreement to the
contrary, at any time to terminate such employment or service or to increase or decrease the compensation of the Participant.

(b)

No person shall have any claim or right to receive an Award hereunder. The Committee’s granting of an Award to a Participant at any time shall
neither require the Committee to grant any other Award to such Participant or other person at any time or preclude the Committee from making
subsequent grants to such Participant or any other person.
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11.

12.

Securities Matters.
(a)

The Company shall be under no obligation to effect the registration pursuant to the Securities Act of any interests in the Plan or any shares of
Company Stock to be issued hereunder or to effect similar compliance under any state laws. Notwithstanding anything herein to the contrary, the
Company shall not be obligated to cause to be issued or delivered any certificates evidencing shares of Company Stock pursuant to the Plan
unless and until the Company is advised by its counsel that the issuance and delivery of such certificates is in compliance with all applicable
laws, regulations of governmental authority and the requirements of any securities exchange on which shares of Company Stock are traded. The
Committee may require, as a condition of the issuance and delivery of certificates evidencing shares of Company Stock pursuant to the terms
hereof, that the recipient of such shares make such agreements and representations, and that such certificates bear such legends, as the
Committee, in its sole discretion, deems necessary or desirable.

(b)

The transfer of any shares of Company Stock hereunder shall be effective only at such time as counsel to the Company shall have determined that
the issuance and delivery of such shares is in compliance with all applicable laws, regulations of governmental authority and the requirements of
any securities exchange on which shares of Company Stock are traded. The Committee may, in its sole discretion, defer the effectiveness of any
transfer of shares of Company Stock hereunder in order to allow the issuance of such shares to be made pursuant to registration or an exemption
from registration or other methods for compliance available under federal or state securities laws. The Committee shall inform the Participant in
writing of its decision to defer the effectiveness of a transfer. During the period of such deferral in connection with the exercise of an Award, the
Participant may, by written notice, withdraw such exercise and obtain the refund of any amount paid with respect thereto.

Withholding Taxes.
(a)

Whenever cash is to be paid pursuant to an Award, the Company shall have the right to deduct therefrom an amount sufficient to satisfy any
federal, state and local withholding tax requirements related thereto.

(b)

Whenever shares of Company Stock are to be delivered pursuant to an Award, the Company shall have the right to require the Participant to remit
to the Company in cash an amount sufficient to satisfy any federal, state and local withholding tax requirements related thereto. With the approval
of the Committee, a Participant may satisfy the foregoing requirement by electing to have the Company withhold from delivery shares of
Company Stock having a value equal to the minimum amount of tax required to be withheld. Such shares shall be valued at their Fair Market
Value on the date of which the amount of tax to be withheld is determined. Fractional share amounts shall be settled in cash. Such a withholding
election may be made with respect to all or any portion of the shares to be delivered pursuant to an Award.
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13.

Notification of Election Under Section 83(b) of the Code.

If any Participant shall, in connection with the acquisition of shares of Company Stock under the Plan, make the election permitted under Section 83(b)
of the Code, such Participant shall notify the Company of such election within ten (10) days of filing notice of the election with the Internal Revenue Service.
14.

Non-Competition and Confidentiality.

By accepting Awards and as a condition to the exercise of Awards and the enjoyment of any benefits of the Plan, including participation therein, each
Participant agrees to be bound by and subject to non-competition, confidentiality and invention ownership agreements acceptable to the Committee or any
officer or director to whom the Committee elects to delegate such authority.
15.

Notification Upon Disqualifying Disposition Under Section 421(b) of the Code.

Each Agreement with respect to an Incentive Stock Option shall require the Participant to notify the Company of any disposition of shares of Company
Stock issued pursuant to the exercise of such Option under the circumstances described in Section 421(b) of the Code (relating to certain disqualifying
dispositions), within ten (10) days of such disposition.
16.

Amendment or Termination of the Plan.

The Board of Directors or the Committee may, at any time, suspend or terminate the Plan or revise or amend it in any respect whatsoever; provided,
however, that the requisite stockholder approval shall be required if and to the extent the Board of Directors or Committee determines that such approval is
appropriate or necessary for purposes of satisfying Sections 162(m) or 422 of the Code or Rule 16b-3 or other applicable law. Awards may be granted under
the Plan prior to the receipt of such stockholder approval of the Plan but each such grant shall be subject in its entirety to such approval and no Award may be
exercised, vested or otherwise satisfied prior to the receipt of such approval. No amendment or termination of the Plan may, without the consent of a
Participant, adversely affect the Participant’s rights under any outstanding Award.
17.

Transfers Upon Death; Non-Assignability.
(a)

Upon the death of a Participant, outstanding Awards granted to such Participant may be exercised only by the executor or administrator of the
Participant’s estate or by a person who shall have acquired the right to such exercise by will or by the laws of descent and distribution. No
transfer of an Award by will or the laws of descent and distribution shall be effective to bind the Company unless the Committee shall have been
furnished with written notice thereof and with a copy of the will and/or such evidence as the Committee may deem necessary to establish the
validity of the transfer and an agreement by the transferee to comply with all the terms and conditions of the Award that are or would have been
applicable to the Participant and to be bound by the acknowledgments made by the Participant in connection with the grant of the Award.
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(b)

18.

During a Participant’s lifetime, the Committee may, in its discretion, pursuant to the provisions set forth in this clause (b), permit the transfer,
assignment or other encumbrance of an outstanding Option unless such Option is an Incentive Stock Option and the Committee and the
Participant intends that it shall retain such status. Subject to the approval of the Committee and to any conditions that the Committee may
prescribe, a Participant may, upon providing written notice to the General Counsel of the Company, elect to transfer any or all Options granted to
such Participant pursuant to the Plan to members of his or her immediate family, including, but not limited to, children, grandchildren and spouse
or to trusts for the benefit of such immediate family members or to partnerships in which such family members are the only partners; provided,
however, that no such transfer by any Participant may be made in exchange for consideration. Any such transferee must agree, in writing, to be
bound by all provisions of the Plan.

Effective Date and Term of Plan.

The Plan became effective on the Effective Date. Unless earlier terminated by the Board of Directors, the right to grant Awards under the Plan shall
terminate on the tenth anniversary of the Effective Date. Awards outstanding at Plan termination shall remain in effect according to their terms and the
provisions of the Plan.
19.

Applicable Law.

Except to the extent preempted by any applicable federal law, the Plan shall be construed and administered in accordance with the laws of the State of
Delaware, without reference to its principles of conflicts of law.
20.

21.

Participant Rights.
(a)

No Participant shall have any claim to be granted any award under the Plan, and there is no obligation for uniformity of treatment for
Participants. Except as provided specifically herein, a Participant or a transferee of an Award shall have no rights as a stockholder with respect to
any shares covered by any award until the date of the issuance of a Company Stock certificate to him or her for such shares.

(b)

Determinations by the Committee under the Plan relating to the form, amount and terms and conditions of grants and Awards need not be
uniform, and may be made selectively among persons who receive or are eligible to receive grants and awards under the Plan, whether or not
such persons are similarly situated.

Unfunded Status of Awards.

The Plan is intended to constitute an “unfunded” plan for incentive and deferred compensation. With respect to any payments not yet made to a
Participant pursuant to an Award, nothing contained in the Plan or any Agreement shall give any such Participant any rights that are greater than those of a
general creditor of the Company.
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22.

No Fractional Shares.

No fractional shares of Company Stock shall be issued or delivered pursuant to the Plan. The Committee shall determine whether cash, other Awards,
or other property shall be issued or paid in lieu of such fractional shares or whether such fractional shares or any rights thereto shall be forfeited or otherwise
eliminated.
23.

Interpretation.

The Plan is designed and intended to the extent applicable, to comply with Section 162(m) of the Code, and to provide for grants and other transactions
which are exempt under Rule 16b-3, and all provisions hereof shall be construed in a manner to so comply.
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Exhibit 4.5
ENDO INTERNATIONAL PLC
AMENDED AND RESTATED 2004 STOCK INCENTIVE PLAN
1.

Establishment and Purpose.

The purpose of the Endo International plc Amended and Restated 2004 Stock Incentive Plan (the “Plan”) is to promote the interests of the Company
and the stockholders of the Company by providing directors, officers, employees and consultants of the Company with appropriate incentives and rewards to
encourage them to enter into and continue in the employ or service of the Company, to acquire a proprietary interest in the long-term success of the Company
and to reward the performance of individuals in fulfilling their personal responsibilities for long-range achievements.
The Plan is hereby amended and restated, as of February 28, 2014.
2.

Administration of the Plan.

The Plan shall be administered by a Committee appointed by the Board of Directors. The Committee shall have the authority, in its sole discretion,
subject to and not inconsistent with the express terms and provisions of the Plan, to administer the Plan and to exercise all the powers and authorities either
specifically granted to it under the Plan or necessary or advisable in the administration of the Plan, including, without limitation, the authority to grant
Awards; to determine the persons to whom and the time or times at which Awards shall be granted; to determine the type and number of Awards to be
granted; to determine the number of shares of stock to which an Award may relate and the terms, conditions, restrictions and performance criteria relating to
any Award; to determine whether, to what extent, and under what circumstances an Award may be settled, cancelled, forfeited, exchanged or surrendered; to
make adjustments in the performance goals in recognition of unusual or nonrecurring events affecting the Company or the financial statements of the
Company (to the extent not inconsistent with Section 162(m) of the Code, if applicable), or in response to changes in applicable laws, regulations, or
accounting principles; to construe and interpret the Plan and any Award; to prescribe, amend and rescind rules and regulations relating to the Plan; to
determine the terms and provisions of Agreements; and to make all other determinations deemed necessary or advisable for the administration of the Plan.
The Committee may, in its absolute discretion, without amendment to the Plan, (a) accelerate the date on which any Option granted under the Plan
becomes exercisable, waive or amend the operation of Plan provisions respecting exercise after termination of employment or otherwise adjust any of the
terms of such Option, and (b) accelerate the vesting date, or waive any condition imposed hereunder, with respect to any share of Restricted Stock, or other
Award or otherwise adjust any of the terms applicable to any such Award. Notwithstanding the foregoing, and subject to Sections 4(c) and 4(d), neither the
Board of Directors, the Committee nor their respective delegates shall have the authority to reprice (or cancel and regrant) any Option or, if applicable, other
Award at a lower exercise, base or purchase price without first obtaining the approval of the Company’s stockholders.

Subject to Section 162(m) of the Code and except as required by Rule 16b-3 with respect to grants of Options to individuals who are subject to
Section 16 of the Exchange Act, or as otherwise required for compliance with Rule 16b-3 or other applicable law, the Committee may delegate all or any part
of its authority under the Plan to an employee, employees or committee of employees.
Subject to Section 162(m) of the Code and Section 16 of the Exchange Act, to the extent the Committee deems it necessary, appropriate or desirable to
comply with foreign law or practices and to further the purpose of the Plan, the Committee may, without amending this Plan, establish special rules applicable
to Options granted to Participants who are foreign nationals, are employed outside the United States, or both, including rules that differ from those set forth in
the Plan, and grant Options to such Participants in accordance with those rules.
3.

Definitions.
(a) “Agreement” shall mean the written agreement between the Company and a Participant evidencing an Award.

(b) “Award” shall mean any Option, Restricted Stock, Stock Bonus award, Stock Appreciation Right or Performance Award granted pursuant to
the terms of the Plan.
(c) “Board of Directors” shall mean the Board of Directors of the Company.
(d) “Cause” shall mean a termination of a Participant’s employment by the Company or any of its Subsidiaries due to (i) the continued failure,
after written notice, by such Participant substantially to perform his or her duties with the Company or any of its Subsidiaries (other than any such failure
resulting from incapacity due to reasonably documented physical illness or injury or mental illness), (ii) the engagement by such Participant in serious
misconduct that causes, or in the good faith judgment of the Board of Directors may cause, harm (financial or otherwise) to the Company or any of its
Subsidiaries including, without limitation, (A) the disclosure of material secret or confidential information of the Company or any of its Subsidiaries (B) the
potential debarment of the Company or any of its Subsidiaries by the U.S. Food and Drug Administration or any successor agency (the “FDA”), or (C) the
possibility that the registration of the Company or any of its Subsidiaries with the U.S. Drug Enforcement Administration or any successor agency (the
“DEA”) could be revoked or an application with the DEA could be denied, (iii) the potential debarment of such Participant by the FDA, or (iv) the material
breach by the Participant of any agreement between such Participant, on the one hand, and the Company or Kelso, on the other hand.
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(e) A “Change in Control” shall be deemed to have occurred if the event set forth in any one of the following paragraphs shall have occurred:
(i)

any Person is or becomes the “Beneficial Owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities
of the Company (not including in the securities Beneficially Owned by such Person any securities acquired directly from the Company)
representing 25% or more of the Company’s then outstanding securities, excluding any Person who becomes such a Beneficial Owner in
connection with a transaction described in clause (A) of paragraph (iii) below; or

(ii)

the following individuals cease for any reason to constitute a majority of the number of directors then serving: individuals who, on the
Effective Date, constitute the Board of Directors and any new director (other than a director whose initial assumption of office is in
connection with an actual or threatened election contest, including but not limited to a consent solicitation, relating to the election of
directors of the Company) whose appointment or election by the Board of Directors or nomination for election by the Company’s
stockholders was approved or recommended by a vote of at least a two-thirds of the directors then still in office who either were directors
on the Effective Date or whose appointment, election or nomination for election was previously so approved or recommended; or

(iii)

there is consummated a merger or consolidation of the Company with any other corporation other than (A) a merger or consolidation
which would result in the voting securities of the Company outstanding immediately prior to such merger or consolidation continuing to
represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or any parent thereof) at
least 50% of the combined voting power of the voting securities of the Company or such surviving entity or any parent thereof
outstanding immediately after such merger or consolidation, or (B) a merger or consolidation effected to implement a re-capitalization of
the Company (or similar transaction) in which no Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the
Company (not including in the securities Beneficially Owned by such Person any securities acquired directly from the Company)
representing 25% or more of the combined voting power of the Company’s then outstanding securities; or

(iv)

the stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or there is consummated an
agreement for the sale or disposition by the Company 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 at least 75% of the combined voting power of the voting
securities of which are owned by Persons in substantially the same proportions as their ownership of the Company immediately prior to
such sale.
For the avoidance of doubt, any one or more of the above events may be effected pursuant to (A) a compromise or arrangement
sanctioned by the court under section 201 of the Companies Act 1963 of the Republic of Ireland or (B) section 204 of the Companies Act
1963 of the Republic of Ireland.
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Notwithstanding the foregoing, a Change in Control shall not result from the transfer of the Company’s then outstanding securities to current
members or future direct or indirect members of Endo Pharma LLC.
(f) “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, and any regulations promulgated thereunder.
(g) “Committee” shall mean, at the discretion of the Board of Directors, a Committee of the Board of Directors, which shall consist of two or
more persons, each of whom, unless otherwise determined by the Board of Directors, is an “outside director” within the meaning of Section 162(m) of the
Code and a “nonemployee director” within the meaning of Rule 16b-3.
(h) “Company” shall mean Endo International plc, an Irish public limited company, and, where appropriate, each of its Subsidiaries.
(i) “Company Stock” shall mean the ordinary shares of the Company, par value $.0001 per share.
(j) “Disability” shall mean permanent disability as determined pursuant to the Company’s long-term disability plan or policy, in effect at the time
of such Disability.
(k) “Effective Date” shall mean April 20, 2004.
(l) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.
(m) The “Fair Market Value” of a share of Company Stock, as of a date of determination, shall mean (1) the closing sales price per share of
Company Stock on the national securities exchange on which such stock is principally traded on the date of the grant of such Award, or (2) if the shares of
Company Stock are not listed or admitted to trading on any such exchange, the closing price as reported by the Nasdaq Stock Market for the last preceding
date on which there was a sale of such stock on such exchange, or (3) if the shares of Company Stock are not then listed on a national securities exchange or
traded in an over-the-counter market or the value of such shares is not otherwise determinable, such value as determined by the Committee in good faith upon
the advice of a qualified valuation expert. In no event shall the fair market value of any share of Company Stock, the Option exercise price of any Option, the
appreciation base per share of Company Stock under any Stock Appreciation Right, or the amount payable per share of Company Stock under any other
Award, be less than the par value per share of Company Stock.
(n) “Kelso” shall mean Kelso Investment Associates V, L.P., a Delaware limited partnership together with Kelso Equity Partners V, L.P., a
Delaware limited partnership.
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(o) “Incentive Stock Option” shall mean an Option that is an “incentive stock option” within the meaning of Section 422 of the Code, or any
successor provision, and that is designated by the Committee as an Incentive Stock Option.
(p) “Nonemployee Director” shall mean a member of the Board of Directors who is not an employee of the Company.
(q) “Nonqualified Stock Option” shall mean an Option other than an Incentive Stock Option.
(r) “Option” shall mean an option to purchase shares of Company Stock granted pursuant to Section 6(b).
(s) “Participant” shall mean an employee, consultant or director of the Company to whom an Award is granted pursuant to the Plan, and, upon the
death of the employee, consultant or director, his or her successors, heirs, executors and administrators, as the case may be.
(t) “Performance Award” shall mean an Award granted to a Participant pursuant to Section 6(f) hereof.
(u) “Person” shall have the meaning set forth in Section 3(a)(9) of the Exchange Act, except that such term shall not include (1) the Company,
(2) a trustee or other fiduciary holding securities under an employee benefit plan of the Company, (3) an underwriter temporarily holding securities pursuant
to an offering of such securities, or (4) a corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions
as their ownership of stock of the Company.
(v) “Restricted Stock” shall mean a share of Company Stock which is granted pursuant to the terms of Section 6(e) hereof.
(w) “Rule 16b-3” shall mean the Rule 16b-3 promulgated under the Exchange Act, as amended from time to time.
(x) “Securities Act” shall mean the Securities Act of 1933, as amended from time to time.
(y) “Stock Appreciation Right” shall mean the right, granted to a Participant under Section 6(d), to be paid an amount measured by the
appreciation in the Fair Market Value of a share of Company Stock from the date of grant to the date of exercise of the right, with payment to be made in cash
and/or a share of Company Stock, as specified in the Award or determined by the Committee.
(z) “Stock Bonus” shall mean a bonus payable in shares of Company Stock granted pursuant to Section 6(e) hereof.
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(aa) “Subsidiary” shall have the meaning set forth in section 155 of the Companies Act 1963 of the Republic of Ireland; provided that, to the
extent required to avoid the imposition of additional taxes under Section 409A of the Code, an entity shall not be treated as a Subsidiary unless it is also an
entity in which the Company has a “controlling interest” (as defined in Treas. Reg. Sec. 1.409A-1(b)(5)(ii)(E)(1)), either directly or through a chain of
corporations or other entities in which each corporation or other entity has a “controlling interest” in another corporation or entity in the chain, as determined
by the Committee.
4.

Stock Subject to the Plan.
(a)

Shares Available for Awards.

The maximum number of shares of Company Stock reserved for issuance under the Plan shall be 4,000,000 shares (subject to adjustment as provided
herein). Such shares may be authorized but unissued Company Stock or authorized and issued Company Stock held in the Company’s treasury. The
Committee may direct that any stock certificate evidencing shares issued pursuant to the Plan shall bear a legend setting forth such restrictions on
transferability as may apply to such shares pursuant to the Plan.
(b)

Individual Limitation.

To the extent required by Section 162(m) of the Code, the total number of shares of Company Stock subject to Awards awarded to any Participant
during any tax year of the Company, shall not exceed 750,000 shares (subject to adjustment as provided herein).
(c)

Adjustment for Change in Capitalization.

In the event that the Committee shall determine that any dividend or other distribution (whether in the form of cash, Company Stock, or other property),
or any other alteration to the capital structure of the Company whether by way of re-capitalization, Company Stock split, reverse Company Stock split,
reorganization, merger, consolidation, spin-off, combination, repurchase, or share exchange, or other similar corporate transaction or event, makes an
adjustment appropriate in order to prevent dilution or enlargement of the rights of Participants under the Plan, then the Committee shall make such equitable
changes or adjustments as it deems necessary or appropriate to any or all of (1) the number and kind of shares of Company Stock which may thereafter be
issued in connection with Awards, (2) the number and kind of shares of Company Stock issued or issuable in respect of outstanding Awards, (3) the exercise
price, grant price or purchase price relating to any Award, and (4) the maximum number of shares subject to Awards which may be awarded to any employee
during any tax year of the Company; provided that, with respect to Incentive Stock Options, any such adjustment shall be made in accordance with
Section 424 of the Code; and provided further that in no event shall the per share exercise price of an Option or subscription price per share of an Award be
reduced to an amount that is lower than the par value of a share.
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(d)

Adjustment for Change or Exchange of Shares for Other Consideration.

In the event the outstanding shares of Company Stock shall be changed into or exchanged for any other class or series of capital stock or cash,
securities or other property pursuant to a re-capitalization, reclassification, merger, consolidation, combination or similar transaction (“Transaction”), then,
unless otherwise determined by the Committee, (1) each Option shall thereafter become exercisable (in accordance with the applicable vesting schedule) for
the number and/or kind of capital stock, and/or the amount of cash, securities or other property so distributed, into which the shares of Company Stock subject
to the Option would have been changed or exchanged had the Option been exercised in full prior to such transaction, provided that, if the kind or amount of
capital stock or cash, securities or other property received in such transaction is not the same for each outstanding share, then the kind or amount of capital
stock or cash, securities or other property for which the Option shall thereafter become exercisable shall be the kind and amount so receivable per share by a
plurality of the shares of Company Stock, and provided further that, if necessary, the provisions of the Option shall be appropriately adjusted so as to be
applicable, as nearly as may reasonably be, to any shares of capital stock, cash, securities or other property thereafter issuable or deliverable upon exercise of
the Option, and (2) each Award that is not an Option and that is not automatically changed in connection with the Transaction shall represent an Award with
respect to the number and/or kind of shares of capital stock, and/or the amount of cash, securities or other property so distributed, into which the number of
shares of Company Stock covered by the Award would have been changed or exchanged had they been held by a stockholder.
(e)

Reuse of Shares.

If any shares subject to an Award are forfeited, cancelled, exchanged or surrendered or if an Award terminates or expires without a distribution of
shares to the Participant, or if shares of stock are surrendered or withheld as payment of either the exercise price of an Award and/or withholding taxes in
respect of an Award, the shares of stock with respect to such Award shall, to the extent of any such forfeiture, cancellation, exchange, surrender, withholding,
termination or expiration, again be available for Awards under the Plan. Notwithstanding the foregoing, upon the exercise of any Award granted in tandem
with any other Awards, such related Awards shall be cancelled to the extent of the number of shares of Company Stock as to which the Award is exercised and
such number of shares shall no longer be available for Awards under the Plan.
5.

Eligibility.

The persons who shall be eligible to receive Awards pursuant to the Plan shall be such employees (including officers of the Company and its
Subsidiary, whether or not they are directors of the Company or its Subsidiary), Nonemployee Directors, and consultants of the Company and its Subsidiaries
as the Committee shall select from time to time.
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6.

Awards Under the Plan.
(a)

Agreement.

The Committee may grant Awards in such amounts and with such terms and conditions as the Committee shall determine, subject to the terms and
provisions of the Plan. Each Award granted under the Plan (except an unconditional Stock Bonus) shall be evidenced by an Agreement as the Committee may
in its sole discretion deem necessary or desirable and unless the Committee determines otherwise, such Agreement must be signed, acknowledged and
returned by the Participant to the Company. Unless the Committee determines otherwise, any failure by the Participant to sign and return the Agreement shall
cause such Award to the Participant to be null and void. By accepting an Award or other benefits under the Plan (including participation in the Plan), each
Participant, shall be conclusively deemed to have indicated acceptance and ratification of, and consent to, all provisions of the Plan and the Agreement.
(b)

Stock Options.

(1) Grant of Stock Options. The Committee may grant Options under the Plan to purchase shares of Company Stock in such amounts and
subject to such terms and conditions as the Committee shall from time to time determine in its sole discretion, subject to the terms and provisions of the
Plan. Unless otherwise determined by the Committee, the exercise price of the share purchasable under an Option shall be the Fair Market Value per
share on the grant date of such Option.
(2) Each Option shall be clearly identified in the applicable Agreement as either an Incentive Stock Option or a Nonqualified Stock Option.
(c)

Special Requirements for Incentive Stock Options.

(1) To the extent that the aggregate Fair Market Value of shares of Company Stock with respect to which Incentive Stock Options are
exercisable for the first time by a Participant during any calendar year under the Plan and any other stock option plan of the Company shall exceed
$100,000, such Options shall be treated as Nonqualified Stock Options. Such Fair Market Value shall be determined as of the date on which each such
Incentive Stock Option is granted.
(2) No Incentive Stock Option may be granted to an individual if, at the time of the proposed grant, such individual owns (or is deemed to
own under the Code) stock possessing more than ten percent of the total combined voting power of all classes of stock of the Company unless (A) the
exercise price of such Incentive Stock Option is at least 110 percent of the Fair Market Value of a share of Company Stock at the time such Incentive
Stock Option is granted and (B) such Incentive Stock Option is not exercisable after the expiration of five years from the date such Incentive Stock
Option is granted.
(d)

Stock Appreciation Rights.

(1) The Committee may grant a related Stock Appreciation Right in connection with all or any part of an Option granted under the Plan,
either at the time such Option is granted or at any time thereafter prior to the exercise, termination or cancellation of such Option, and subject to such
terms and conditions as the Committee shall from time to time determine in its sole discretion, consistent with the terms and provisions of the Plan. The
holder of a related Stock Appreciation Right shall, subject to
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the terms and conditions of the Plan and the applicable Agreement, have the right by exercise thereof to surrender to the Company for cancellation all
or a portion of such related Stock Appreciation Right, but only to the extent that the related Option is then exercisable, and to be paid therefor an
amount equal to the excess (if any) of (i) the aggregate Fair Market Value of the shares of Company Stock subject to the related Stock Appreciation
Right or portion thereof surrendered (determined as of the exercise date), over (ii) the aggregate appreciation base of the shares of Company Stock
subject to the Stock Appreciation Right or portion thereof surrendered. Upon any exercise of a related Stock Appreciation Right or any portion thereof,
the number of shares of Company Stock subject to the related Option shall be reduced by the number of shares of Company Stock in respect of which
such Stock Appreciation Right shall have been exercised.
(2) The Committee may grant unrelated Stock Appreciation Rights in such amount and subject to such terms and conditions, as the
Committee shall from time to time determine in its sole discretion, subject to the terms and provisions of the Plan. The holder of an unrelated Stock
Appreciation Right shall, subject to the terms and conditions of the Plan and the applicable Agreement, have the right to surrender to the Company for
cancellation all or a portion of such Stock Appreciation Right, but only to the extent that such Stock Appreciation Right is then exercisable, and to be
paid therefor an amount equal to the excess (if any) of (i) the aggregate Fair Market Value of the shares of Company Stock subject to the Stock
Appreciation Right or portion thereof surrendered (determined as of the exercise date), over (ii) the aggregate appreciation base of the shares of
Company Stock subject to the Stock Appreciation Right or portion thereof surrendered.
(3) The grant or exercisability of any Stock Appreciation Right shall be subject to such conditions as the Committee, in its sole discretion,
shall determine.
(e)

Restricted Stock and Stock Bonus.

(1) The Committee may grant Restricted Stock awards, alone or in tandem with other Awards under the Plan, subject to such restrictions,
terms and conditions, as the Committee shall determine in its sole discretion and as shall be evidenced by the applicable Agreements. The vesting of a
Restricted Stock award granted under the Plan may be conditioned upon the completion of a specified period of employment or service with the
Company or any Subsidiary, upon the attainment of specified performance goals, and/or upon such other criteria as the Committee may determine in its
sole discretion.
(2) Each Agreement with respect to a Restricted Stock award shall set forth the amount (if any) to be paid by the Participant with respect to
such Award and when and under what in circumstances such payment is required to be made.
(3) The Committee may, upon such terms and conditions as the Committee determines, provide that a certificate or certificates representing
the shares underlying a Restricted Stock award shall be registered in the Participant’s name and bear an appropriate legend specifying that such shares
are not transferable and are subject to
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the provisions of the Plan and the restrictions, terms and conditions set forth in the applicable Agreement, or that such certificate or certificates shall be
held in escrow by the Company on behalf of the Participant until such shares become vested or are forfeited. Except as provided in the applicable
Agreement, no shares underlying a Restricted Stock award may be assigned, transferred, or otherwise encumbered or disposed of by the Participant
until such shares have vested in accordance with the terms of such Award.
(4) If and to the extent that the applicable Agreement may so provide, a Participant shall have the right to vote and receive dividends on the
shares underlying a Restricted Stock award granted under the Plan. Unless otherwise provided in the applicable Agreement, any stock received as a
dividend on or in connection with a stock split of the shares underlying a Restricted Stock award shall be subject to the same restrictions as the shares
underlying such Restricted Stock award.
(5) The Committee may grant Stock Bonus awards, alone or in tandem with other Awards under the Plan, subject to such terms and
conditions as the Committee shall determine in its sole discretion and as may be evidenced by the applicable Agreement.
(f)

Performance Awards.

(1) The Committee may grant Performance Awards, alone or in tandem with other Awards under the Plan, to acquire shares of Company
Stock in such amounts and subject to such terms and conditions as the Committee shall from time to time in its sole discretion determine, subject to the
terms of the Plan.
(2) In the event that the Committee grants a Performance Award (other than Nonqualified Stock Option or Incentive Stock Option), that is
intended to constitute qualified performance-based compensation within the meaning Section 162(m) of the Code, the following rules shall apply (as
such rules may be modified by the Committee to conform with Code section 162(m) and the Treasury Regulations thereunder as may be in effect from
time to time, and any amendments, revisions or successor provisions thereto): (a) payments under the Performance Award shall be made solely on
account of the attainment of one or more objective performance goals established in writing by the Committee not later than 90 days after the
commencement of the period of service to which the Performance Award relates (or if less, one-third of such period of service); (b) the performance
goal(s) to which the Performance Award relates shall be based on one or more of the following business criteria applied to the Participant and/or a
business unit or the Company and/or a Subsidiary: (1) return on total stockholder equity; (2) earnings per share of Company Stock; (3) net income
(before or after taxes); (4) earnings before all or any interest, taxes, depreciation and/or amortization (“EBIT”, “EBITA” or “EBITDA”); (5) inventory
goals; (6) return on assets; (7) market share; (8) cost reduction goals; (9) earnings from continuing operations; levels of expense, cost or liability;
(10) any combination of, or a specified increase or decrease of one or more of the foregoing over a specified period; and (11) such other criteria as the
stockholders of the Company may approve; in each case, as determined in accordance with generally accepted accounting
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principles; and (c) once granted, the Committee may not have discretion to increase the amount payable under such stock award, provided, however,
that whether or not a Performance Award is intended to constitute qualified performance-based compensation within the meaning of Section 162(m) of
the Code, the Committee shall have the authority to make appropriate adjustments in performance goals under an Award to reflect the impact of
extraordinary items not reflected in such goals. For purposes of the Plan, extraordinary items shall be defined as (1) any profit or loss attributable to
acquisitions or dispositions of stock or assets, (2) any changes in accounting standards that may be required or permitted by the Financial Accounting
Standards Board or adopted by the Company after the goal is established, (3) all items of gain, loss or expense for the year related to restructuring
charges for the Company, (4) all items of gain, loss or expense for the year determined to be extraordinary or unusual in nature or infrequent in
occurrence or related to the disposal of a segment of a business, (5) all items of gain, loss or expense for the year related to discontinued operations that
do not qualify as a segment of a business as defined in APB Opinion No. 30, and (6) such other items as may be prescribed by Section 162(m) of the
Code and the Treasury Regulations thereunder as may be in effect from time to time, and any amendments, revisions or successor provisions and any
changes thereto. The Committee shall, prior to making payment under any award under this Section 6(f), certify in writing that all applicable
performance goals have been attained.
(g)

Exercisability of Awards; Cancellation of Awards in Certain Cases.

(1) Each Agreement with respect to an Option or Stock Appreciation Right shall set forth the period during which and the conditions
subject to which the Option or Stock Appreciation Right evidenced thereby shall be exercisable, and each Agreement with respect to a Restricted Stock
award or Performance Award shall set forth the period after which and the conditions subject to which the shares underlying such Award shall vest or
be deliverable, all such periods and conditions to be determined by the Committee in its sole discretion.
(2) No Option or Stock Appreciation Right may be exercised and no shares of Company Stock underlying any other Award under the Plan
may vest or become deliverable more than ten (10) years after the date of grant (the “Stated Expiration Date”).
(3) An Option or Stock Appreciation Right shall be exercisable by the filing of a written notice of exercise or a notice of exercise in such
other manner with the Company, on such form and in such manner as the Committee shall in its sole discretion prescribe, and by payment in
accordance with Section 6(h) hereof.
(4) Unless the applicable Agreement provides otherwise, in the case of an Option or Stock Appreciation Right, at any time after the
Company’s receipt of written notice of exercise of an Option or Stock Appreciation Right and prior to the Option or Stock Appreciation Right exercise
date (as defined in subsection 5), and in the case of a stock award or Performance Award, at any time within the six (6) business days immediately
preceding the otherwise applicable date on which the previously Restricted
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Stock, stock award or Performance Award would otherwise have become unconditionally vested or the shares subject thereto unconditionally
deliverable, the Committee, in its sole discretion, shall have the right, by written notice to the Participant, to cancel such Award or any part thereof if
the Committee, in its sole judgment, determines that legal or contractual restrictions and/or blockage and/or other market considerations would make
the Company’s acquisition of Company Stock from, and/or the Participant’s sale of Company Stock to, the public markets illegal, impracticable or
inadvisable. If the Committee determines to cancel all or any part of an Award, the Company shall pay to the Participant an amount equal to the excess
of (i) the aggregate Fair Market Value of the shares of Company Stock subject to the Award or part thereof canceled (determined as of the Option or
Stock Appreciation Right exercise date, or the date that shares would have been unconditionally vested or delivered in the case of Restricted Stock,
Stock Bonus or Performance Award), over (ii) the aggregate Option exercise price or appreciation base of the Stock Appreciation Right or part thereof
canceled (in the case of an Option or Stock Appreciation Right) or any amount payable as a condition of delivery of shares (in the case of Restricted
Stock, Stock Bonus or Performance Award). Such amount shall be delivered to the Participant as soon as practicable after such Award or part thereof is
canceled.
(5) Unless the applicable Agreement provides otherwise, the “Option exercise date” and the “Stock Appreciation Right exercise date” shall
be the date that the written notice of exercise, together with payment, are received by the Company.
(h)

Payment of Award Price.

(1) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion otherwise determines, any written notice of
exercise of an Option or Stock Appreciation Right must be accompanied by payment of the full Option or Stock Appreciation Right exercise price. If
Section 6(g)(4) applies, and the six (6) business day delay for the Option exercise date or Stock Appreciation Right exercise date is applied, the
Participant shall have no right to pay the Option or Stock Appreciation Right exercise price or to receive Company Stock with respect to the Option or
Stock Appreciation Right exercise prior to the lapse of such six (6) business days.
(2) Payment of the Option exercise price and of any other payment required by the Agreement to be made pursuant to any other Award
shall be made in any combination of the following: (a) by certified or official bank check payable to the Company (or the equivalent thereof acceptable
to the Committee) and/or (b) with the consent of the Committee in its sole discretion, by personal check (subject to collection) which may in the
Committee’s discretion be deemed conditional; Payment in accordance with clause (a) of this Section 6(h)(2) may be deemed to be satisfied, if and to
the extent that the applicable Agreement so provides or the Committee permits, by delivery to the Company of an assignment of a sufficient amount of
the proceeds from the sale of Company Stock to be acquired pursuant to the Award to pay for all of the Company Stock to be acquired pursuant to the
Award and an authorization to the broker or selling agent to pay that amount to the Company and to effect such sale at the time of exercise or other
delivery of shares of Company Stock; provided that any such sale of Company Stock shall not occur prior to the six-month anniversary of the
acquisition thereof.
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7.

Termination of Employment.

(a) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, upon termination of a
Participant’s employment or service with the Company and its Subsidiaries by the Company or its Subsidiary for Cause (or in the case of a Nonemployee
Director upon such Nonemployee Director’s failure to be renominated as Nonemployee Director of the Company), the portions of outstanding Options and
Stock Appreciation Rights granted to such Participant that are exercisable as of the date of such termination of employment or service shall remain
exercisable, and any payment or notice provided for under the terms of any other outstanding Award as respects the portion thereof that is vested as of the
date of such termination of employment or service, may be given, for a period of thirty (30) days from and including the date of termination of employment or
service (and shall thereafter terminate). All portions of outstanding Options or Stock Appreciation Rights granted to such Participant which are not
exercisable as of the date of such termination of employment or service, and any other outstanding Award which is not vested as of the date of such
termination of employment or service shall terminate upon the date of such termination of employment or service.
(b) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, upon termination of the
Participant’s employment or service with the Company and its Subsidiaries for any reason other than as described in subsection (a), (c), (d) or (e) hereof, the
portions of outstanding Options and Stock Appreciation Rights granted to such Participant that are exercisable as of the date of such termination of
employment or service shall remain exercisable for a period of ninety (90) days (and shall terminate thereafter), and any payment or notice provided for under
the terms of any other outstanding Award as respects the portion thereof vested as of the date of termination of employment or service may be given, for a
period of ninety (90) days from and including the date of termination of employment or service (and shall terminate thereafter). All additional portions of
outstanding Options or Stock Appreciation Rights granted to such Participant which are not exercisable as of the date of such termination of employment or
service, and any other outstanding Award which is not vested as of the date of such termination of employment or service shall terminate upon the date of
such termination of employment or service.
(c) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, if the Participant
voluntarily retires with the consent of the Company or the Participant’s employment or service terminates due to Disability, all outstanding Options, Stock
Appreciation Rights and all other outstanding Awards granted to such Participant shall continue to vest in accordance with the terms of the applicable
Agreements. The Participant shall be entitled to exercise each such Option or Stock Appreciation Right and to make any payment, give any notice or to
satisfy other condition under each such other Award, in each case, for a period of one (1) year from and including the later of (i) date such entire Award
becomes vested or exercisable in accordance with the terms of such
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Award and (ii) the date of termination of employment or retirement, and thereafter such Awards or parts thereof shall be canceled. Notwithstanding the
foregoing, the Committee may in its sole discretion provide for a longer or shorter period for exercise of an Option or Stock Appreciation Right or may permit
a Participant to continue vesting under an Option, Stock Appreciation Right or Restricted Stock award or to make any payment, give any notice or to satisfy
other condition under any other Award. The Committee may in its sole discretion determine (i) whether any termination of employment or service is a
voluntary retirement with the Company’s consent or is due to Disability for purposes of the Plan, (ii) whether any leave of absence (including any short-term
or long-term Disability or medical leave) constitutes a termination of employment or service within the meaning of the Plan, (iii) the applicable date of any
such termination of employment or service, and (iv) the impact, if any, of any of the foregoing on Awards under the Plan.
(d) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, if the Participant’s
employment or service terminates by reason of death, or if the Participant’s employment or service terminates under circumstances providing for continued
rights under subsection (b), (c), or (e) of this Section 7 and during the period of continued rights described in subsection (b), (c) or (e) the Participant dies, all
outstanding Options, Restricted Stock and Stock Appreciation Rights granted to such Participant shall become fully exercisable, and any payment or notice
provided for under the terms of any other outstanding Award may be immediately paid or given and any condition may be satisfied, by the person to whom
such rights have passed under the Participant’s will (or if applicable, pursuant to the laws of descent and distribution) for a period of one (1) year from and
including the date of the Participant’s death and thereafter all such Awards or parts thereof shall be canceled.
(e) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, upon termination of a
Participant’s employment or service with the Company and its Subsidiaries (i) by the Company or its Subsidiaries without Cause (including, in case of a
Nonemployee Director, the failure to be elected as a Nonemployee Director) or (ii) by the Participant for “good reason” or any like term as defined under any
employment agreement with the Company or a Subsidiary to which a Participant may be a party to, the portions of outstanding Options and Stock
Appreciation Rights granted to such Participant which are exercisable as of the date of termination of employment or service of such Participant shall remain
exercisable, and any payment or notice provided for under the terms of any other outstanding Award as respects the portion thereof vested as of the date of
termination of employment or service may be given, for a period of one (1) year from and including the date of termination of employment or service and
shall terminate thereafter. Any other outstanding Award shall terminate as of the date of such termination of employment or service.
(f) Notwithstanding anything in this Section 7 to the contrary, no Option or Stock Appreciation Right may be exercised and no shares of
Company Stock underlying any other Award under the Plan may vest or become deliverable past the Stated Expiration Date.
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8.

Effect of Change in Control.
Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, in the event of a Change of Control:
(a) any Award carrying a right to exercise that was not previously exercisable and vested shall become fully exercisable and vested; and

(b) the restrictions, deferral limitations, payment conditions, and forfeiture conditions applicable to any other Award granted under the Plan shall
lapse and such Awards shall be deemed fully vested, and any performance goals imposed with respect to Awards shall be deemed to be fully achieved.
9.

Miscellaneous.

(a) Notwithstanding any other provision hereof, the Committee shall have the right at any time to deny or delay a Participant’s exercise of
Options, if such Participant is reasonably believed by the Committee (i) to be engaged in material conduct adversely affecting the Company or (ii) to be
contemplating such conduct, unless and until the Committee shall have received reasonable assurance that the Participant is not engaged in, and is not
contemplating, such material conduct adverse to the interests of the Company.
(b) Participants are and at all times shall remain subject to the trading window policies adopted by the Company from time to time throughout the
period of time during which they may exercise Options, Stock Appreciation Rights or sell shares of Company Stock acquired pursuant to the Plan.
(c) Notwithstanding any other provision of this Plan, (a) the Company shall not be obliged to issue any shares pursuant to an Award unless at
least the par value of such newly issued share has been fully paid in advance in accordance with applicable law (which requirement may mean the holder of
an Award is obliged to make such payment) and (b) the Company shall not be obliged to issue or deliver any shares in satisfaction of Awards until all legal
and regulatory requirements associated with such issue or delivery have been complied with to the satisfaction of the Committee.
10.

No Special Employment Rights; No Right to Award.

(a) Nothing contained in the Plan or any Agreement shall confer upon any Participant any right with respect to the continuation of employment
or service by the Company or interfere in any way with the right of the Company, subject to the terms of any separate employment agreement to the contrary,
at any time to terminate such employment or service or to increase or decrease the compensation of the Participant.
(b) No person shall have any claim or right to receive an Award hereunder. The Committee’s granting of an Award to a Participant at any time
shall neither require the Committee to grant any other Award to such Participant or other person at any time or preclude the Committee from making
subsequent grants to such Participant or any other person.
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11.

Securities Matters.

(a) The Company shall be under no obligation to effect the registration pursuant to the Securities Act of any interests in the Plan or any shares of
Company Stock to be issued hereunder or to effect similar compliance under any state laws. Notwithstanding anything herein to the contrary, the Company
shall not be obligated to cause to be issued or delivered any certificates evidencing shares of Company Stock pursuant to the Plan unless and until the
Company is advised by its counsel that the issuance and delivery of such certificates is in compliance with all applicable laws, regulations of governmental
authority and the requirements of any securities exchange on which shares of Company Stock are traded. The Committee may require, as a condition of the
issuance and delivery of certificates evidencing shares of Company Stock pursuant to the terms hereof, that the recipient of such shares make such agreements
and representations, and that such certificates bear such legends, as the Committee, in its sole discretion, deems necessary or desirable.
(b) The transfer of any shares of Company Stock hereunder shall be effective only at such time as counsel to the Company shall have determined
that the issuance and delivery of such shares is in compliance with all applicable laws, regulations of governmental authority and the requirements of any
securities exchange on which shares of Company Stock are traded. The Committee may, in its sole discretion, defer the effectiveness of any transfer of shares
of Company Stock hereunder in order to allow the issuance of such shares to be made pursuant to registration or an exemption from registration or other
methods for compliance available under federal or state securities laws. The Committee shall inform the Participant in writing of its decision to defer the
effectiveness of a transfer. During the period of such deferral in connection with the exercise of an Award, the Participant may, by written notice, withdraw
such exercise and obtain the refund of any amount paid with respect thereto.
12.

Withholding Taxes.

(a) Whenever cash is to be paid pursuant to an Award, the Company shall have the right to deduct therefrom an amount sufficient to satisfy any
federal, state and local withholding tax requirements related thereto.
(b) Whenever shares of Company Stock are to be delivered pursuant to an Award, the Company shall have the right to require the Participant to
remit to the Company in cash an amount sufficient to satisfy any federal, state and local withholding tax requirements related thereto. With the approval of the
Committee, a Participant may satisfy the foregoing requirement by electing to have the Company withhold from delivery shares of Company Stock having a
value equal to the minimum amount of tax required to be withheld. Such shares shall be valued at their Fair Market Value on the date of which the amount of
tax to be withheld is determined. Fractional share amounts shall be settled in cash. Such a withholding election may be made with respect to all or any portion
of the shares to be delivered pursuant to an Award.
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13.

Notification of Election Under Section 83(b) of the Code.

If any Participant shall, in connection with the acquisition of shares of Company Stock under the Plan, make the election permitted under Section 83(b)
of the Code, such Participant shall notify the Company of such election within 10 days of filing notice of the election with the Internal Revenue Service.
14.

Non-Competition and Confidentiality.

By accepting Awards and as a condition to the exercise of Awards and the enjoyment of any benefits of the Plan, including participation therein, each
Participant agrees to be bound by and subject to non-competition, confidentiality and invention ownership agreements acceptable to the Committee or any
officer or director to whom the Committee elects to delegate such authority.
15.

Notification Upon Disqualifying Disposition Under Section 421(b) of the Code.

Each Agreement with respect to an Incentive Stock Option shall require the Participant to notify the Company of any disposition of shares of Company
Stock issued pursuant to the exercise of such Option under the circumstances described in Section 421(b) of the Code (relating to certain disqualifying
dispositions), within 10 days of such disposition.
16.

Amendment or Termination of the Plan.

The Board of Directors or the Committee may, at any time, suspend or terminate the Plan or revise or amend it in any respect whatsoever; provided,
however, that the requisite stockholder approval shall be required if and to the extent the Board of Directors or Committee determines that such approval is
appropriate or necessary for purposes of satisfying Sections 162(m) or 422 of the Code or Rule 16b-3 or other applicable law. Awards may be granted under
the Plan prior to the receipt of such stockholder approval of the Plan but each such grant shall be subject in its entirety to such approval and no Award may be
exercised, vested or otherwise satisfied prior to the receipt of such approval. No amendment or termination of the Plan may, without the consent of a
Participant, adversely affect the Participant’s rights under any outstanding Award.
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17.

Transfers Upon Death; Nonassignability.

(a) Upon the death of a Participant, outstanding Awards granted to such Participant may be exercised only by the executor or administrator of the
Participant’s estate or by a person who shall have acquired the right to such exercise by will or by the laws of descent and distribution. No transfer of an
Award by will or the laws of descent and distribution shall be effective to bind the Company unless the Committee shall have been furnished with written
notice thereof and with a copy of the will and/or such evidence as the Committee may deem necessary to establish the validity of the transfer and an
agreement by the transferee to comply with all the terms and conditions of the Award that are or would have been applicable to the Participant and to be
bound by the acknowledgments made by the Participant in connection with the grant of the Award.
(b) During a Participant’s lifetime, the Committee may, in its discretion, pursuant to the provisions set forth in this clause (b), permit the transfer,
assignment or other encumbrance of an outstanding Option unless such Option is an Incentive Stock Option and the Committee and the Participant intends
that it shall retain such status. Subject to the approval of the Committee and to any conditions that the Committee may prescribe, a Participant may, upon
providing written notice to the General Counsel of the Company, elect to transfer any or all Options granted to such Participant pursuant to the Plan to
members of his or her immediate family, including, but not limited to, children, grandchildren and spouse or to trusts for the benefit of such immediate family
members or to partnerships in which such family members are the only partners; provided, however, that no such transfer by any Participant may be made in
exchange for consideration. Any such transferee must agree, in writing, to be bound by all provisions of the Plan.
18.

Effective Date and Term of Plan.

The Plan became effective on the Effective Date. Unless earlier terminated by the Board of Directors, the right to grant Awards under the Plan shall
terminate on the tenth anniversary of the Effective Date. Awards outstanding at Plan termination shall remain in effect according to their terms and the
provisions of the Plan.
19.

Applicable Law.

Except to the extent preempted by any applicable federal law, the Plan shall be construed and administered in accordance with the laws of the State of
Delaware, without reference to its principles of conflicts of law.
20.

Participant Rights.

(a) No Participant shall have any claim to be granted any award under the Plan, and there is no obligation for uniformity of treatment for
Participants. Except as provided specifically herein, a Participant or a transferee of an Award shall have no rights as a stockholder with respect to any shares
covered by any award until the date of the issuance of a Company Stock certificate to him or her for such shares.
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(b) Determinations by the Committee under the Plan relating to the form, amount and terms and conditions of grants and Awards need not be
uniform, and may be made selectively among persons who receive or are eligible to receive grants and awards under the Plan, whether or not such persons are
similarly situated.
21.

Unfunded Status of Awards.

The Plan is intended to constitute an “unfunded” plan for incentive and deferred compensation. With respect to any payments not yet made to a
Participant pursuant to an Award, nothing contained in the Plan or any Agreement shall give any such Participant any rights that are greater than those of a
general creditor of the Company.
22.

No Fractional Shares.

No fractional shares of Company Stock shall be issued or delivered pursuant to the Plan. The Committee shall determine whether cash, other Awards,
or other property shall be issued or paid in lieu of such fractional shares or whether such fractional shares or any rights thereto shall be forfeited or otherwise
eliminated.
23.

Interpretation.

The Plan is designed and intended to the extent applicable, to comply with Section 162(m) of the Code, and to provide for grants and other transactions
which are exempt under Rule 16b-3, and all provisions hereof shall be construed in a manner to so comply.
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Exhibit 4.6
ENDO INTERNATIONAL PLC
AMENDED AND RESTATED 2007 STOCK INCENTIVE PLAN
1.

Establishment and Purpose.

The purpose of the Endo International plc Amended and Restated 2007 Stock Incentive Plan (the “Plan”) is to promote the interests of the Company
and the stockholders of the Company by providing directors, officers, employees and consultants of the Company with appropriate incentives and rewards to
encourage them to enter into and continue in the employ or service of the Company, to acquire a proprietary interest in the long-term success of the Company
and to reward the performance of individuals in fulfilling long-term corporate objectives.
The Plan is hereby amended and restated, as of February 28, 2014.
2.

Administration of the Plan.

The Plan shall be administered by a Committee appointed by the Board of Directors. The Committee shall have the authority, in its sole discretion,
subject to and not inconsistent with the express terms and provisions of the Plan, to administer the Plan and to exercise all the powers and authorities either
specifically granted to it under the Plan or necessary or advisable in the administration of the Plan, including, without limitation, the authority to grant
Awards; to determine the persons to whom and the time or times at which Awards shall be granted; to determine the type and number of Awards to be granted
(including whether an Option granted is an Incentive Stock Option or a Nonqualified Stock Option); to determine the number of shares of stock to which an
Award may relate and the terms, conditions, restrictions and performance criteria, if any, relating to any Award; to determine whether, to what extent, and
under what circumstances an Award may be settled, cancelled, forfeited, exchanged or surrendered; to make adjustments in the performance goals that may be
required for any award in recognition of unusual or nonrecurring events affecting the Company or the financial statements of the Company (to the extent not
inconsistent with Section 162(m) of the Code, if applicable), or in response to changes in applicable laws, regulations, or accounting principles; to construe
and interpret the Plan and any Award; to prescribe, amend and rescind rules and regulations relating to the Plan; to determine the terms and provisions of
Agreements; and to make all other determinations deemed necessary or advisable for the administration of the Plan.
The Committee may, in its absolute discretion, without amendment to the Plan, (a) accelerate the date on which any Option granted under the Plan
becomes exercisable, waive or amend the operation of Plan provisions respecting exercise after termination of employment or otherwise adjust any of the
terms of such Option, and (b) accelerate the vesting date, or waive any condition imposed hereunder, with respect to any share of Restricted Stock, or other
Award or otherwise adjust any of the terms applicable to any such Award. Notwithstanding the foregoing, and subject to Sections 4(c) and 4 (d), neither the
Board of Directors, the Committee nor their respective delegates shall have the authority to reprice (or cancel and/or regrant) any Option, Stock Appreciation
Right or, if applicable, other Award at a lower exercise, base or purchase price without first obtaining the approval of the Company’s stockholders.

Subject to Section 162(m) of the Code and except as required by Rule 16b-3 with respect to grants of Awards to individuals who are subject to
Section 16 of the Exchange Act, or as otherwise required for compliance with Rule 16b-3 or other applicable law, the Committee may delegate all or any part
of its authority under the Plan to an employee, employees or committee of employees.
Subject to Section 162(m) of the Code and Section 16 of the Exchange Act, to the extent the Committee deems it necessary, appropriate or desirable to
comply with foreign law or practices and to further the purpose of the Plan, the Committee may, without amending this Plan, establish special rules applicable
to Awards granted to Participants who are foreign nationals, are employed outside the United States, or both, including rules that differ from those set forth in
the Plan, and grant Awards to such Participants in accordance with those rules.
All decisions, determinations and interpretations of the Committee or the Board of Directors shall be final and binding on all persons with any interest
in an Award, including the Company and the Participant (or any person claiming any rights under the Plan from or through any Participant). No member of
the Committee or the Board of Directors shall be liable for any action taken or determination made in good faith with respect to the Plan or any Award.
3.

Definitions.
(a) “Agreement” shall mean the written agreement between the Company and a Participant evidencing an Award.
(b) “Annual Incentive Award” shall mean an Award described in Section 6(g) hereof that is based upon a period of one year or less.

(c) “Award” shall mean any Option, Restricted Stock, Stock Bonus award, Stock Appreciation Right, Performance Award, Other Stock-Based
Award or Other Cash-Based Award granted pursuant to the terms of the Plan.
(d) “Board of Directors” shall mean the Board of Directors of the Company.
(e) “Cause” shall mean a termination of a Participant’s employment by the Company or any of its Subsidiaries due to (i) the continued failure,
after written notice, by such Participant substantially to perform his or her duties with the Company or any of its Subsidiaries (other than any such failure
resulting from incapacity due to reasonably documented physical illness or injury or mental illness), (ii) the engagement by such Participant in serious
misconduct that causes, or in the good faith judgment of the Board of Directors may cause, harm (financial or otherwise) to the Company or any of its
Subsidiaries including, without limitation, (A) the disclosure of material secret or confidential information of the Company or any of its Subsidiaries (B) the
potential debarment of the Company or any of its Subsidiaries by the U.S. Food and Drug Administration or any successor agency (the “FDA”), or (C) the
possibility that the registration of the Company or any of its Subsidiaries with the U.S. Drug Enforcement Administration or any successor agency (the
“DEA”) could be revoked or an application with the DEA could be denied, (iii) the potential debarment of such Participant by the FDA, or (iv) the material
breach by the Participant of any agreement between such Participant, on the one hand, and the Company, on the other hand.

(f) A “Change in Control” shall be deemed to have occurred if the event set forth in any one of the following paragraphs shall have occurred:
(i) any Person is or becomes the “Beneficial Owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities
of the Company (not including in the securities Beneficially Owned by such Person any securities acquired directly from the Company)
representing 25% or more of the Company’s then outstanding securities, excluding any Person who becomes such a Beneficial Owner in
connection with a transaction described in clause (A) of paragraph (iii) below; or
(ii) the following individuals cease for any reason to constitute a majority of the number of directors then serving: individuals who, on the
Effective Date, constitute the Board of Directors and any new director (other than a director whose initial assumption of office is in connection
with an actual or threatened election contest, including but not limited to a consent solicitation, relating to the election of directors of the
Company) whose appointment or election by the Board of Directors or nomination for election by the Company’s stockholders was approved or
recommended by a vote of at least a two-thirds of the directors then still in office who either were directors on the Effective Date or whose
appointment, election or nomination for election was previously so approved or recommended; or
(iii) there is consummated a merger or consolidation of the Company with any other corporation other than (A) a merger or consolidation
which would result in the voting securities of the Company outstanding immediately prior to such merger or consolidation continuing to
represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or any parent thereof) at least 50%
of the combined voting power of the voting securities of the Company or such surviving entity or any parent thereof outstanding immediately
after such merger or consolidation, or (B) a merger or consolidation effected to implement a re-capitalization of the Company (or similar
transaction) in which no Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the Company (not including in the
securities Beneficially Owned by such Person any securities acquired directly from the Company) representing 25% or more of the combined
voting power of the Company’s then outstanding securities; or
(iv) the stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or there is consummated an
agreement for the sale or disposition by the Company 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 at least 75% of the combined voting power of the voting securities of
which are owned by Persons in substantially the same proportions as their ownership of the Company immediately prior to such sale.
For the avoidance of doubt, any one or more of the above events may be effected pursuant to (A) a compromise or arrangement sanctioned by the
court under section 201 of the Companies Act 1963 of the Republic of Ireland or (B) section 204 of the Companies Act 1963 of the Republic of
Ireland.
Notwithstanding the foregoing, a Change in Control shall not result from the transfer of the Company’s then outstanding securities to current
members or future direct or indirect members of Endo Pharma LLC.

Notwithstanding the foregoing, with respect to any Award that constitutes a deferral of compensation subject to Section 409A of the Code, the above
definition of Change in Control shall not apply, and instead “Change in Control” shall mean a change in the ownership or effective control of the Company or
in the ownership of a substantial portion of the assets of the Company under Section 409A(a)(2)(A)(v) of the Code and regulations thereunder.
(g) “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, and any regulations promulgated thereunder.
References in the Plan to specific sections of the Code shall be deemed to include any successor provisions thereto.
(h) “Committee” shall mean, at the discretion of the Board of Directors, a Committee of the Board of Directors, which shall consist of two or
more persons, each of whom, unless otherwise determined by the Board of Directors, is an “outside director” within the meaning of Section 162(m) of the
Code and a “nonemployee director” within the meaning of Rule 16b-3.
(i) “Company” shall mean Endo International plc, an Irish public limited company, and, where appropriate, each of its Subsidiaries.
(j) “Company Stock” shall mean ordinary shares of the Company, par value $.0001 per share.
(k) “Disability” shall mean permanent disability as determined pursuant to the Company’s long-term disability plan or policy, in effect at the time
of such disability.
(l) “Effective Date” shall mean April 26, 2007.
(m) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.
(n) The “Fair Market Value” of a share of Company Stock, as of a date of determination, shall mean (1) the closing sales price per share of
Company Stock on the national securities exchange on which such stock is principally traded on the date of the grant of such Award, or (2) if the shares of
Company Stock are not listed or admitted to trading on any such exchange, the closing price as reported by the Nasdaq Stock Market for the last preceding
date on which there was a sale of such stock on such exchange, or (3) if the shares of Company Stock are not then listed on a national securities exchange or
traded in an over-the-counter market or the value of such shares is not otherwise determinable, such value as determined by the Committee in good faith upon
the advice of a qualified valuation expert. In no event shall the fair market value of any share of Company Stock, the Option exercise price of any Option, the
appreciation base per share of Company Stock under any Stock Appreciation Right, or the amount payable per share of Company Stock under any other
Award, be less than the par value per share of Company Stock.
(o) “Full Value Award” means any Award, other than an Option, which Award is settled in Stock.
(p) “Incentive Stock Option” shall mean an Option that is an “incentive stock option” within the meaning of Section 422 of the Code, or any
successor provision, and that is designated by the Committee as an Incentive Stock Option.

(q) “Long Term Incentive Award” shall mean an Award described in Section 6(g) hereof that is based upon a period in excess of one year.
(r) “Nonemployee Director” shall mean a member of the Board of Directors who is not an employee of the Company.
(s) “Nonqualified Stock Option” shall mean an Option other than an Incentive Stock Option.
(t) “Option” shall mean an option to purchase shares of Company Stock granted pursuant to Section 6(b).
(u) “Other Cash-Based Award” shall mean a right or other interest granted to a Participant other than Other Stock-Based Award pursuant to
Section 6(g) hereof.
(v) “Other Stock-Based Award” shall mean a right or other interest granted to a Participant, valued in whole or in part by reference to, or
otherwise based on, or related to, Company Stock pursuant to Section 6(g) hereof, including but not limited to (i) unrestricted Company Stock awarded as a
bonus or upon the attainment of performance goals or otherwise as permitted under the Plan, and (ii) a right granted to a Participant to acquire Company
Stock from the Company containing terms and conditions prescribed by the Committee.
(w) “Participant” shall mean an employee, consultant or director of the Company to whom an Award is granted pursuant to the Plan, and, upon
the death of the employee, consultant or director, his or her successors, heirs, executors and administrators, as the case may be.
(x) “Performance Award” shall mean an Award granted to a Participant pursuant to Section 6(f) hereof.
(y) “Person” shall have the meaning set forth in Section 3(a)(9) of the Exchange Act, except that such term shall not include (1) the Company,
(2) a trustee or other fiduciary holding securities under an employee benefit plan of the Company, (3) an underwriter temporarily holding securities pursuant
to an offering of such securities, or (4) a corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions
as their ownership of stock of the Company.
(z) “Restricted Stock” shall mean a share of Company Stock which is granted pursuant to the terms of Section 6(e) hereof.
(aa) “Retirement” shall mean, in the case of employees, the termination of employment with the Company (other than for Cause) during or after
the calendar year in which a Participant has or will reach (i) age 55 with ten years of service with the Company, or (ii) age 60 with five years of service with
the Company. “Retirement” shall mean, in the case of directors, the termination of service with the Company (other than for Cause) during or after the
calendar year in which a Participant has or will reach age 75 with five years of service with the Company.
(bb) “Rule 16b-3” shall mean the Rule 16b-3 promulgated under the Exchange Act, as amended from time to time.
(cc) “Securities Act” shall mean the Securities Act of 1933, as amended from time to time.

(dd) “Stock Appreciation Right” shall mean the right, granted to a Participant under Section 6(d), to be paid an amount measured by the
appreciation in the Fair Market Value of a share of Company Stock from the date of grant to the date of exercise of the right, with payment to be made in cash
and/or a share of Company Stock, as specified in the Award or determined by the Committee.
(ee) “Stock Bonus” shall mean a bonus payable in shares of Company Stock granted pursuant to Section 6(e) hereof.
(ff) “Subsidiary” shall have the meaning set forth in section 155 of the Companies Act 1963 of the Republic of Ireland; provided that, to the
extent required to avoid the imposition of additional taxes under Section 409A of the Code, an entity shall not be treated as a Subsidiary unless it is also an
entity in which the Company has a “controlling interest” (as defined in Treas. Reg. Sec. 1.409A-1(b)(5)(ii)(E)(1)), either directly or through a chain of
corporations or other entities in which each corporation or other entity has a “controlling interest” in another corporation or entity in the chain, as determined
by the Committee.
4.

Stock Subject to the Plan.
(a)

Shares Available for Awards.

The maximum number of shares of Company Stock reserved for issuance under the Plan shall be seven million (7,000,000) shares (subject to
adjustment as provided herein). Such shares may be authorized but unissued Company Stock or authorized and issued Company Stock held in the Company’s
treasury. The Committee may direct that any stock certificate evidencing shares issued pursuant to the Plan shall bear a legend setting forth such restrictions
on transferability as may apply to such shares pursuant to the Plan.
(b)

Individual Limitation.

To the extent required by Section 162(m) of the Code, the total number of shares of Company Stock subject to Awards awarded to any one Participant
during any tax year of the Company, shall not exceed seven hundred and fifty thousand (750,000) shares (subject to adjustment as provided herein).
(c)

Adjustment for Change in Capitalization.

In the event that the Committee shall determine that any dividend or other distribution (whether in the form of cash, Company Stock, or other property),
or any other alteration to the capital structure of the Company whether by way of recapitalization, Company Stock split, reverse Company Stock split,
reorganization, merger, consolidation, spin-off, combination, repurchase, or share exchange, or other similar corporate transaction or event, makes an
adjustment appropriate in order to prevent dilution or enlargement of the rights of Participants under the Plan, then the Committee shall make such equitable
changes or adjustments as it deems necessary or appropriate to any or all of (1) the number and kind of shares of Company Stock which may thereafter be
issued in connection with Awards, (2) the number and kind of shares of Company Stock, securities or other property issued or issuable in respect of
outstanding Awards, (3) the exercise price, grant price or purchase price relating to any Award, and (4) the maximum number of shares subject to Awards
which may be awarded to any employee during any tax year of the Company; provided that, with respect to Incentive Stock Options, any such adjustment
shall be made in accordance with Section 424 of the Code; and provided further that, no such adjustment shall cause any Award hereunder which is or could
be subject to Section 409A of the Code to fail to comply with the requirements of such section; and provided further that in no event shall the per share
exercise price of an Option or subscription price per share of an Award be reduced to an amount that is lower than the par value of a share.

(d)

Adjustment for Change or Exchange of Shares for Other Consideration.

In the event the outstanding shares of Company Stock shall be changed into or exchanged for any other class or series of capital stock or cash,
securities or other property pursuant to a re-capitalization, reclassification, merger, consolidation, combination or similar transaction (“Transaction”), then,
unless otherwise determined by the Committee, (1) each Option shall thereafter become exercisable (in accordance with the applicable vesting schedule) for
the number and/or kind of capital stock, and/or the amount of cash, securities or other property so distributed, into which the shares of Company Stock subject
to the Option would have been changed or exchanged had the Option been exercised in full prior to such transaction, provided that, if the kind or amount of
capital stock or cash, securities or other property received in such transaction is not the same for each outstanding share, then the kind or amount of capital
stock or cash, securities or other property for which the Option shall thereafter become exercisable shall be the kind and amount so receivable per share by a
plurality of the shares of Company Stock, and provided further that, if necessary, the provisions of the Option shall be appropriately adjusted so as to be
applicable, as nearly as may reasonably be, to any shares of capital stock, cash, securities or other property thereafter issuable or deliverable upon exercise of
the Option, and (2) each Award that is not an Option and that is not automatically changed in connection with the Transaction shall represent an Award with
respect to the number and/or kind of shares of capital stock, and/or the amount of cash, securities or other property so distributed, into which the number of
shares of Company Stock covered by the Award would have been changed or exchanged had they been held by a stockholder.
(e)

Reuse of Shares.

If any shares subject to an Award are forfeited, cancelled, exchanged or surrendered or if an Award terminates or expires without a distribution of
shares to the Participant, the shares of stock with respect to such Award shall, to the extent of any such forfeiture, cancellation, exchange, surrender,
withholding, termination or expiration, again be available for Awards under the Plan. Notwithstanding the foregoing, upon the exercise of any Award granted
in tandem with any other Awards, such related Awards shall be cancelled to the extent of the number of shares of Company Stock as to which the Award is
exercised and such number of shares shall no longer be available for Awards under the Plan.
5.

Eligibility.

The persons who shall be eligible to receive Awards pursuant to the Plan shall be to individuals the Committee shall select from time to time, who are
employees (including officers of the Company and its Subsidiary, whether or not they are directors of the Company or its Subsidiary), Nonemployee
Directors, and consultants of the Company and its Subsidiaries as the Committee shall select from time to time; provided, that Incentive Stock Options shall
be granted only to employees (including officers and directors who are also employees) of the Company or its Subsidiary.

6.

Awards Under the Plan.
(a)

Agreement.

The Committee may grant Awards in such amounts and with such terms and conditions as the Committee shall determine in its sole discretion, subject
to the terms and provisions of the Plan. Each Award granted under the Plan (except an unconditional Stock Bonus) shall be evidenced by an Agreement as the
Committee may in its sole discretion deem necessary or desirable and unless the Committee determines otherwise, such Agreement must be signed,
acknowledged and returned by the Participant to the Company. Unless the Committee determines otherwise, any failure by the Participant to sign and return
the Agreement within such period of time following the granting of the Award as the Committee shall prescribe shall cause such Award to the Participant to
be null and void. By accepting an Award or other benefits under the Plan (including participation in the Plan), each Participant, shall be conclusively deemed
to have indicated acceptance and ratification of, and consent to, all provisions of the Plan and the Agreement.
(b)

Stock Options.

(i) Grant of Stock Options. The Committee may grant Options under the Plan to purchase shares of Company Stock in such amounts
and subject to such terms and conditions as the Committee shall from time to time determine in its sole discretion, subject to the terms and
provisions of the Plan. The exercise price of the share purchasable under an Option shall be determined by the Committee, but in no event shall
the exercise price be less than the Fair Market Value per share on the grant date of such Option. The date as of which the Committee adopts a
resolution granting an Option shall be considered the day on which such Option is granted, unless such resolution specifies a later date.
(ii) Each Option shall be clearly identified in the applicable Agreement as either an Incentive Stock Option or a Nonqualified Stock
Option and shall state the number of shares of Company Stock to which the Option (and/or each type of Option) relates.
(c)

Special Requirements for Incentive Stock Options.

(i) To the extent that the aggregate Fair Market Value of shares of Company Stock with respect to which Incentive Stock Options are
exercisable for the first time by a Participant during any calendar year under the Plan and any other stock option plan of the Company shall
exceed $100,000, such Options shall be treated as Nonqualified Stock Options. Such Fair Market Value shall be determined as of the date on
which each such Incentive Stock Option is granted.
(ii) No Incentive Stock Option may be granted to an individual if, at the time of the proposed grant, such individual owns (or is
deemed to own under the Code) stock possessing more than ten percent of the total combined voting power of all classes of stock of the
Company unless (A) the exercise price of such Incentive Stock Option is at least 110 percent of the Fair Market Value of a share of Company
Stock at the time such Incentive Stock Option is granted and (B) such Incentive Stock Option is not exercisable after the expiration of five years
from the date such Incentive Stock Option is granted.
(d)

Stock Appreciation Rights.

(i) The Committee may grant a related Stock Appreciation Right in connection with all or any part of an Option granted under the
Plan, either at the time such Option is granted or at any time thereafter prior to the exercise, termination or cancellation of such Option, and
subject to such terms and conditions as the Committee shall from time to time determine in its sole discretion, consistent with the terms and
provisions of the Plan, provided, however, that in

no event shall the appreciation base of the shares of Company Stock subject to the Stock Appreciation Right be less than the Fair Market Value
per share on the grant date of such Stock Appreciation Right. The holder of a related Stock Appreciation Right shall, subject to the terms and
conditions of the Plan and the applicable Agreement, have the right by exercise thereof to surrender to the Company for cancellation all or a
portion of such related Stock Appreciation Right, but only to the extent that the related Option is then exercisable, and to be paid therefor an
amount equal to the excess (if any) of (i) the aggregate Fair Market Value of the shares of Company Stock subject to the related Stock
Appreciation Right or portion thereof surrendered (determined as of the exercise date), over (ii) the aggregate appreciation base of the shares of
Company Stock subject to the Stock Appreciation Right or portion thereof surrendered. Upon any exercise of a related Stock Appreciation Right
or any portion thereof, the number of shares of Company Stock subject to the related Option shall be reduced by the number of shares of
Company Stock in respect of which such Stock Appreciation Right shall have been exercised.
(ii) The Committee may grant unrelated Stock Appreciation Rights in such amount and subject to such terms and conditions, as the
Committee shall from time to time determine in its sole discretion, subject to the terms and provisions of the Plan, provided, however, that in no
event shall the appreciation base of the shares of Company Stock subject to the Stock Appreciation Right be less than the Fair Market Value per
share on the grant date of such Stock Appreciation Right. The holder of an unrelated Stock Appreciation Right shall, subject to the terms and
conditions of the Plan and the applicable Agreement, have the right to surrender to the Company for cancellation all or a portion of such Stock
Appreciation Right, but only to the extent that such Stock Appreciation Right is then exercisable, and to be paid therefor an amount equal to the
excess (if any) of (i) the aggregate Fair Market Value of the shares of Company Stock subject to the Stock Appreciation Right or portion thereof
surrendered (determined as of the exercise date), over (ii) the aggregate appreciation base of the shares of Company Stock subject to the Stock
Appreciation Right or portion thereof surrendered.
(iii) The grant or exercisability of any Stock Appreciation Right shall be subject to such conditions as the Committee, in its sole
discretion, shall determine.
(e)

Restricted Stock and Stock Bonus.

(i) The Committee may grant Restricted Stock awards, alone or in tandem with other Awards under the Plan, subject to such
restrictions, terms and conditions, as the Committee shall determine in its sole discretion and as shall be evidenced by the applicable Agreements.
The vesting of a Restricted Stock award granted under the Plan may be conditioned upon the completion of a specified period of employment or
service with the Company or any Subsidiary, upon the attainment of specified performance goals, and/or upon such other criteria as the
Committee may determine in its sole discretion.
(ii) Notwithstanding the foregoing, if the vesting condition for any Full Value Award (including Award of Restricted Stock),
excluding any Full Value Award made to a Grantee upon commencement of his employment or any Full Value Award made to a non-employee
director, relates exclusively to the passage of time and continued employment, such time period shall not be less than 36 months, with thirty-three
and one-third percent (33 1⁄3%) of the Award vesting every 12 months from the date of the Award, subject to Sections 7 and 8. If

the vesting condition for any Full Value Award (including Award of Restricted Stock), excluding any Full Value Award made to a Grantee upon
commencement of his employment or any Full Value Award made to a non-employee director, relates to the attainment of specified Performance
Goals, such Full Value Award shall vest over a performance period of not less than one (1) year, subject to Sections 7 and 8.
(iii) Each Agreement with respect to a Restricted Stock award shall set forth the amount (if any) to be paid by the Participant with
respect to such Award and when and under what circumstances such payment is required to be made.
(iv) The Committee may, upon such terms and conditions as the Committee determines in its sole discretion, provide that a certificate
or certificates representing the shares underlying a Restricted Stock award shall be registered in the Participant’s name and bear an appropriate
legend specifying that such shares are not transferable and are subject to the provisions of the Plan and the restrictions, terms and conditions set
forth in the applicable Agreement, or that such certificate or certificates shall be held in escrow by the Company on behalf of the Participant until
such shares become vested or are forfeited. Except as provided in the applicable Agreement, no shares underlying a Restricted Stock award may
be assigned, transferred, or otherwise encumbered or disposed of by the Participant until such shares have vested in accordance with the terms of
such Award.
(v) If and to the extent that the applicable Agreement may so provide, a Participant shall have the right to vote and receive dividends
on the shares underlying a Restricted Stock award granted under the Plan. Unless otherwise provided in the applicable Agreement, any stock
received as a dividend on or in connection with a stock split of the shares underlying a Restricted Stock award shall be subject to the same
restrictions as the shares underlying such Restricted Stock award.
(vi) The Committee may grant Stock Bonus awards, alone or in tandem with other Awards under the Plan, subject to such terms and
conditions as the Committee shall determine in its sole discretion and as may be evidenced by the applicable Agreement.
(f)

Performance Awards.

(i) The Committee may grant Performance Awards, alone or in tandem with other Awards under the Plan, to acquire shares of
Company Stock in such amounts and subject to such terms and conditions as the Committee shall from time to time in its sole discretion
determine, subject to the terms of the Plan. To the extent necessary to satisfy the short-term deferral exception to Section 409A of the Code,
unless the Committee shall determine otherwise, the Performance Awards shall provide that payment shall be made within 2 1⁄2 months after the
end of the year in which the Participant has a legally binding vested right to such award.
(ii) In the event that the Committee grants a Performance Award (other than Nonqualified Stock Option or Incentive Stock Option)
that is intended to constitute qualified performance-based compensation within the meaning Section 162(m) of the Code, the following rules shall
apply (as such rules may be modified by the Committee to conform with Section 162(m) of the Code and the Treasury Regulations thereunder as
may be in effect from time to

time, and any amendments, revisions or successor provisions thereto): (a) payments under the Performance Award shall be made solely on
account of the attainment of one or more objective performance goals established in writing by the Committee not later than 90 days after the
commencement of the period of service to which the Performance Award relates (or one-third of such period of service, if the period of service is
less than 90 days); (b) the performance goal(s) to which the Performance Award relates shall be based on one or more of the following business
criteria applied to the Participant and/or a business unit or the Company and/or a Subsidiary: (1) total shareholder return; (2) return on total
stockholder equity; (3) earnings per share of Company Stock; (4) net income (before or after taxes); (5) net sales; (6) earnings before all or any
interest, taxes, depreciation and/or amortization (“EBIT”, “EBITA” or “EBITDA”); (7) inventory goals; (8) return on assets; (9) market share;
(10) cost reduction goals; (11) earnings from continuing operations; levels of expense, cost or liability; (12) business development goals
(including without limitation regulatory submissions, product launches and other business development-related opportunities); (13) customer
satisfaction goals; (14) employee satisfaction goals; (15) identification or consummation of investment opportunities or completion of specified
projects in accordance with corporate business plans, including strategic mergers, acquisitions or divestitures, (16) entry into new markets (either
geographically or by business unit); (17) meeting specified market penetration or value added goals; (18) development of new technologies
(including patent application or issuance goals); (19) any combination of, or a specified increase or decrease of one or more of the foregoing over
a specified period; and (20) such other criteria as the stockholders of the Company may approve; in each case as applicable, as determined in
accordance with generally accepted accounting principles; and (c) once granted, the Committee may not have discretion to increase the amount
payable under such stock award, provided, however, that whether or not a Performance Award is intended to constitute qualified performancebased compensation within the meaning of Section 162(m) of the Code, the Committee shall have the authority to make appropriate adjustments
in performance goals under an Award to reflect the impact of extraordinary items not reflected in such goals. For purposes of the Plan,
extraordinary items shall be defined as (1) any profit or loss attributable to acquisitions or dispositions of stock or assets, (2) any changes in
accounting standards that may be required or permitted by the Financial Accounting Standards Board or adopted by the Company after the goal
is established, (3) all items of gain, loss or expense for the year related to restructuring charges for the Company, (4) all items of gain, loss or
expense for the year determined to be extraordinary or unusual in nature or infrequent in occurrence or related to the disposal of a segment of a
business, (5) all items of gain, loss or expense for the year related to discontinued operations that do not qualify as a segment of a business as
defined in APB Opinion No. 30, and (6) such other items as may be prescribed by Section 162(m) of the Code and the Treasury Regulations
thereunder as may be in effect from time to time, and any amendments, revisions or successor provisions and any changes thereto. The
Committee shall, prior to making payment under any award under this Section 6(f), certify in writing that all applicable performance goals have
been attained.
(g)

Other Stock-or Cash-Based Awards

(i) The Committee is authorized to grant Awards to Participants in the form of Other Stock-Based Awards or Other Cash-Based
Awards, as deemed by the Committee to be consistent with the purposes of the Plan. To the extent necessary to satisfy the short-term deferral
exception to Section 409A of the Code, unless the Committee shall determine otherwise,

the awards shall provide that payment shall be made within 2 1⁄2 months after the end of the year in which the Participant has a legally binding
vested right to such award. With respect to Other Cash-Based Awards intended to qualify as performance based compensation under
Section 162(m) of the Code, (i) the maximum value of the aggregate payment that any Participant may receive with respect to any such Other
Cash-Based Award that is an Annual Incentive Award is $3,000,000 and, (ii) the maximum value of the aggregate payment that any Participant
may receive with respect to any such Other Cash-Based Award that is a Long Term Incentive Award is the amount set forth in clause (i) above
multiplied by a fraction, the numerator of which is the number of months in the performance period and the denominator of which is twelve.
Payments earned hereunder may be decreased or, with respect to any Participants who is not a “covered employees” as defined in Section 162(m)
(3) of the Code, increased in the sole discretion of the Committee based on such factors as it deems appropriate. No payment shall be made to a
“covered employees” as defined in Section 162(m)(3) of the Code prior to the certification by the Committee that the performance goals have
been attained. The Committee may establish such other rules applicable to the Other Stock- or Cash-Based Awards to the extent not inconsistent
with Section 162(m) of the Code.
(h)

Exercisability of Awards; Cancellation of Awards in Certain Cases.

(i) Except as hereinafter provided, each Agreement with respect to an Option or Stock Appreciation Right shall set forth the period
during which and the conditions subject to which the Option or Stock Appreciation Right evidenced thereby shall be exercisable, and each
Agreement with respect to a Restricted Stock award, Stock Bonus award, Performance Award or other applicable award shall set forth the period
after which and the conditions subject to which the shares underlying such Award shall vest or be deliverable, all such periods and conditions to
be determined by the Committee in its sole discretion.
(ii) Except as provided in Section 7(d) hereof, no Option or Stock Appreciation Right may be exercised and no shares of Company
Stock underlying any other Award under the Plan may vest or become deliverable more than ten (10) years after the date of grant (the “Stated
Expiration Date”).
(iii) Except as provided in Section 7 hereof, no Option or Stock Appreciation Right may be exercised and no ordinary shares
underlying any other Award under the Plan may vest or become deliverable unless the Participant is at such time in the employ (for Participants
who are employees) or service (for Participants who are Nonemployee Directors or consultants) of the Company or a Subsidiary (or a company,
or a parent or subsidiary company of such company, issuing or assuming the relevant right or award in a Transaction) and has remained
continuously so employed or in service since the relevant date of grant of the Award.
(iv) An Option or Stock Appreciation Right shall be exercisable by the filing of a written notice of exercise or a notice of exercise in
such other manner with the Company, on such form and in such manner as the Committee shall in its sole discretion prescribe, and by payment in
accordance with Section 6(i) hereof.

(v) Unless the applicable Agreement provides otherwise, in the case of an Option or Stock Appreciation Right, at any time after the
Company’s receipt of written notice of exercise of an Option or Stock Appreciation Right and prior to the Option or Stock Appreciation Right
exercise date (as defined in subsection 5), and in the case of a stock award or Performance Award, at any time within the six (6) business days
immediately preceding the otherwise applicable date on which the previously Restricted Stock, stock award or Performance Award would
otherwise have become unconditionally vested or the shares subject thereto unconditionally deliverable, the Committee, in its sole discretion,
shall have the right, by written notice to the Participant, to cancel such Award or any part thereof if the Committee, in its sole judgment,
determines that legal or contractual restrictions and/or blockage and/or other market considerations would make the Company’s acquisition of
Company Stock from, and/or the Participant’s sale of Company Stock to, the public markets illegal, impracticable or inadvisable. If the
Committee determines to cancel all or any part of an Award, the Company shall pay to the Participant an amount equal to the excess of (i) the
aggregate Fair Market Value of the shares of Company Stock subject to the Award or part thereof canceled (determined as of the Option or Stock
Appreciation Right exercise date, or the date that shares would have been unconditionally vested or delivered in the case of Restricted Stock,
Stock Bonus or Performance Award), over (ii) the aggregate Option exercise price or appreciation base of the Stock Appreciation Right or part
thereof canceled (in the case of an Option or Stock Appreciation Right) or any amount payable as a condition of delivery of shares (in the case of
Restricted Stock, Stock Bonus or Performance Award). Such amount shall be delivered to the Participant as soon as practicable after such Award
or part thereof is canceled.
(vi) Unless the applicable Agreement provides otherwise, the “Option exercise date” and the “Stock Appreciation Right exercise
date” shall be the date that the written notice of exercise, together with payment, are received by the Company.
(i)

Payment of Award Price.

(i) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion otherwise determines, any written
notice of exercise of an Option or Stock Appreciation Right must be accompanied by payment of the full Option or Stock Appreciation Right
exercise price. If Section 6(h)(v) applies, and the six (6) business day delay for the Option exercise date or Stock Appreciation Right exercise
date is applied, the Participant shall have no right to pay the Option or Stock Appreciation Right exercise price or to receive Company Stock with
respect to the Option or Stock Appreciation Right exercise prior to the lapse of such six (6) business days.
(ii) Payment of the Option exercise price and of any other payment required by the Agreement to be made pursuant to any other
Award shall be made in any combination of the following: (a) by certified or official bank check payable to the Company (or the equivalent
thereof acceptable to the Committee), (b) with the consent of the Committee in its sole discretion, by personal check (subject to collection) which
may in the Committee’s discretion be deemed conditional, and/or (c) unless otherwise provided in applicable agreement, and as permitted by the
Committee, on a net-settlement basis with the Company withholding the amount of ordinary shares sufficient to cover the exercise price and tax
withholding obligation. Payment in accordance with clause (a) of this Section 6(i)(ii) may be deemed to be satisfied, if and to the extent that the
applicable Agreement so provides or the Committee permits, by delivery to the Company of an assignment of a sufficient amount of the proceeds
from the sale of

Company Stock to be acquired pursuant to the Award to pay for all of the Company Stock to be acquired pursuant to the Award and an
authorization to the broker or selling agent to pay that amount to the Company and to effect such sale at the time of exercise or other delivery of
shares of Company Stock.
7.

Termination of Employment.

(a) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, upon termination of a
Participant’s employment or service with the Company and its Subsidiaries by the Company or its Subsidiary for Cause (or in the case of a Nonemployee
Director upon such Nonemployee Director’s failure to be renominated as Nonemployee Director of the Company), the portions of outstanding Options and
Stock Appreciation Rights granted to such Participant that are exercisable as of the date of such termination of employment or service shall remain
exercisable, and any payment or notice provided for under the terms of any other outstanding Award as respects the portion thereof that is vested as of the
date of such termination of employment or service, may be given, for a period of thirty (30) days from and including the date of termination of employment or
service (and shall thereafter terminate). All portions of outstanding Options or Stock Appreciation Rights granted to such Participant which are not
exercisable as of the date of such termination of employment or service, and any other outstanding Award which is not vested as of the date of such
termination of employment or service shall terminate upon the date of such termination of employment or service.
(b) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, upon termination of the
Participant’s employment or service with the Company and its Subsidiaries for any reason other than as described in subsection (a), (c), (d) or (e) hereof, the
portions of outstanding Options and Stock Appreciation Rights granted to such Participant that are exercisable as of the date of such termination of
employment or service shall remain exercisable for a period of ninety (90) days (and shall terminate thereafter), and any payment or notice provided for under
the terms of any other outstanding Award as respects the portion thereof vested as of the date of termination of employment or service may be given, for a
period of ninety (90) days from and including the date of termination of employment or service (and shall terminate thereafter). All additional portions of
outstanding Options or Stock Appreciation Rights granted to such Participant which are not exercisable as of the date of such termination of employment or
service, and any other outstanding Award which is not vested as of the date of such termination of employment or service shall terminate upon the date of
such termination of employment or service.
(c) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, if the Participant
voluntarily Retires with the consent of the Company or the Participant’s employment or service terminates due to Disability, all outstanding Options, Stock
Appreciation Rights and all other outstanding Awards granted to such Participant shall continue to vest in accordance with the terms of the applicable
Agreements. The Participant shall be entitled to exercise each such Option or Stock Appreciation Right and to make any payment, give any notice or to
satisfy other condition under each such other Award, in each case, for a period of one (1) year from and including the later of (i) date such entire Award
becomes vested or exercisable in accordance with the terms of such Award and (ii) the date of termination of employment or Retirement, and thereafter such
Awards or parts thereof shall be canceled. Notwithstanding the foregoing, the Committee may in its sole discretion provide for a longer or shorter period for
exercise of an Option or Stock Appreciation Right or may permit a Participant to continue vesting under an Option, Stock Appreciation Right or Restricted
Stock award or to make any payment, give any notice or to satisfy other condition under any other Award. The Committee may in its sole discretion
determine (i) for purposes of the

Plan, whether any termination of employment or service is a voluntary Retirement with the Company’s consent or is due to Disability for purposes of the
Plan, (ii) whether any leave of absence (including any short-term or long-term Disability or medical leave) constitutes a termination of employment or
service, or a failure to have remained continuously employed or in service, for purposes of the Plan (regardless of whether such leave or status would
constitute such a termination or failure for purposes of employment law), (iii) the applicable date of any such termination of employment or service, and
(iv) the impact, if any, of any of the foregoing on Awards under the Plan.
(d) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, if the Participant’s
employment or service terminates by reason of death, or if the Participant’s employment or service terminates under circumstances providing for continued
rights under subsection (b), (c) or (e) of this Section 7 and during the period of continued rights described in subsection (b), (c) or (e) the Participant dies, all
outstanding Options, Restricted Stock and Stock Appreciation Rights granted to such Participant shall become fully exercisable, and any payment or notice
provided for under the terms of any other outstanding Award may be immediately paid or given and any condition may be satisfied, by the person to whom
such rights have passed under the Participant’s will (or if applicable, pursuant to the laws of descent and distribution) for a period of one (1) year from and
including the date of the Participant’s death and thereafter all such Awards or parts thereof shall be canceled.
(e) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, upon termination of a
Participant’s employment or service with the Company and its Subsidiaries (i) by the Company or its Subsidiaries without Cause (including, in case of a
Nonemployee Director, the failure to be elected as a Nonemployee Director) or (ii) by the Participant for “good reason” or any like term as defined under any
employment agreement with the Company or a Subsidiary to which a Participant may be a party to, the portions of outstanding Options and Stock
Appreciation Rights granted to such Participant which are exercisable as of the date of termination of employment or service of such Participant shall remain
exercisable, and any payment or notice provided for under the terms of any other outstanding Award as respects the portion thereof vested as of the date of
termination of employment or service may be given, for a period of one (1) year from and including the date of termination of employment or service and
shall terminate thereafter. Any other outstanding Award shall terminate as of the date of such termination of employment or service.
(f) Notwithstanding anything in this Section 7 to the contrary, no Option or Stock Appreciation Right may be exercised and no shares of
Company Stock underlying any other Award under the Plan may vest or become deliverable past the Stated Expiration Date.
8.

Effect of Change in Control.
Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, in the event of a Change of Control:
(a) any Award carrying a right to exercise that was not previously exercisable and vested shall become fully exercisable and vested; and

(b) the restrictions, deferral limitations, payment conditions, and forfeiture conditions applicable to any other Award granted under the Plan shall
lapse and such Awards shall be deemed fully vested, and any performance goals imposed with respect to Awards shall be deemed to be fully achieved.

9.

Miscellaneous.

(a) Agreements evidencing Awards under the Plan shall contain such other terms and conditions, not inconsistent with the Plan, as the Committee
may determine in its sole discretion, including penalties for the commission of competitive acts or other actions detrimental to the Company. Notwithstanding
any other provision hereof, the Committee shall have the right at any time to deny or delay a Participant’s exercise of Options if such Participant is reasonably
believed by the Committee (i) to be engaged in material conduct adversely affecting the Company or (ii) to be contemplating such conduct, unless and until
the Committee shall have received reasonable assurance that the Participant is not engaged in, and is not contemplating, such material conduct adverse to the
interests of the Company.
(b) Participants are and at all times shall remain subject to the trading window policies adopted by the Company from time to time throughout the
period of time during which they may exercise Options, Stock Appreciation Rights or sell shares of Company Stock acquired pursuant to the Plan.
(c) Notwithstanding any other provision of this Plan, (a) the Company shall not be obliged to issue any shares pursuant to an Award unless at
least the par value of such newly issued share has been fully paid in advance in accordance with applicable law (which requirement may mean the holder of
an Award is obliged to make such payment) and (b) the Company shall not be obliged to issue or deliver any shares in satisfaction of Awards until all legal
and regulatory requirements associated with such issue or delivery have been complied with to the satisfaction of the Committee.
10.

No Special Employment Rights; No Right to Award.

(a) Nothing contained in the Plan or any Agreement shall confer upon any Participant any right with respect to the continuation of employment
or service by the Company or interfere in any way with the right of the Company, subject to the terms of any separate employment agreement to the contrary,
at any time to terminate such employment or service or to increase or decrease the compensation of the Participant.
(b) No person shall have any claim or right to receive an Award hereunder. The Committee’s granting of an Award to a Participant at any time
shall neither require the Committee to grant any other Award to such Participant or other person at any time or preclude the Committee from making
subsequent grants to such Participant or any other person.
11.

Securities Matters.

(a) The Company shall be under no obligation to effect the registration pursuant to the Securities Act of any interests in the Plan or any shares of
Company Stock to be issued hereunder or to effect similar compliance under any state laws. Notwithstanding anything herein to the contrary, the Company
shall not be obligated to cause to be issued or delivered any certificates evidencing shares of Company Stock pursuant to the Plan unless and until the
Company is advised by its counsel that the issuance and delivery of such certificates is in compliance with all applicable laws, regulations of governmental
authority and the requirements of any securities exchange on which shares of Company Stock are traded. The Committee may require, as a condition of the
issuance and delivery of certificates evidencing shares of Company Stock pursuant to the terms hereof, that the recipient of such shares make such agreements
and representations, and that such certificates bear such legends, as the Committee, in its sole discretion, deems necessary or desirable.

(b) The transfer of any shares of Company Stock hereunder shall be effective only at such time as counsel to the Company shall have determined
that the issuance and delivery of such shares is in compliance with all applicable laws, regulations of governmental authority and the requirements of any
securities exchange on which shares of Company Stock are traded. The Committee may, in its sole discretion, defer the effectiveness of any transfer of shares
of Company Stock hereunder in order to allow the issuance of such shares to be made pursuant to registration or an exemption from registration or other
methods for compliance available under federal or state securities laws. The Committee shall inform the Participant in writing of its decision to defer the
effectiveness of a transfer. During the period of such deferral in connection with the exercise of an Award, the Participant may, by written notice, withdraw
such exercise and obtain the refund of any amount paid with respect thereto.
12.

Withholding Taxes.

(a) Whenever cash is to be paid pursuant to an Award, the Company shall have the right to deduct therefrom an amount sufficient to satisfy any
federal, state and local withholding tax requirements related thereto.
(b) Whenever shares of Company Stock are to be delivered pursuant to an Award, the Company shall have the right to require the Participant to
remit to the Company in cash an amount sufficient to satisfy any federal, state and local withholding tax requirements related thereto. With the approval of the
Committee, a Participant may satisfy the foregoing requirement by electing to have the Company withhold from delivery shares of Company Stock having a
value equal to the minimum amount of tax required to be withheld. Such shares shall be valued at their Fair Market Value on the date of which the amount of
tax to be withheld is determined. Fractional share amounts shall be settled in cash. Such a withholding election may be made with respect to all or any portion
of the shares to be delivered pursuant to an Award.
13.

Non-Competition and Confidentiality.

By accepting Awards and as a condition to the exercise of Awards and the enjoyment of any benefits of the Plan, including participation therein, each
Participant agrees to be bound by and subject to non-competition, confidentiality and invention ownership agreements acceptable to the Committee or any
officer or director to whom the Committee elects to delegate such authority.
14.

Notification of Election Under Section 83(b) of the Code.

If any Participant shall, in connection with the acquisition of shares of Company Stock under the Plan, make the election permitted under Section 83(b)
of the Code, such Participant shall notify the Company of such election within 10 days of filing notice of the election with the Internal Revenue Service.
15.

Notification Upon Disqualifying Disposition Under Section 421(b) of the Code.

Each Agreement with respect to an Incentive Stock Option shall require the Participant to notify the Company of any disposition of shares of Company
Stock issued pursuant to the exercise of such Option under the circumstances described in Section 421(b) of the Code (relating to certain disqualifying
dispositions), within 10 days of such disposition.

16.

Amendment or Termination of the Plan.

The Board of Directors or the Committee may, at any time, suspend or terminate the Plan or revise or amend it in any respect whatsoever; provided,
however, that the requisite stockholder approval shall be required if and to the extent the Board of Directors or Committee determines that such approval is
appropriate or necessary for purposes of satisfying Sections 162(m) or 422 of the Code or Rule 16b-3 or other applicable law. Awards may be granted under
the Plan prior to the receipt of such stockholder approval of the Plan but each such grant shall be subject in its entirety to such approval and no Award may be
exercised, vested or otherwise satisfied prior to the receipt of such approval. No amendment or termination of the Plan may, without the consent of a
Participant, adversely affect the Participant’s rights under any outstanding Award.
17.

Transfers Upon Death; Nonassignability.

(a) A Participant may file with the Committee a written designation of a beneficiary on such form as may be prescribed by the Committee and
may, from time to time, amend or revoke such designation. If no designated beneficiary survives the Participant, upon the death of a Participant, outstanding
Awards granted to such Participant may be exercised only by the executor or administrator of the Participant’s estate or by a person who shall have acquired
the right to such exercise by will or by the laws of descent and distribution. No transfer of an Award by will or the laws of descent and distribution shall be
effective to bind the Company unless the Committee shall have been furnished with written notice thereof and with a copy of the will and/or such evidence as
the Committee may deem necessary to establish the validity of the transfer and an agreement by the transferee to comply with all the terms and conditions of
the Award that are or would have been applicable to the Participant and to be bound by the acknowledgments made by the Participant in connection with the
grant of the Award.
(b) During a Participant’s lifetime, the Committee may, in its discretion, pursuant to the provisions set forth in this clause (b), permit the transfer,
assignment or other encumbrance of an outstanding Option unless such Option is an Incentive Stock Option and the Committee and the Participant intends
that it shall retain such status. Subject to the approval of the Committee and to any conditions that the Committee may prescribe, a Participant may, upon
providing written notice to the General Counsel of the Company, elect to transfer any or all Options granted to such Participant pursuant to the Plan to
members of his or her immediate family, including, but not limited to, children, grandchildren and spouse or to trusts for the benefit of such immediate family
members or to partnerships in which such family members are the only partners; provided, however, that no such transfer by any Participant may be made in
exchange for consideration. Any such transferee must agree, in writing, to be bound by all provisions of the Plan.
18.

Effective Date and Term of Plan.

The Plan became effective on the Effective Date. Unless earlier terminated by the Board of Directors, the right to grant Awards under the Plan shall
terminate on the tenth anniversary of the Effective Date. Awards outstanding at Plan termination shall remain in effect according to their terms and the
provisions of the Plan.
19.

Applicable Law.

Except to the extent preempted by any applicable federal law, the Plan shall be construed and administered in accordance with the laws of the State of
Delaware, without reference to its principles of conflicts of law.

20.

Participant Rights.

(a) No Participant shall have any claim to be granted any award under the Plan, and there is no obligation for uniformity of treatment for
Participants. Except as provided specifically herein, a Participant or a transferee of an Award shall have no rights as a stockholder with respect to any shares
covered by any award until the date of the issuance of a Company Stock certificate to him or her for such shares.
(b) Determinations by the Committee under the Plan relating to the form, amount and terms and conditions of grants and Awards need not be
uniform, and may be made selectively among persons who receive or are eligible to receive grants and awards under the Plan, whether or not such persons are
similarly situated.
21.

Unfunded Status of Awards.

The Plan is intended to constitute an “unfunded” plan for incentive and deferred compensation. With respect to any payments not yet made to a
Participant pursuant to an Award, nothing contained in the Plan or any Agreement shall give any such Participant any rights that are greater than those of a
general creditor of the Company.
22.

No Fractional Shares.

No fractional shares of Company Stock shall be issued or delivered pursuant to the Plan. The Committee shall determine whether cash, other Awards,
or other property shall be issued or paid in lieu of such fractional shares or whether such fractional shares or any rights thereto shall be forfeited or otherwise
eliminated.
23.

Interpretation.

The Plan is designed and intended to the extent applicable, to comply with Section 162(m) of the Code, and to provide for grants and other transactions
which are exempt under Rule 16b-3, and all provisions hereof shall be construed in a manner to so comply. Awards under the Plan are intended to comply
with Code Section 409A and all Awards shall be interpreted in accordance with Code Section 409A and Department of Treasury regulations and other
interpretive guidance issued thereunder, including without limitation any such regulations or other guidance that may be issued after the Effective Date of the
Plan. Notwithstanding any provision of the Plan or any Agreement to the contrary, in the event that the Committee determines that any Award may or does
not comply with Code Section 409A, the Company may adopt such amendments to the Plan and the affected Award (without Participant consent) or adopt
other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, that the Committee
determines are necessary or appropriate to (i) exempt the Plan and any Award from the application of Code Section 409A and/or preserve the intended tax
treatment of the benefits provided with respect to Award, or (ii) comply with the requirements of Code Section 409A.

Exhibit 4.7
ENDO INTERNATIONAL PLC
AMENDED AND RESTATED 2010 STOCK INCENTIVE PLAN
1.

Establishment and Purpose.

The purpose of the Endo International plc Amended and Restated 2010 Stock Incentive Plan (the “Plan”) is to promote the interests of the Company
and the stockholders of the Company by providing directors, officers, employees and consultants of the Company with appropriate incentives and rewards to
encourage them to enter into and continue in the employ or service of the Company, to acquire a proprietary interest in the long-term success of the Company
and to reward the performance of individuals in fulfilling long-term corporate objectives.
The Plan is hereby amended and restated, as of February 28, 2014.
2.

Administration of the Plan.

The Plan shall be administered by a Committee appointed by the Board of Directors. The Committee shall have the authority, in its sole discretion,
subject to and not inconsistent with the express terms and provisions of the Plan, to administer the Plan and to exercise all the powers and authorities either
specifically granted to it under the Plan or necessary or advisable in the administration of the Plan, including, without limitation, the authority to grant
Awards; to determine the persons to whom and the time or times at which Awards shall be granted; to determine the type and number of Awards to be granted
(including whether an Option granted is an Incentive Stock Option or a Nonqualified Stock Option); to determine the number of shares of stock to which an
Award may relate and the terms, conditions, restrictions and performance criteria, if any, relating to any Award; to determine whether, to what extent, and
under what circumstances an Award may be settled, cancelled, forfeited, exchanged or surrendered; to make adjustments in the performance goals that may be
required for any award in recognition of unusual or nonrecurring events affecting the Company or the financial statements of the Company (to the extent not
inconsistent with Section 162(m) of the Code, if applicable), or in response to changes in applicable laws, regulations, or accounting principles; to construe
and interpret the Plan and any Award; to prescribe, amend and rescind rules and regulations relating to the Plan; to determine the terms and provisions of
Agreements; and to make all other determinations deemed necessary or advisable for the administration of the Plan.
The Committee may, in its absolute discretion, without amendment to the Plan, (a) accelerate the date on which any Option granted under the Plan
becomes exercisable, waive or amend the operation of Plan provisions respecting exercise after termination of employment or otherwise adjust any of the
terms of such Option, and (b) accelerate the vesting date, or waive any condition imposed hereunder, with respect to any share of Restricted Stock, or other
Award or otherwise adjust any of the terms applicable to any such Award. Notwithstanding the foregoing, and subject to Sections 4(c) and 4(d), neither the
Board of Directors, the Committee nor their respective delegates shall have the authority, without first obtaining the approval of the Company’s stockholders,
to (a) re-price (or cancel and/or re-grant) any Option, Stock Appreciation Right or, if applicable, other Award at a lower exercise, base or purchase price, or
(b) cancel underwater Options or Stock Appreciation Rights in exchange for cash. For purposes of this Section 2, Options and Stock Appreciation Rights will
be deemed to be “underwater” at any time when the Fair Market Value of the Company Stock is less than the exercise price of the Option or Stock
Appreciation Right.

Subject to Section 162(m) of the Code and except as required by Rule 16b-3 with respect to grants of Awards to individuals who are subject to
Section 16 of the Exchange Act, or as otherwise required for compliance with Rule 16b-3 or other applicable law, the Committee may delegate all or any part
of its authority under the Plan to an employee, employees or committee of employees.
Subject to Section 162(m) of the Code and Section 16 of the Exchange Act, to the extent the Committee deems it necessary, appropriate or desirable to
comply with foreign law or practices and to further the purpose of the Plan, the Committee may, without amending this Plan, establish special rules applicable
to Awards granted to Participants who are foreign nationals, are employed outside the United States, or both, including rules that differ from those set forth in
the Plan, and grant Awards to such Participants in accordance with those rules.
All decisions, determinations and interpretations of the Committee or the Board of Directors shall be final and binding on all persons with any interest
in an Award, including the Company and the Participant (or any person claiming any rights under the Plan from or through any Participant). No member of
the Committee or the Board of Directors shall be liable for any action taken or determination made in good faith with respect to the Plan or any Award.
3.

Definitions.
(a) “Agreement” shall mean the written agreement between the Company and a Participant evidencing an Award.
(b) “Annual Incentive Award” shall mean an Award described in Section 6(g) hereof that is based upon a period of one year or less.

(c) “Award” shall mean any Option, Restricted Stock, Stock Bonus award, Stock Appreciation Right, Performance Award, Other Stock-Based
Award or Other Cash-Based Award granted pursuant to the terms of the Plan.
(d) “Board of Directors” shall mean the Board of Directors of the Company.
(e) “Cause” shall mean a termination of a Participant’s employment by the Company or any of its Subsidiaries due to (i) the continued failure,
after written notice, by such Participant substantially to perform his or her duties with the Company or any of its Subsidiaries (other than any such failure
resulting from incapacity due to reasonably documented physical illness or injury or mental illness), (ii) the engagement by such Participant in serious
misconduct that causes, or in the good faith judgment of the Board of Directors may cause, harm (financial or otherwise) to the Company or any of its
Subsidiaries including, without limitation, (A) the disclosure of material secret or confidential information of the Company or any of its Subsidiaries (B) the
potential debarment of the Company or any of its Subsidiaries by the U.S. Food and Drug Administration or any successor agency (the “FDA”), or (C) the
possibility that
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the registration of the Company or any of its Subsidiaries with the U.S. Drug Enforcement Administration or any successor agency (the “DEA”) could be
revoked or an application with the DEA could be denied, (iii) the potential debarment of such Participant by the FDA, or (iv) the material breach by the
Participant of any agreement between such Participant, on the one hand, and the Company, on the other hand. Notwithstanding the above, with respect to any
Participant who is a party to an employment agreement with the Company, Cause shall have the meaning set forth in such employment agreement.
(f) A “Change in Control” shall be deemed to have occurred if the event set forth in any one of the following paragraphs shall have occurred:
(i) any Person is or becomes the “Beneficial Owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities
of the Company (not including in the securities Beneficially Owned by such Person any securities acquired directly from the Company)
representing 30% or more of the Company’s then outstanding securities, excluding any Person who becomes such a Beneficial Owner in
connection with a transaction described in clause (A) of paragraph (iii) below; or
(ii) the following individuals cease for any reason to constitute a majority of the number of directors then serving: individuals who, on the
Effective Date, constitute the Board of Directors and any new director (other than a director whose initial assumption of office is in connection
with an actual or threatened election contest, including but not limited to a consent solicitation, relating to the election of directors of the
Company) whose appointment or election by the Board of Directors or nomination for election by the Company’s stockholders was approved or
recommended by a vote of at least a two-thirds of the directors then still in office who either were directors on the Effective Date or whose
appointment, election or nomination for election was previously so approved or recommended; or
(iii) there is consummated a merger or consolidation of the Company with any other corporation other than (A) a merger or consolidation
which would result in the voting securities of the Company outstanding immediately prior to such merger or consolidation continuing to
represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or any parent thereof) at least 50%
of the combined voting power of the voting securities of the Company or such surviving entity or any parent thereof outstanding immediately
after such merger or consolidation, or (B) a merger or consolidation effected to implement a re-capitalization of the Company (or similar
transaction) in which no Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the Company (not including in the
securities Beneficially Owned by such Person any securities acquired directly from the Company) representing 30% or more of the combined
voting power of the Company’s then outstanding securities; or
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(iv) the stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or there is consummated an
agreement for the sale or disposition by the Company 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 at least 75% of the combined voting power of the voting securities of
which are owned by Persons in substantially the same proportions as their ownership of the Company immediately prior to such sale.
For the avoidance of doubt, any one or more of the above events may be effected pursuant to (A) a compromise or arrangement sanctioned by the
court under section 201 of the Companies Act 1963 of the Republic of Ireland or (B) section 204 of the Companies Act 1963 of the Republic of
Ireland.
(g) “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, and any regulations promulgated thereunder.
References in the Plan to specific sections of the Code shall be deemed to include any successor provisions thereto.
(h) “Committee” shall mean, at the discretion of the Board of Directors, a Committee of the Board of Directors, which shall consist of two or
more persons, each of whom, unless otherwise determined by the Board of Directors, is an “outside director” within the meaning of Section 162(m) of the
Code and a “nonemployee director” within the meaning of Rule 16b-3.
(i) “Company” shall mean Endo International plc, an Irish public limited company, and, where appropriate, each of its Subsidiaries.
(j) “Company Stock” shall mean ordinary shares of the Company, par value $.0001 per share.
(k) “Disability” shall mean permanent disability as determined pursuant to the Company’s long-term disability plan or policy, in effect at the time
of such disability.
(l) “Effective Date” shall mean April 28, 2010.
(m) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.
(n) The “Fair Market Value” of a share of Company Stock, as of a date of determination, shall mean (1) the closing sales price per share of
Company Stock on the national securities exchange on which such stock is principally traded on the date of the grant of such Award, or (2) if the shares of
Company Stock are not listed or admitted to trading on any such exchange, the closing price as reported by the Nasdaq Stock Market for the last preceding
date on which there was a sale of such stock on such exchange, or (3) if the shares of Company Stock are not then listed on a national securities exchange or
traded in an over-the-counter market or the value of such shares is not otherwise determinable, such value as determined by the Committee in good faith upon
the advice of a qualified valuation expert. In no event shall the
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fair market value of any share of Company Stock, the Option exercise price of any Option, the appreciation base per share of Company Stock under any Stock
Appreciation Right, or the amount payable per share of Company Stock under any other Award, be less than the par value per share of Company Stock.
(o) “Full Value Award” means any Award, other than an Option or a Stock Appreciation Right, which Award is settled in Stock.
(p) “Incentive Stock Option” shall mean an Option that is an “incentive stock option” within the meaning of Section 422 of the Code, or any
successor provision, and that is designated by the Committee as an Incentive Stock Option.
(q) “Long Term Incentive Award” shall mean an Award described in Section 6(g) hereof that is based upon a period in excess of one year.
(r) “Nonemployee Director” shall mean a member of the Board of Directors who is not an employee of the Company.
(s) “Nonqualified Stock Option” shall mean an Option other than an Incentive Stock Option.
(t) “Option” shall mean an option to purchase shares of Company Stock granted pursuant to Section 6(b).
(u) “Other Cash-Based Award” shall mean a right or other interest granted to a Participant pursuant to Section 6(g) hereof other than an Other
Stock-Based Award.
(v) “Other Stock-Based Award” shall mean a right or other interest granted to a Participant, valued in whole or in part by reference to, or
otherwise based on, or related to, Company Stock pursuant to Section 6(g) hereof, including but not limited to (i) unrestricted Company Stock awarded as a
bonus or upon the attainment of performance goals or otherwise as permitted under the Plan, and (ii) a right granted to a Participant to acquire Company
Stock from the Company containing terms and conditions prescribed by the Committee.
(w) “Participant” shall mean an employee, consultant or director of the Company to whom an Award is granted pursuant to the Plan, and, upon
the death of the employee, consultant or director, his or her successors, heirs, executors and administrators, as the case may be.
(x) “Performance Award” shall mean an Award granted to a Participant pursuant to Section 6(f) hereof.
(y) “Person” shall have the meaning set forth in Section 3(a)(9) of the Exchange Act, except that such term shall not include (1) the Company,
(2) a trustee or other fiduciary holding securities under an employee benefit plan of the Company, (3) an underwriter temporarily holding securities pursuant
to an offering of such securities, or (4) a corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions
as their ownership of stock of the Company.
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(z) “Restricted Stock” shall mean a share of Company Stock which is granted pursuant to the terms of Section 6(e) hereof.
(aa) “Retirement” shall mean, in the case of employees, the termination of employment with the Company (other than for Cause) during or after
the calendar year in which a Participant has or will reach (i) age 55 with ten years of service with the Company, or (ii) age 60 with five years of service with
the Company.
(bb) “Rule 16b-3” shall mean the Rule 16b-3 promulgated under the Exchange Act, as amended from time to time.
(cc) “Securities Act” shall mean the Securities Act of 1933, as amended from time to time.
(dd) “Stock Appreciation Right” shall mean the right, granted to a Participant under Section 6(d), to be paid an amount measured by the
appreciation in the Fair Market Value of a share of Company Stock from the date of grant to the date of exercise of the right, with payment to be made in cash
and/or a share of Company Stock, as specified in the Award or determined by the Committee.
(ee) “Stock Bonus” shall mean a bonus payable in shares of Company Stock granted pursuant to Section 6(e) hereof.
(ff) “Subsidiary” shall have the meaning set forth in section 155 of the Companies Act 1963 of the Republic of Ireland; provided that, to the
extent required to avoid the imposition of additional taxes under Section 409A of the Code, an entity shall not be treated as a Subsidiary unless it is also an
entity in which the Company has a “controlling interest” (as defined in Treas. Reg. Sec. 1.409A-1(b)(5)(ii)(E)(1)), either directly or through a chain of
corporations or other entities in which each corporation or other entity has a “controlling interest” in another corporation or entity in the chain, as determined
by the Committee.
4.

Stock Subject to the Plan.
(a)

Shares Available for Awards.

The maximum number of shares of Company Stock reserved for issuance under the Plan (all of which may be granted as Incentive Stock Options) shall
be the sum of (in each case, subject to adjustment as provided herein) (i) eight million (8,000,000) shares, (ii) the number of shares reserved but unissued
under the Company’s 2004 Stock Incentive Plan and 2007 Stock Incentive Plan as of the Effective Date, and (iii) the number of shares becoming available for
reuse following the Effective Date under the Company’s 2004 Stock Incentive Plan and 2007 Stock Incentive Plan in accordance with the provisions of
Section 4(d) hereof. Notwithstanding the forgoing, of the eight million (8,000,000) shares originally reserved for issuance under this Plan, no more than four
million (4,000,000) of such shares shall be issued as Full Value Awards.
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Shares reserved under the Plan. Such shares may be authorized but unissued Company Stock or authorized and issued Company Stock held in the Company’s
treasury. The Committee may direct that any stock certificate evidencing shares issued pursuant to the Plan shall bear a legend setting forth such restrictions
on transferability as may apply to such shares pursuant to the Plan.
(b)

Individual Limitation.

To the extent required by Section 162(m) of the Code, the total number of shares of Company Stock subject to Awards awarded to any one Participant
during any tax year of the Company, shall not exceed one million (1,000,000) shares (subject to adjustment as provided herein).
(c)

Adjustment for Change in Capitalization.

In the event that the Committee shall determine that any dividend or other distribution (whether in the form of cash, Company Stock, or other property),
or any other alteration to the capital structure of the Company whether by way of recapitalization, Company Stock split, reverse Company Stock split,
reorganization, merger, consolidation, spin-off, combination, repurchase, or share exchange, or other similar corporate transaction or event, makes an
adjustment appropriate in order to prevent dilution or enlargement of the rights of Participants under the Plan, then the Committee shall make such equitable
changes or adjustments as it deems necessary or appropriate to any or all of (1) the number and kind of shares of Company Stock which may thereafter be
issued in connection with Awards, (2) the number and kind of shares of Company Stock, securities or other property (including cash) issued or issuable in
respect of outstanding Awards, (3) the exercise price, grant price or purchase price relating to any Award, and (4) the maximum number of shares subject to
Awards which may be awarded to any employee during any tax year of the Company; provided that, with respect to Incentive Stock Options, any such
adjustment shall be made in accordance with Section 424 of the Code; and provided further that, no such adjustment shall cause any Award hereunder which
is or could be subject to Section 409A of the Code to fail to comply with the requirements of such section; and provided further that in no event shall the per
share exercise price of an Option or subscription price per share of an Award be reduced to an amount that is lower than the par value of a share.
(d)

Reuse of Shares.

Except as set forth below, if any shares subject to an Award are forfeited, cancelled, exchanged or surrendered, or if an Award terminates or expires
without a distribution of shares to the Participant, the shares of stock with respect to such Award shall, to the extent of any such forfeiture, cancellation,
exchange, surrender, withholding, termination or expiration, again be available for Awards under the Plan. Notwithstanding the foregoing, upon the exercise
of any Award granted in tandem with any other Awards, such related Awards shall be cancelled to the extent of the number of shares of Company Stock as to
which the Award is exercised and such number of shares shall no longer be available for Awards under the Plan. In addition, notwithstanding the forgoing, the
shares of stock surrendered or withheld as payment of either the exercise price of an Option (including shares of stock otherwise underlying an Award of a
Stock Appreciation Right that are retained by the Company to account for the appreciation base of such Stock Appreciation Right) and/or withholding taxes
in respect of an Award shall no longer be available for Awards under the Plan.
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5.

Eligibility.

The persons who shall be eligible to receive Awards pursuant to the Plan shall be the individuals the Committee shall select from time to time, who are
employees (including officers of the Company and its Subsidiaries, whether or not they are directors of the Company or its Subsidiaries), Nonemployee
Directors, and consultants of the Company and its Subsidiaries; provided, that Incentive Stock Options shall be granted only to employees (including officers
and directors who are also employees) of the Company or its Subsidiaries.
6.

Awards Under the Plan.
(a)

Agreement.

The Committee may grant Awards in such amounts and with such terms and conditions as the Committee shall determine in its sole discretion, subject
to the terms and provisions of the Plan. Each Award granted under the Plan (except an unconditional Stock Bonus) shall be evidenced by an Agreement as the
Committee may in its sole discretion deem necessary or desirable and unless the Committee determines otherwise, such Agreement must be signed,
acknowledged and returned by the Participant to the Company. Unless the Committee determines otherwise, any failure by the Participant to sign and return
the Agreement within such period of time following the granting of the Award as the Committee shall prescribe shall cause such Award to the Participant to
be null and void. By accepting an Award or other benefits under the Plan (including participation in the Plan), each Participant, shall be conclusively deemed
to have indicated acceptance and ratification of, and consent to, all provisions of the Plan and the Agreement.
(b)

Stock Options.

(i) Grant of Stock Options. The Committee may grant Options under the Plan to purchase shares of Company Stock in such amounts
and subject to such terms and conditions as the Committee shall from time to time determine in its sole discretion, subject to the terms and
provisions of the Plan. The exercise price of the share purchasable under an Option shall be determined by the Committee, but in no event shall
the exercise price be less than the Fair Market Value per share on the grant date of such Option. The date as of which the Committee adopts a
resolution granting an Option shall be considered the day on which such Option is granted unless such resolution specifies a later date.
(ii) Each Option shall be clearly identified in the applicable Agreement as either an Incentive Stock Option or a Nonqualified Stock
Option and shall state the number of shares of Company Stock to which the Option (and/or each type of Option) relates.
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(c)

Special Requirements for Incentive Stock Options.

(i) To the extent that the aggregate Fair Market Value of shares of Company Stock with respect to which Incentive Stock Options are
exercisable for the first time by a Participant during any calendar year under the Plan and any other stock option plan of the Company shall
exceed $100,000, such Options shall be treated as Nonqualified Stock Options. Such Fair Market Value shall be determined as of the date on
which each such Incentive Stock Option is granted.
(ii) No Incentive Stock Option may be granted to an individual if, at the time of the proposed grant, such individual owns (or is
deemed to own under the Code) stock possessing more than ten percent of the total combined voting power of all classes of stock of the
Company unless (A) the exercise price of such Incentive Stock Option is at least 110 percent of the Fair Market Value of a share of Company
Stock at the time such Incentive Stock Option is granted and (B) such Incentive Stock Option is not exercisable after the expiration of five years
from the date such Incentive Stock Option is granted.
(d)

Stock Appreciation Rights.

(i) The Committee may grant a related Stock Appreciation Right in connection with all or any part of an Option granted under the
Plan, either at the time such Option is granted or at any time thereafter prior to the exercise, termination or cancellation of such Option, and
subject to such terms and conditions as the Committee shall from time to time determine in its sole discretion, consistent with the terms and
provisions of the Plan, provided, however, that in no event shall the appreciation base of the shares of Company Stock subject to the Stock
Appreciation Right be less than the Fair Market Value per share on the grant date of such Stock Appreciation Right. The holder of a related Stock
Appreciation Right shall, subject to the terms and conditions of the Plan and the applicable Agreement, have the right by exercise thereof to
surrender to the Company for cancellation all or a portion of such related Stock Appreciation Right, but only to the extent that the related Option
is then exercisable, and to be paid therefor an amount equal to the excess (if any) of (i) the aggregate Fair Market Value of the shares of Company
Stock subject to the related Stock Appreciation Right or portion thereof surrendered (determined as of the exercise date), over (ii) the aggregate
appreciation base of the shares of Company Stock subject to the Stock Appreciation Right or portion thereof surrendered. Upon any exercise of a
related Stock Appreciation Right or any portion thereof, the number of shares of Company Stock subject to the related Option shall be reduced
by the number of shares of Company Stock in respect of which such Stock Appreciation Right shall have been exercised.
(ii) The Committee may grant unrelated Stock Appreciation Rights in such amount and subject to such terms and conditions, as the
Committee shall from time to time determine in its sole discretion, subject to the terms and provisions of the Plan, provided, however, that in no
event shall the appreciation base of the shares of Company Stock subject to the Stock Appreciation Right be
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less than the Fair Market Value per share on the grant date of such Stock Appreciation Right. The holder of an unrelated Stock Appreciation
Right shall, subject to the terms and conditions of the Plan and the applicable Agreement, have the right to surrender to the Company for
cancellation all or a portion of such Stock Appreciation Right, but only to the extent that such Stock Appreciation Right is then exercisable, and
to be paid therefor an amount equal to the excess (if any) of (i) the aggregate Fair Market Value of the shares of Company Stock subject to the
Stock Appreciation Right or portion thereof surrendered (determined as of the exercise date), over (ii) the aggregate appreciation base of the
shares of Company Stock subject to the Stock Appreciation Right or portion thereof surrendered.
(iii) The grant or exercisability of any Stock Appreciation Right shall be subject to such conditions as the Committee, in its sole
discretion, shall determine.
(e)

Restricted Stock and Stock Bonus.

(i) The Committee may grant Restricted Stock awards, alone or in tandem with other Awards under the Plan, subject to such
restrictions, terms and conditions, as the Committee shall determine in its sole discretion and as shall be evidenced by the applicable Agreements.
The vesting of a Restricted Stock award granted under the Plan may be conditioned upon the completion of a specified period of employment or
service with the Company or any Subsidiary, upon the attainment of specified performance goals, and/or upon such other criteria as the
Committee may determine in its sole discretion.
(ii) Notwithstanding the foregoing, if the vesting condition for any Full Value Award (including Award of Restricted Stock),
excluding any Full Value Award made to a Grantee upon commencement of his employment or any Full Value Award made to a non-employee
director, relates exclusively to the passage of time and continued employment, such time period shall not be less than 36 months, with no more
than thirty-three and one-third percent (33 1⁄3%) of the Award vesting every 12 months from the date of the Award, subject to Sections 7 and 8. If
the vesting condition for any Full Value Award (including Award of Restricted Stock), excluding any Full Value Award made to a Grantee upon
commencement of his employment or any Full Value Award made to a non-employee director, relates to the attainment of specified Performance
Goals, such Full Value Award shall vest over a performance period of not less than one (1) year, subject to Sections 7 and 8.
(iii) Each Agreement with respect to a Restricted Stock award shall set forth the amount (if any) to be paid by the Participant with
respect to such Award and when and under what circumstances such payment is required to be made.
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(iv) The Committee may, upon such terms and conditions as the Committee determines in its sole discretion, provide that a certificate
or certificates representing the shares underlying a Restricted Stock award shall be registered in the Participant’s name and bear an appropriate
legend specifying that such shares are not transferable and are subject to the provisions of the Plan and the restrictions, terms and conditions set
forth in the applicable Agreement, or that such certificate or certificates shall be held in escrow by the Company on behalf of the Participant until
such shares become vested or are forfeited. Except as provided in the applicable Agreement, no shares underlying a Restricted Stock award may
be assigned, transferred, or otherwise encumbered or disposed of by the Participant until such shares have vested in accordance with the terms of
such Award.
(v) If and to the extent that the applicable Agreement may so provide, a Participant shall have the right to vote and receive dividends
on the shares underlying a Restricted Stock award granted under the Plan. Unless otherwise provided in the applicable Agreement, any stock
received as a dividend on or in connection with a stock split of the shares underlying a Restricted Stock award shall be subject to the same
restrictions as the shares underlying such Restricted Stock award.
(vi) The Committee may grant Stock Bonus awards, alone or in tandem with other Awards under the Plan, subject to such terms and
conditions as the Committee shall determine in its sole discretion and as may be evidenced by the applicable Agreement.
(f)

Performance Awards.

(i) The Committee may grant Performance Awards, alone or in tandem with other Awards under the Plan, to acquire shares of
Company Stock in such amounts and subject to such terms and conditions as the Committee shall from time to time in its sole discretion
determine, subject to the terms of the Plan. To the extent necessary to satisfy the short-term deferral exception to Section 409A of the Code,
unless the Committee shall determine otherwise, the Performance Awards shall provide that payment shall be made within 2 1⁄2 months after the
end of the year in which the Participant has a legally binding vested right to such award.
(ii) In the event that the Committee grants a Performance Award or other Award (other than Nonqualified Stock Option or Incentive
Stock Option or a Stock Appreciation Right) that is intended to constitute qualified performance-based compensation within the meaning
Section 162(m) of the Code, the following rules shall apply (as such rules may be modified by the Committee to conform with Section 162(m) of
the Code and the Treasury Regulations thereunder as may be in effect from time to time, and any amendments, revisions or successor provisions
thereto): (a) payments under the Performance Award shall
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be made solely on account of the attainment of one or more objective performance goals established in writing by the Committee not later than
90 days after the commencement of the period of service to which the Performance Award relates (but in no event after 25 percent of the period
of service has elapsed); (b) the performance goal(s) to which the Performance Award relates shall be based on one or more of the following
business criteria applied to the Participant and/or a business unit or the Company and/or a Subsidiary: (1) total shareholder return; (2) net
revenues (3) return on total stockholders’ equity; (4) earnings per share of Company Stock; (5) net income (before or after taxes); (6) return on
assets; (7) earnings from continuing operations; levels of expense, cost or liability; (8) earnings before all or any interest, taxes, depreciation
and/or amortization (“EBIT”, “EBITA” or “EBITDA”); (9) inventory goals; (10) market share; (11) cost reduction goals; (12) business
development goals (including without limitation regulatory submissions, product launches and other business development-related
opportunities); (13) customer satisfaction goals; (14) employee satisfaction goals; (15) identification or consummation of investment
opportunities or completion of specified projects in accordance with corporate business plans, including strategic mergers, acquisitions or
divestitures, (16) entry into new markets (either geographically or by business unit); (17) meeting specified market penetration or value added
goals; (18) development of new technologies (including patent application or issuance goals); (19) any combination of, or a specified increase or
decrease of one or more of the foregoing over a specified period; and (20) such other criteria as the stockholders of the Company may approve;
in each case as applicable, as determined in accordance with generally accepted accounting principles; and (c) once granted, the Committee may
not have discretion to increase the amount payable under such Award, provided, however, that whether or not an Award is intended to constitute
qualified performance-based compensation within the meaning of Section 162(m) of the Code, the Committee, to the extent provided by the
Committee at the time the Award is granted or as otherwise permitted under Section 162(m) of the Code, shall have the authority to make
appropriate adjustments in performance goals under an Award to reflect the impact of extraordinary items not reflected in such goals. For
purposes of the Plan, extraordinary items shall be defined as (1) any profit or loss attributable to acquisitions or dispositions of stock or assets,
(2) any changes in accounting standards that may be required or permitted by the Financial Accounting Standards Board or adopted by the
Company after the goal is established, (3) all items of gain, loss or expense for the year related to restructuring charges for the Company, (4) all
items of gain, loss or expense for the year determined to be extraordinary or unusual in nature or infrequent in occurrence or related to the
disposal of a segment of a business, (5) all items of gain, loss or expense for the year related to discontinued operations that do not qualify as a
segment of a business as defined in APB Opinion No. 30, and (6) such other items as may be prescribed by Section 162(m) of the Code and the
Treasury Regulations thereunder as may be in effect from time to time, and any amendments, revisions or successor provisions and any changes
thereto. The Committee shall, prior to making payment under any award under this Section
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6(f), certify in writing that all applicable performance goals have been attained. Notwithstanding anything to the contrary contained in the Plan or
in any applicable Agreement, no dividends or dividend equivalents will be paid with respect to unvested Performance Awards.
(g)

Other Stock-or Cash-Based Awards

(i) The Committee is authorized to grant Awards to Participants in the form of Other Stock-Based Awards or Other Cash-Based
Awards, as deemed by the Committee to be consistent with the purposes of the Plan. To the extent necessary to satisfy the short-term deferral
exception to Section 409A of the Code, unless the Committee shall determine otherwise, the awards shall provide that payment shall be made
within 2 1⁄2 months after the end of the year in which the Participant has a legally binding vested right to such award. With respect to Other CashBased Awards intended to qualify as performance based compensation under Section 162(m) of the Code, (i) the maximum value of the
aggregate payment that any Participant may receive with respect to any such Other Cash-Based Award that is an Annual Incentive Award is
$3,000,000, (ii) the maximum value of the aggregate payment that any Participant may receive with respect to any such Other Cash-Based Award
that is a Long Term Incentive Award is the amount set forth in clause (i) above multiplied by a fraction, the numerator of which is the number of
months in the performance period and the denominator of which is twelve, and (iii) such additional rules set forth in Section 6(f) applicable to
Awards intended to qualify as performance-based compensation under Section 162(m) shall apply. The Committee may establish such other rules
applicable to the Other Stock- or Cash-Based Awards to the extent not inconsistent with Section 162(m) of the Code.
(h)

Exercisability of Awards; Cancellation of Awards in Certain Cases.

(i) Except as hereinafter provided, each Agreement with respect to an Option or Stock Appreciation Right shall set forth the period
during which and the conditions subject to which the Option or Stock Appreciation Right evidenced thereby shall be exercisable, and each
Agreement with respect to a Restricted Stock award, Stock Bonus award, Performance Award or other Award shall set forth the period after
which and the conditions subject to which amounts underlying such Award shall vest or be deliverable, all such periods and conditions to be
determined by the Committee in its sole discretion.
(ii) Except as provided in Section 7(d) hereof, no Option or Stock Appreciation Right may be exercised and no shares of Company
Stock underlying any other Award under the Plan may vest or become deliverable more than ten (10) years after the date of grant (the “Stated
Expiration Date”).
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(iii) Except as provided in Section 7 hereof, no Option or Stock Appreciation Right may be exercised and no ordinary shares
underlying any other Award under the Plan may vest or become deliverable unless the Participant is at such time in the employ (for Participants
who are employees) or service (for Participants who are Nonemployee Directors or consultants) of the Company or a Subsidiary (or a company,
or a parent or subsidiary company of such company, issuing or assuming the relevant right or award in a Change in Control) and has remained
continuously so employed or in service since the relevant date of grant of the Award.
(iv) An Option or Stock Appreciation Right shall be exercisable by the filing of a written notice of exercise or a notice of exercise in
such other manner with the Company, on such form and in such manner as the Committee shall in its sole discretion prescribe, and by payment in
accordance with Section 6(i) hereof.
(v) Unless the applicable Agreement provides otherwise, the “Option exercise date” and the “Stock Appreciation Right exercise date”
shall be the date that the written notice of exercise, together with payment, are received by the Company.
(i)

Payment of Award Price.

(i) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion otherwise determines, any written
notice of exercise of an Option or Stock Appreciation Right must be accompanied by payment of the full Option or Stock Appreciation Right
exercise price.
(ii) Payment of the Option exercise price and of any other payment required by the Agreement to be made pursuant to any other
Award shall be made in any combination of the following: (a) by certified or official bank check payable to the Company (or the equivalent
thereof acceptable to the Committee), (b) with the consent of the Committee in its sole discretion, by personal check (subject to collection) which
may in the Committee’s discretion be deemed conditional, and/or (c) unless otherwise provided in applicable agreement, and as permitted by the
Committee, on a net-settlement basis with the Company withholding the amount of ordinary shares sufficient to cover the exercise price and tax
withholding obligation. Payment in accordance with clause (a) of this Section 6(i)(ii) may be deemed to be satisfied, if and to the extent that the
applicable Agreement so provides or the Committee permits, by delivery to the Company of an assignment of a sufficient amount of the proceeds
from the sale of Company Stock to be acquired pursuant to the Award to pay for all of the Company Stock to be acquired pursuant to the Award
and an authorization to the broker or selling agent to pay that amount to the Company and to effect such sale at the time of exercise or other
delivery of shares of Company Stock.
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7.

Termination of Employment.

(a) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, upon termination of a
Participant’s employment or service with the Company and its Subsidiaries by the Company or its Subsidiary for Cause (or in the case of a Nonemployee
Director upon such Nonemployee Director’s failure to be renominated as Nonemployee Director of the Company), the portions of outstanding Options and
Stock Appreciation Rights granted to such Participant that are exercisable as of the date of such termination of employment or service shall remain
exercisable, and any payment or notice provided for under the terms of any other outstanding Award as respects the portion thereof that is vested as of the
date of such termination of employment or service, may be given, for a period of thirty (30) days from and including the date of termination of employment or
service (and shall thereafter terminate). All portions of outstanding Options or Stock Appreciation Rights granted to such Participant which are not
exercisable as of the date of such termination of employment or service, and any other outstanding Award which is not vested as of the date of such
termination of employment or service shall terminate upon the date of such termination of employment or service.
(b) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, upon termination
of the Participant’s employment or service with the Company and its Subsidiaries for any reason other than as described in subsection (a), (c), (d) or
(e) hereof, the portions of outstanding Options and Stock Appreciation Rights granted to such Participant that are exercisable as of the date of such
termination of employment or service shall remain exercisable for a period of ninety (90) days (and shall terminate thereafter), and any payment or notice
provided for under the terms of any other outstanding Award as respects the portion thereof vested as of the date of termination of employment or service may
be given, for a period of ninety (90) days from and including the date of termination of employment or service (and shall terminate thereafter). All additional
portions of outstanding Options or Stock Appreciation Rights granted to such Participant which are not exercisable as of the date of such termination of
employment or service, and any other outstanding Award which is not vested as of the date of such termination of employment or service shall terminate upon
the date of such termination of employment or service.
(c) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, if the Participant
voluntarily Retires with the consent of the Company or the Participant’s employment or service terminates due to Disability, all outstanding Options, Stock
Appreciation Rights and all other outstanding Awards (except, in the event a Participant voluntarily Retires, with respect to Awards (other than Options and
Stock Appreciation Rights) intended to qualify as performance-based compensation within the meaning of Section 162(m) of the Code) granted to such
Participant shall continue to vest in accordance with the terms of the applicable Agreements. The Participant shall be entitled to exercise each such Option or
Stock Appreciation Right and to make any payment, give any notice or to satisfy other condition under each such other Award, in each case, for a period of
one (1) year from and including the later of (i) date such entire Award becomes vested or exercisable in accordance with the terms of such Award and (ii) the
date of Retirement, and thereafter such Awards or parts thereof shall be canceled. Notwithstanding the foregoing, the Committee may in its sole discretion
provide for a longer or shorter period for exercise of an Option or Stock Appreciation Right or may permit a Participant to continue vesting under an Option,
Stock Appreciation Right or Restricted Stock award or to make any payment, give any notice or to satisfy other condition under any other Award. The
Committee may in its sole discretion, and in accordance with
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Section 409A of the Code, determine (i) for purposes of the Plan, whether any termination of employment or service is a voluntary Retirement with the
Company’s consent or is due to Disability for purposes of the Plan, (ii) whether any leave of absence (including any short-term or long-term Disability or
medical leave) constitutes a termination of employment or service, or a failure to have remained continuously employed or in service, for purposes of the Plan
(regardless of whether such leave or status would constitute such a termination or failure for purposes of employment law), (iii) the applicable date of any
such termination of employment or service, and (iv) the impact, if any, of any of the foregoing on Awards under the Plan.
(d) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, if the Participant’s
employment or service terminates by reason of death, or if the Participant’s employment or service terminates under circumstances providing for continued
rights under subsection (b), (c) or (e) of this Section 7 and during the period of continued rights described in subsection (b), (c) or (e) the Participant dies, all
outstanding Options, Restricted Stock and Stock Appreciation Rights granted to such Participant shall vest and become fully exercisable, and any payment or
notice provided for under the terms of any other outstanding Award may be immediately paid or given and any condition may be satisfied, by the person to
whom such rights have passed under the Participant’s will (or if applicable, pursuant to the laws of descent and distribution) for a period of one (1) year from
and including the date of the Participant’s death and thereafter all such Awards or parts thereof shall be canceled.
(e) Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, upon termination
of a Participant’s employment or service with the Company and its Subsidiaries (i) by the Company or its Subsidiaries without Cause (including, in case of a
Nonemployee Director, the failure to be elected as a Nonemployee Director) or (ii) by the Participant for “good reason” or any like term as defined under any
employment agreement with the Company or a Subsidiary to which a Participant may be a party to, the portions of outstanding Options and Stock
Appreciation Rights granted to such Participant which are exercisable as of the date of termination of employment or service of such Participant shall remain
exercisable, and any payment or notice provided for under the terms of any other outstanding Award as respects the portion thereof vested as of the date of
termination of employment or service may be given, for a period of one (1) year from and including the date of termination of employment or service and
shall terminate thereafter. Unless the applicable Agreement provides otherwise or the Committee in its sole discretion determines otherwise, any other
outstanding Award shall terminate as of the date of such termination of employment or service.
(f) Notwithstanding anything in this Section 7 to the contrary, no Option or Stock Appreciation Right may be exercised and no shares of
Company Stock underlying any other Award under the Plan may vest or become deliverable past the Stated Expiration Date.
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8.

Effect of Change in Control.
Unless otherwise determined in an Award Agreement, in the event of a Change in Control:

(a) With respect to each outstanding Award that is assumed or substituted in connection with a Change in Control, in the event of a
termination of a Participant’s employment or service by the Company without Cause during the 24-month period following such Change in Control, on the
date of such termination (i) such Award shall become fully vested and, if applicable, exercisable, (ii) the restrictions, payment conditions, and forfeiture
conditions applicable to any such Award granted shall lapse, and (iii) any performance conditions imposed with respect to Awards shall be deemed to be fully
achieved at target levels.
(b) With respect to each outstanding Award that is not assumed or substituted in connection with a Change in Control, immediately upon
the occurrence of the Change in Control, (i) such Award shall become fully vested and, if applicable, exercisable, (ii) the restrictions, payment conditions, and
forfeiture conditions applicable to any such Award granted shall lapse, and (iii) any performance conditions imposed with respect to Awards shall be deemed
to be fully achieved at target levels.
(c) For purposes of this Section 8, an Award shall be considered assumed or substituted for if, following the Change in Control, the
Award remains subject to the same terms and conditions that were applicable to the Award immediately prior to the Change in Control except that, if the
Award related to Shares, the Award instead confers the right to receive common stock of the acquiring entity.
(d) Notwithstanding any other provision of the Plan, (i) in the event of a Change in Control, except as would otherwise result in adverse
tax consequences under Section 409A of the Code, the Board may, in its sole discretion, provide that each Award shall, immediately upon the occurrence of a
Change in Control, be cancelled in exchange for a payment in cash or securities in an amount equal to (x) the excess of the consideration paid per Share in the
Change in Control over the exercise or purchase price (if any) per Share subject to the Award multiplied by (y) the number of Shares granted under the Award
and (ii) with respect to any Award that constitutes a deferral of compensation subject to Section 409A of the Code, in the event of a Change in Control that
does not constitute a change in the ownership or effective control of the Company or in the ownership of a substantial portion of the assets of the Company
under Section 409A(a)(2)(A)(v) of the Code and regulations thereunder, such Award shall be settled in accordance with its original terms or at such earlier
time as permitted by Section 409A of the Code.
9.

Miscellaneous.

(a) Agreements evidencing Awards under the Plan shall contain such other terms and conditions, not inconsistent with the Plan, as the Committee
may determine in its sole discretion, including penalties for the commission of competitive acts or other actions detrimental to the Company. Notwithstanding
any other provision hereof, the Committee shall have the right at any time to deny or delay a Participant’s exercise of Options if such Participant is reasonably
believed by the Committee (i) to be engaged in material conduct adversely affecting the Company or (ii) to be contemplating such conduct, unless and until
the Committee shall have received reasonable assurance that the Participant is not engaged in, and is not contemplating, such material conduct adverse to the
interests of the Company.
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(b) Participants are and at all times shall remain subject to the trading window policies adopted by the Company from time to time throughout the
period of time during which they may exercise Options, Stock Appreciation Rights or sell shares of Company Stock acquired pursuant to the Plan.
(c) Notwithstanding any other provision of this Plan, (a) the Company shall not be obliged to issue any shares pursuant to an Award unless at
least the par value of such newly issued share has been fully paid in advance in accordance with applicable law (which requirement may mean the holder of
an Award is obliged to make such payment) and (b) the Company shall not be obliged to issue or deliver any shares in satisfaction of Awards until all legal
and regulatory requirements associated with such issue or delivery have been complied with to the satisfaction of the Committee.
(d) Awards shall be subject to any compensation recovery policy adopted by the Company from time to time, including, without limitation,
policies adopted to comply with applicable law.
10.

No Special Employment Rights; No Right to Award.

(a) Nothing contained in the Plan or any Agreement shall confer upon any Participant any right with respect to the continuation of employment
or service by the Company or interfere in any way with the right of the Company, subject to the terms of any separate employment agreement to the contrary,
at any time to terminate such employment or service or to increase or decrease the compensation of the Participant.
(b) No person shall have any claim or right to receive an Award hereunder. The Committee’s granting of an Award to a Participant at any time
shall neither require the Committee to grant any other Award to such Participant or other person at any time or preclude the Committee from making
subsequent grants to such Participant or any other person.
11.

Securities Matters.

(a) The Company shall be under no obligation to effect the registration pursuant to the Securities Act of any interests in the Plan or any shares of
Company Stock to be issued hereunder or to effect similar compliance under any state laws. Notwithstanding anything herein to the contrary, the Company
shall not be obligated to cause to be issued or delivered any certificates evidencing shares of Company Stock pursuant to the Plan unless and until the
Company is advised by its counsel that the issuance and delivery of such certificates is in compliance with all applicable laws, regulations of governmental
authority and the requirements of any securities exchange on which shares of Company Stock are traded. The Committee may require, as a condition of the
issuance and delivery of certificates evidencing shares of Company Stock pursuant to the terms hereof, that the recipient of such shares make such agreements
and representations, and that such certificates bear such legends, as the Committee, in its sole discretion, deems necessary or desirable.
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(b) The transfer of any shares of Company Stock hereunder shall be effective only at such time as counsel to the Company shall have determined
that the issuance and delivery of such shares is in compliance with all applicable laws, regulations of governmental authority and the requirements of any
securities exchange on which shares of Company Stock are traded. The Committee may, in its sole discretion, defer the effectiveness of any transfer of shares
of Company Stock hereunder in order to allow the issuance of such shares to be made pursuant to registration or an exemption from registration or other
methods for compliance available under federal or state securities laws. The Committee shall inform the Participant in writing of its decision to defer the
effectiveness of a transfer. During the period of such deferral in connection with the exercise of an Award, the Participant may, by written notice, withdraw
such exercise and obtain the refund of any amount paid with respect thereto.
12.

Withholding Taxes.

(a) Whenever cash is to be paid pursuant to an Award, the Company shall have the right to deduct therefrom an amount sufficient to satisfy any
federal, state and local withholding tax requirements related thereto.
(b) Whenever shares of Company Stock are to be delivered pursuant to an Award, the Company shall have the right to require the Participant to
remit to the Company in cash an amount sufficient to satisfy any federal, state and local withholding tax requirements related thereto. With the approval of the
Committee, a Participant may satisfy the foregoing requirement by electing to have the Company withhold from delivery shares of Company Stock having a
value equal to the minimum amount of tax required to be withheld. Such shares shall be valued at their Fair Market Value on the date of which the amount of
tax to be withheld is determined. Fractional share amounts shall be settled in cash. Such a withholding election may be made with respect to all or any portion
of the shares to be delivered pursuant to an Award.
13.

Non-Competition and Confidentiality.

By accepting Awards and as a condition to the exercise of Awards and the enjoyment of any benefits of the Plan, including participation therein, each
Participant agrees to be bound by and subject to non-competition, confidentiality and invention ownership agreements acceptable to the Committee or any
officer or director to whom the Committee elects to delegate such authority.
14.

Notification of Election Under Section 83(b) of the Code.

If any Participant shall, in connection with the acquisition of shares of Company Stock under the Plan, make the election permitted under Section 83(b)
of the Code, such Participant shall notify the Company of such election within 10 days of filing notice of the election with the Internal Revenue Service.
15.

Amendment or Termination of the Plan.

The Board of Directors or the Committee may, at any time, suspend or terminate the Plan or revise or amend it in any respect whatsoever; provided,
however, that the requisite stockholder approval shall be required if and to the extent the Board of Directors or Committee determines that such approval is
appropriate or necessary for purposes of satisfying Sections 162(m) or 422
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of the Code or Rule 16b-3 or other applicable law. Awards may be granted under the Plan prior to the receipt of such stockholder approval of the Plan but
each such grant shall be subject in its entirety to such approval and no Award may be exercised, vested or otherwise satisfied prior to the receipt of such
approval. No amendment or termination of the Plan may, without the consent of a Participant, adversely affect the Participant’s rights under any outstanding
Award.
16.

Transfers Upon Death; Nonassignability.

(a) A Participant may file with the Committee a written designation of a beneficiary on such form as may be prescribed by the Committee and
may, from time to time, amend or revoke such designation. If no designated beneficiary survives the Participant, upon the death of a Participant, outstanding
Awards granted to such Participant may be exercised only by the executor or administrator of the Participant’s estate or by a person who shall have acquired
the right to such exercise by will or by the laws of descent and distribution. No transfer of an Award by will or the laws of descent and distribution shall be
effective to bind the Company unless the Committee shall have been furnished with written notice thereof and with a copy of the will and/or such evidence as
the Committee may deem necessary to establish the validity of the transfer and an agreement by the transferee to comply with all the terms and conditions of
the Award that are or would have been applicable to the Participant and to be bound by the acknowledgments made by the Participant in connection with the
grant of the Award.
(b) During a Participant’s lifetime, the Committee may, in its discretion, pursuant to the provisions set forth in this clause (b), permit the transfer,
assignment or other encumbrance of an outstanding Option unless such Option is an Incentive Stock Option and the Committee and the Participant intends
that it shall retain such status. Subject to the approval of the Committee and to any conditions that the Committee may prescribe, a Participant may, upon
providing written notice to the General Counsel of the Company, elect to transfer any or all Options granted to such Participant pursuant to the Plan to
members of his or her immediate family, including, but not limited to, children, grandchildren and spouse or to trusts for the benefit of such immediate family
members or to partnerships in which such family members are the only partners; provided, however, that no such transfer by any Participant may be made in
exchange for consideration. Any such transferee must agree, in writing, to be bound by all provisions of the Plan.
17.

Effective Date and Term of Plan.

The Plan became effective on the Effective Date. Unless earlier terminated by the Board of Directors, the right to grant Awards under the Plan shall
terminate on the tenth anniversary of the Effective Date. Awards outstanding at Plan termination shall remain in effect according to their terms and the
provisions of the Plan.
18.

Applicable Law.

Except to the extent preempted by any applicable federal law, the Plan shall be construed and administered in accordance with the laws of the State of
Delaware, without reference to its principles of conflicts of law.
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19.

Participant Rights.

(a) No Participant shall have any claim to be granted any award under the Plan, and there is no obligation for uniformity of treatment for
Participants. Except as provided specifically herein, a Participant or a transferee of an Award shall have no rights as a stockholder with respect to any shares
covered by any award until the date of the issuance of a Company Stock certificate to him or her for such shares.
(b) Determinations by the Committee under the Plan relating to the form, amount and terms and conditions of grants and Awards need not be
uniform, and may be made selectively among persons who receive or are eligible to receive grants and awards under the Plan, whether or not such persons are
similarly situated.
20.

Unfunded Status of Awards.

The Plan is intended to constitute an “unfunded” plan for incentive and deferred compensation. With respect to any payments not yet made to a
Participant pursuant to an Award, nothing contained in the Plan or any Agreement shall give any such Participant any rights that are greater than those of a
general creditor of the Company.
21.

No Fractional Shares.

No fractional shares of Company Stock shall be issued or delivered pursuant to the Plan. The Committee shall determine whether cash, other Awards,
or other property shall be issued or paid in lieu of such fractional shares or whether such fractional shares or any rights thereto shall be forfeited or otherwise
eliminated.
22.

Interpretation.

The Plan is designed and intended to the extent applicable, to comply with Section 162(m) of the Code, and to provide for grants and other transactions
which are exempt under Rule 16b-3, and all provisions hereof shall be construed in a manner to so comply. Awards under the Plan are intended to comply
with Code Section 409A to the extent subject thereto and the Plan and all Awards shall be interpreted in accordance with Code Section 409A and Department
of Treasury regulations and other interpretive guidance issued thereunder, including without limitation any such regulations or other guidance that may be
issued after the effective date of the Plan. Notwithstanding any provision in the Plan to the contrary, no payment or distribution under this Plan that constitutes
an item of deferred compensation under Code Section 409A and becomes payable by reason of a Participant’s termination of employment or service with the
Company will be made to such Participant until such Participant’s termination of employment or service constitutes a “separation from service” (as defined in
Code Section 409A). For purposes of this Plan, each amount to be paid or benefit to be provided shall be construed as a separate identified payment for
purposes of Code Section 409A. If a participant is a “specified employee” (as defined in Code Section 409A), then to the extent necessary to avoid the
imposition of taxes under Code Section 409A, such Participant shall not be entitled to any payments upon a termination of his or her employment or service
until the earlier of: (i) the expiration of the six (6)-month period measured from the date of such Participant’s “separation from service” or (ii)
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the date of such Participant’s death. Upon the expiration of the applicable waiting period set forth in the preceding sentence, all payments and benefits
deferred pursuant to this Section 22 (whether they would have otherwise been payable in a single lump sum or in installments in the absence of such deferral)
shall be paid to such Participant in a lump sum as soon as practicable, but in no event later than sixty (60) calendar days, following such expired period, and
any remaining payments due under this Plan will be paid in accordance with the normal payment dates specified for them herein.
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Exhibit 4.8
ENDO INTERNATIONAL PLC
AMENDED AND RESTATED ASSUMED STOCK INCENTIVE PLAN
1.

Purpose of Plan.

The purpose of the Endo International plc Amended and Restated Assumed Stock Incentive Plan (the “Plan”) is to advance the interests of Endo
International plc (the “Company”) and its stockholders by enabling the Company and its Subsidiaries to attract and retain qualified individuals through
opportunities for equity participation in the Company, and to reward those individuals who contribute to the achievement of the Company’ economic
objectives. The Plan, as assumed by the Endo Health Solutions Inc. was formerly named the American Medical Systems Holdings, Inc. 2005 Stock Incentive
Plan and was amended and restated as of February 28, 2014.
2.

Definitions.
The following terms will have the meanings set forth below, unless the context clearly otherwise requires:
2.1 “Board” means the Board of Directors of the Company.

2.2 “Broker Exercise Notice” means a written notice pursuant to which a Participant, upon exercise of an Option, irrevocably instructs a broker or
dealer to sell a sufficient number of shares or loan a sufficient amount of money to pay all or a portion of the exercise price of the Option and/or any related
withholding tax obligations and remit such sums to the Company and directs the Company to deliver stock certificates to be issued upon such exercise
directly to such broker or dealer or their nominee.
2.3 “Cause” means a termination of a Participant’s employment by the Company or any of its Subsidiaries due to (i) the continued failure, after written
notice, by such Participant substantially to perform his or her duties with the Company or any of its Subsidiaries (other than any such failure resulting from
incapacity due to reasonably documented physical illness or injury or mental illness), (ii) the engagement by such Participant in serious misconduct that
causes, or in the good faith judgment of the Board of Directors may cause, harm (financial or otherwise) to the Company or any of its Subsidiaries including,
without limitation, (A) the disclosure of material secret or confidential information of the Company or any of its Subsidiaries (B) the potential debarment of
the Company or any of its Subsidiaries by the U.S. Food and Drug Administration or any successor agency (the “FDA”), or (C) the possibility that the
registration of the Company or any of its Subsidiaries with the U.S. Drug Enforcement Administration or any successor agency (the “DEA”) could be revoked
or an application with the DEA could be denied, (iii) the potential debarment of such Participant by the FDA, or (iv) the material breach by the Participant of
any agreement between such Participant, on the one hand, and the Company, on the other hand. Notwithstanding the above, with respect to any Participant
who is a party to an employment agreement with the Company, Cause shall have the meaning set forth in such employment agreement.

2.4 “Change in Control” has the meaning described in Section 14.1 of the Plan; provided, however, if distribution of an Incentive Award subject to
Section 409A of the Code is triggered by a Change in Control, the term Change in Control will mean a change in the ownership or effective control of the
Company, or in the ownership of a substantial portion of the assets of the Company, as such term is defined in Section 409A of the Code and the regulations
and rulings issued thereunder.
2.5 “Code” means the Internal Revenue Code of 1986, as amended.
2.6 “Committee” means the group of individuals administering the Plan, as provided in Section 3 of the Plan.
2.7 “Common Stock” means the voting ordinary shares of the Company, par value $0.0001 per share, or the number and kind of shares of stock or other
securities into which such Common Stock may be changed in accordance with Section 4.3 of the Plan.
2.8 “Disability” means the disability of the Participant such as would entitle the Participant to receive disability income benefits pursuant to the
long-term disability plan of the Company or Subsidiary then covering the Participant or, if no such plan exists or is applicable to the Participant, the
permanent and total disability of the Participant within the meaning of Section 22(e)(3) of the Code; provided, however, if distribution of an Incentive Award
subject to Section 409A of the Code is triggered by an Eligible Recipient’s Disability, such term will mean that the Eligible Recipient is disabled as defined
by Section 409A of the Code and the regulations and rulings issued thereunder.
2.9 “Eligible Recipients” means all employees (including, without limitation, officers and directors who are also employees) of the Company or any
Subsidiary, and any non-employee directors, consultants, advisors and independent contractors of the Company or any Subsidiary. Notwithstanding the
foregoing, for purposes of granting Incentive Stock Options, the term Eligible Recipients shall be limited to all employees (including without limitation,
officers and directors who are also employees) of the Company or any Subsidiary.
2.10 “Exchange Act” means the Securities Exchange Act of 1934, as amended.
2.11 “Fair Market Value” means, with respect to the Common Stock, as of any date: (i) the closing sale price of the Common Stock as of such date
during the regular daily trading session, as reported on the Nasdaq National Market System or on any national exchange (or, if no shares were traded or
quoted on such date, as of the next preceding date on which there was such a trade or quote); or (ii) if the Common Stock is not so listed, admitted to unlisted
trading privileges, or reported on any national exchange or on the Nasdaq National Market System, the mean between the reported high and low sale prices as
of such date during the regular daily trading session, as reported by the Nasdaq SmallCap Market, OTC Bulletin Board, the Bulletin Board Exchange (BBX)
or the National Quotation Bureaus, Inc., or other comparable service (or, if no shares were traded or quoted on such date, as of the next preceding date on
which there was such a trade or quote); or (iii) if the Common Stock is not so listed or reported, such price as the Committee determines in good faith in the
exercise of its reasonable discretion.
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2.12 “Good Reason,” unless otherwise defined in an agreement evidencing an Incentive Award, means the occurrence of any of the following in
connection with a Change in Control: (i) a substantial diminution in the Participant’s authority, duties or responsibilities as in effect prior to the Change in
Control, (ii) a reduction by the Company in the Participant’s base salary, or an adverse change in the form or timing of the payment thereof, as in effect
immediately prior to the Change in Control or as thereafter increased, or (iii) the Company’s requiring the Participant to be based at any office or location that
is more than fifty (50) miles further from the office or location thereof immediately preceding the Change in Control; provided, however, Good Reason shall
not include any of the circumstances or events described above unless (A) the Participant has first provided written notice of such circumstance or event to the
Company or its successor and the Company or such successor has not corrected such circumstance or event within thirty (30) days thereafter; and (B) the
Participant has not otherwise consented to the occurrence in writing.
2.13 “Incentive Award” means an Option, Stock Appreciation Right, Restricted Stock Award, Stock Unit Award, Performance Award or Stock Bonus
granted to an Eligible Recipient pursuant to the Plan.
2.14 “Incentive Stock Option” means a right to purchase Common Stock granted to an Eligible Recipient pursuant to Section 6 of the Plan that qualifies
as an “incentive stock option” within the meaning of Section 422 of the Code.
2.15 “Non-Statutory Stock Option” means a right to purchase Common Stock granted to an Eligible Recipient pursuant to Section 6 of the Plan that
does not qualify as an Incentive Stock Option.
2.16 “Option” means an Incentive Stock Option or a Non-Statutory Stock Option.
2.17 “Participant” means an Eligible Recipient who receives one or more Incentive Awards under the Plan.
2.18 “Performance Criteria” means the performance criteria that may be used by the Committee in granting Incentive Awards contingent upon
achievement of performance goals, consisting of net sales, operating income, income before income taxes, net income, net income per share (basic or diluted),
profitability as measured by return ratios (including return on assets, return on equity, return on investment and return on sales), cash flows, market share, cost
reduction goals, margins (including one or more of gross, operating and net income margins), stock price, total return to stockholders, economic value added,
working capital and strategic plan development and implementation. The Committee may select one criterion or multiple criteria for measuring performance,
and the measurement may be based upon Company, Subsidiary or business unit performance, either absolute or by relative comparison to other companies or
any other external measure of the selected criteria.
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2.19 “Performance Award” means a right granted to an Eligible Recipient pursuant to Section 10 of the Plan to receive an amount of cash, a number of
shares of Common Stock, or a combination of both, contingent upon achievement of Performance Criteria or other objectives during a specified period.
2.20 “Restricted Stock Award” means an award of Common Stock granted to an Eligible Recipient pursuant to Section 8 of the Plan that are subject to
restrictions on transferability and a risk of forfeiture.
2.21 “Retirement” means, in the case of employees, the termination of employment with the Company (other than for Cause) during or after the
calendar year in which a Participant has or will reach (i) age 55 with ten years of service with the Company or any of its Subsidiaries, or (ii) age 60 with five
years of service with the Company or any of its Subsidiaries.
2.22 “Securities Act” means the Securities Act of 1933, as amended.
2.23 “Stock Appreciation Right” means a right granted to an Eligible Recipient pursuant to Section 7 of the Plan to receive a payment from the
Company, in the form of shares of Common Stock, cash or a combination of both, equal to the difference between the Fair Market Value of one or more
shares of Common Stock and a specified exercise price of such shares.
2.24 “Stock Bonus” means an award of Common Stock granted to an Eligible Recipient pursuant to Section 11 of the Plan.
2.25 “Stock Unit Award” means a right granted to an Eligible Recipient pursuant to Section 9 of the Plan to receive the Fair Market Value of one or
more shares of Common Stock, payable in cash, shares of Common Stock, or a combination of both, the payment, issuance, retention and/or vesting of which
is subject to the satisfaction of specified conditions, which may include achievement of Performance Criteria or other objectives.
2.26 “Subsidiary” shall have the meaning set forth in section 155 of the Companies Act 1963 of the Republic of Ireland; provided that, to the extent
required to avoid the imposition of additional taxes under Section 409A of the Code, an entity shall not be treated as a subsidiary unless it is also an entity in
which the Company has a “controlling interest” (as defined in Treas. Reg. Sec. 1.409A-1(b)(5)(ii)(E)(1)), either directly or through a chain of corporations or
other entities in which each corporation or other entity has a “controlling interest” in another corporation or entity in the chain, as determined by the
Committee.
2.27 “Tax Date” means the date any withholding tax obligation arises under the Code for a Participant with respect to an Incentive Award.
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3.

Plan Administration.

3.1 The Committee. The Plan will be administered by the Board or by a committee of the Board. So long as the Company has a class of its equity
securities registered under Section 12 of the Exchange Act, any committee administering the Plan will consist solely of two or more members of the Board
who are “non-employee directors” within the meaning of Rule 16b-3 under the Exchange Act, who are “independent” as required by the listing standards of
the Nasdaq Stock Market (or other applicable market or exchange on which the Company’s Common Stock may be quoted or traded) and who are “outside
directors” within the meaning of Section 162(m) of the Code. Such a committee, if established, will act by majority approval of the members (unanimous
approval with respect to action by written consent), and a majority of the members of such a committee will constitute a quorum. As used in the Plan,
“Committee” will refer to the Board or to such a committee, if established. To the extent consistent with applicable corporate law of the Company’s
jurisdiction of incorporation, the Committee may delegate to any 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 Eligible Recipients who are subject to Section 16 of the Exchange Act or whose compensation in the fiscal year may be subject to
the limits on deductible compensation pursuant to Section 162(m) of the Code. The Committee may exercise its duties, power and authority under the Plan in
its sole and absolute discretion without the consent of any Participant or other party, unless the Plan specifically provides otherwise. Each determination,
interpretation or other action made or taken by the Committee pursuant to the provisions of the Plan will be conclusive and binding for all purposes and on all
persons, and no member of the Committee will be liable for any action or determination made in good faith with respect to the Plan or any Incentive Award
granted under the Plan.
3.2 Authority of the Committee.
(a) In accordance with and subject to the provisions of the Plan, the Committee will have the authority to determine all provisions of Incentive
Awards as the Committee may deem necessary or desirable and as consistent with the terms of the Plan, including, without limitation, the following:
(i) the Eligible Recipients to be selected as Participants; (ii) the nature and extent of the Incentive Awards to be made to each Participant (including the
number of shares of Common Stock to be subject to each Incentive Award, any exercise price, the manner in which Incentive Awards will vest or
become exercisable and whether Incentive Awards will be granted in tandem with other Incentive Awards) and the form of written agreement, if any,
evidencing such Incentive Award; (iii) the time or times when Incentive Awards will be granted; (iv) the duration of each Incentive Award; and (v) the
restrictions and other conditions to which the payment or vesting of Incentive Awards may be subject; provided, however, that notwithstanding any
other provision of the Plan: (A) any Incentive Award other than an Option or Stock Appreciation Right will not vest or become payable over a period of
less than three (3) years from the date of grant, if vesting or payment is based solely upon the passage of time, and will have a performance
measurement period of not less than one (1) year, if vesting or payment is based upon satisfaction of Performance Criteria or other objectives; and
(B) all Incentive Awards granted to non-employee directors shall be granted pursuant to bona fide formulas or policies established by the Committee
from time to time for the compensation of such directors, as a group, in respect of service as a non-employee
5

director, a member of a committee of the Board or chair of the Board or a committee of the Board, and the Committee shall not discriminate among
individual non-employee directors in granting or establishing the terms of Incentive Awards (except to the extent such formulas or policies may be
modified from time to time). In addition, the Committee will have the authority under the Plan in its sole discretion to pay the economic value of any
Incentive Award in the form of cash, Common Stock or any combination of both.
(b) Subject to Section 3.2(d), the Committee will have the authority under the Plan to amend or modify the terms of any outstanding Incentive
Award in any manner, including, without limitation, the authority to modify the number of shares or other terms and conditions of an Incentive Award,
extend the term of an Incentive Award, accelerate the exercisability or vesting or otherwise terminate any restrictions relating to an Incentive Award,
accept the surrender of any outstanding Incentive Award or, to the extent not previously exercised or vested, authorize the grant of new Incentive
Awards in substitution for surrendered Incentive Awards; provided, however that (A) the Committee shall not be authorized to accelerate the vesting or
payment of any Incentive Award or terminate or waive any restrictions relating to an Incentive Award without prior approval of the Company’s
stockholders, except in connection with the Participant’s death, Disability or Retirement, or in connection with a Change in Control; (B) the amended or
modified terms are permitted by the Plan as then in effect; and (C) any Participant adversely affected by such amended or modified terms has consented
to such amendment or modification.
(c) In the event of (i) any reorganization, merger, consolidation, recapitalization, liquidation, reclassification, stock dividend, stock split,
combination of shares, rights offering, extraordinary dividend or divestiture (including a spin-off) or any other change in corporate structure or shares;
(ii) any purchase, acquisition, sale, disposition or write-down of a significant amount of assets or a significant business; (iii) any change in accounting
principles or practices, tax laws or other such laws or provisions affecting reported results; (iv) any uninsured catastrophic losses or extraordinary nonrecurring items as described in Accounting Principles Board Opinion No. 30 or in management’s discussion and analysis of financial performance
appearing in the Company’s annual report to stockholders for the applicable year; or (v) any other similar change, in each case with respect to the
Company or any other entity whose performance is relevant to the grant or vesting of an Incentive Award, the Committee (or, if the Company is not the
surviving corporation in any such transaction, the board of directors of the surviving corporation) may, without the consent of any affected Participant,
amend or modify the vesting criteria (including Performance Criteria) of any outstanding Incentive Award that is based in whole or in part on the
financial performance of the Company (or any Subsidiary or division or other subunit thereof) or such other entity so as equitably to reflect such event,
with the desired result that the criteria for evaluating such financial performance of the Company or such other entity will be substantially the same (in
the sole discretion of the Committee or the board of directors of the surviving corporation) following such event as prior to such event; provided,
however, that the amended or modified terms are permitted by the Plan as then in effect, including the limitations in Section 3.2(a) and 3.2(b).
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(d) Notwithstanding any other provision of this Plan other than Section 4.3, the Committee may not, without prior approval of the Company’s
stockholders, seek to effect any re-pricing of any previously granted, “underwater” Option or Stock Appreciation Right by: (i) amending or modifying
the terms of the Option or Stock Appreciation Right to lower the exercise price; (ii) canceling the underwater Option or Stock Appreciation Right and
granting either (A) replacement Options or Stock Appreciation Rights having a lower exercise price; (B) Restricted Stock Awards; or (C) Stock Unit
Awards, Performance Awards or Stock Bonuses in exchange; or (iii) repurchasing the underwater Options or Stock Appreciation Rights and granting
new Incentive Awards under this Plan. For purposes of this Section 3.2(d), Options and Stock Appreciation Rights will be deemed to be “underwater”
at any time when the Fair Market Value of the Common Stock is less than the exercise price of the Option or Stock Appreciation Right.
(e) In addition to the authority of the Committee under Section 3.2(b) and notwithstanding any other provision of the Plan, the Committee may, in
its sole discretion, amend the terms of the Plan or Incentive Awards with respect to Participants resident outside of the United States or employed by a
non-U.S. Subsidiary in order to comply with local legal requirements, to otherwise protect the Company’s or Subsidiary’s interests, or to meet
objectives of the Plan, and may, where appropriate, establish one or more sub-plans (including the adoption of any required rules and regulations) for
the purposes of qualifying for preferred tax treatment under foreign tax laws. The Committee shall have no authority, however, to take action pursuant
to this Section 3.2(e): (i) to reserve shares or grant Incentive Awards in excess of the limitations provided in Section 4.1; (ii) to effect any re-pricing in
violation of Section 3.2(d); (iii) to grant Options having an exercise price less than 100% of the Fair Market Value of one share of Common Stock on
the date of grant in violation of Section 6.2; or (iv) for which stockholder approval would then be required pursuant to Section 19.
(f) Notwithstanding anything in this Plan to the contrary, the Committee will determine whether an Incentive Award is subject to the requirements
of Section 409A of the Code and, if determined to be subject to Section 409A of the Code, the Committee will make such Incentive Award subject to
such written terms and conditions determined necessary or desirable to cause such Incentive Award to comply in form with the requirements of
Section 409A of the Code. Further, the Plan, as it relates to Incentive Awards that are subject to Section 409A of the Code, will be administered in a
manner that is intended to comply with the requirements of Section 409A of the Code and any regulations or rulings issued thereunder.
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4.

Shares Available for Issuance.

4.1 Maximum Number of Shares Available; Certain Restrictions on Awards. Subject to adjustment as provided in Section 4.3 of the Plan, the maximum
number of shares of Common Stock that will be available for issuance under the Plan will be the sum of:
(a) 11,600,000;
(b) the number of shares subject to outstanding options under the Company’s 2000 Equity Incentive Plan as of the Effective Date which are not
thereafter issued or which have been issued but are subsequently forfeited and which would otherwise have been available for further issuance under
such plan, assuming, however, that the provisions of Section 4.2 of the Plan applied thereto;
(c) the number of shares issued or Incentive Awards granted under the Plan in connection with the settlement, assumption or substitution of
outstanding awards or obligations to grant future awards as a condition of the Company and/or any Subsidiary(ies) acquiring, merging or consolidating
with another entity; and
(d) the number of shares that are unallocated and available for grant under a stock plan assumed by the Company or any Subsidiary(ies) in
connection with the merger, consolidation, or acquisition of another entity by the Company and/or any of its Subsidiaries, based on the applicable
exchange ratio and other transaction terms, but only to the extent that such shares may be utilized by the Company or its Subsidiaries following the
transaction pursuant to the rules and regulations of the Nasdaq Stock Market (or other applicable market or exchange on which the Company’s
Common Stock may be quoted or traded).
The shares available for issuance under the Plan may, at the election of the Committee, be either treasury shares or shares authorized but unissued, and, if
treasury shares are used, all references in the Plan to the issuance of shares will, for corporate law purposes, be deemed to mean the transfer of shares from
treasury. Notwithstanding any other provisions of the Plan to the contrary, (i) no Participant in the Plan may be granted Options and Stock Appreciation
Rights relating to more than 1,500,000 shares of Common Stock in the aggregate during any calendar year; (ii) no Participant in the Plan may be granted
Restricted Stock Awards, Stock Unit Awards, Performance Awards and Stock Bonuses relating to more than 500,000 shares of Common Stock in the
aggregate during any calendar year; (iii) no Participant in the Plan may be granted Incentive Awards denominated in cash in an amount in excess of
$1,000,000 in the aggregate during any calendar year; and (iv) no more than 11,600,000 shares of Common Stock may be issued pursuant to the exercise of
Incentive Stock Options granted under the Plan. All of the foregoing share limits are subject, in each case, to adjustment as provided in Section 4.3 of the
Plan. In addition, the limits set forth in clauses (i) and (ii) above will not apply to Incentive Awards granted as a result of the Company’s assumption or
substitution of like awards issued by any acquired, merged or consolidated entity pursuant to the applicable transaction terms, and the limit in clause
(iv) above will not apply to any Incentive Stock Options that are assumed or substituted pursuant to the applicable provisions of the Code in connection with
any acquisition, consolidation or merger.
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4.2 Accounting for Incentive Awards. Shares of Common Stock that are issued under the Plan or that are potentially issuable pursuant to outstanding
Incentive Awards will be applied to reduce the maximum number of shares of Common Stock remaining available for issuance under the Plan; provided,
however, that the total number of shares that may be issued under the Plan shall be reduced by one additional share for each share issued pursuant to an
Incentive Award other than an Option or a Stock Appreciation Right, or potentially issuable pursuant to an outstanding Incentive Award other than an Option
or a Stock Appreciation Right. All shares so subtracted from the amount available under the Plan with respect to an Incentive Award that lapses, expires, is
forfeited (including issued shares forfeited under a Restricted Stock Award) or for any reason is terminated unexercised or unvested or is settled or paid in
cash or any form other than shares of Common Stock will automatically again become available for issuance under the Plan; provided, however, that (i) any
shares which would have been issued upon any exercise of an Option but for the fact that the exercise price was paid by a “net exercise” pursuant to
Section 6.4(b); and (ii) shares covered by a Stock Appreciation Right, to the extent exercised, will not again become available for issuance under the Plan.
Furthermore, shares withheld for the payment of taxes in connection with an Incentive Award will not again become available for issuance under the Plan.
4.3 Adjustments to Shares and Incentive Awards. In the event of any alteration to the capital structure of the Company whether by way of
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 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 adjustment
(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 outstanding Incentive Awards, and (b) the exercise price of outstanding Options and Stock Appreciation Rights; provided, however, that in no event
shall the per share exercise price of an Option or subscription price per share of an Incentive Award be reduced to an amount that is lower than the par value
of a share.
5.

Participation.

Participants in the Plan will be those Eligible Recipients who, in the judgment of the Committee, have contributed, are contributing or are expected to
contribute to the achievement of economic objectives of the Company or its Subsidiaries. Eligible Recipients may be granted from time to time one or more
Incentive Awards, singly or in combination or in tandem with other Incentive Awards, as may be determined by the Committee in its sole discretion. Incentive
Awards will be deemed to be granted as of the date specified in the grant resolution of the Committee, which date will be the date of any related agreement
with the Participant.
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6.

Options.

6.1 Grant. An Eligible Recipient may be granted one or more Options under the Plan, and such Options will be subject to such terms and conditions,
consistent with the other provisions of the Plan, as may be determined by the Committee in its sole discretion. The Committee may designate whether an
Option is to be considered an Incentive Stock Option or a Non-Statutory Stock Option. To the extent that any Incentive Stock Option granted under the Plan
ceases for any reason to qualify as an “incentive stock option” for purposes of Section 422 of the Code, such Incentive Stock Option will continue to be
outstanding for purposes of the Plan but will thereafter be deemed to be a Non-Statutory Stock Option.
6.2 Exercise Price. The per share price to be paid by a Participant upon exercise of an Option will be determined by the Committee in its discretion at
the time of the Option grant, provided that such price will not be less than 100% of the Fair Market Value of one share of Common Stock on the date of grant
(or 110% of the Fair Market Value of one share of Common Stock on the date of grant of an Incentive Stock Option if, at the time the Incentive Stock Option
is granted, the Participant owns, directly or indirectly, more than 10% of the total combined voting power of all classes of stock of the Company or any parent
or subsidiary corporation of the Company). Notwithstanding the foregoing, to the extent that Options are granted under the Plan as a result of the Company’s
assumption or substitution of options issued by any acquired, merged or consolidated entity, the exercise price for such Options shall be the price determined
by the Committee pursuant to the conversion terms applicable to the transaction.
6.3 Exercisability and Duration. An Option will become exercisable at such times and in such installments and upon such terms and conditions as may
be determined by the Committee in its sole discretion at the time of grant , including without limitation (i) the achievement of one or more of the Performance
Criteria; and/or that (ii) the Participant remain in the continuous employ or service of the Company or a Subsidiary for a certain period; provided, however,
that no Option may be exercisable after seven (7) years from its date of grant (five years from its date of grant in the case of an Incentive Option if, at the time
the Incentive Stock Option is granted, the Participant owns, directly or indirectly, more than 10% of the total combined voting power of all classes of stock of
the Company or any parent or subsidiary corporation of the Company).
6.4 Payment of Exercise Price.
(a) The total purchase price of the shares to be purchased upon exercise of an Option will be paid entirely in cash (including check, bank draft or
money order); provided, however, that the Committee, in its sole discretion and upon terms and conditions established by the Committee, may allow
such payments to be made, in whole or in part, by (i) tender of a Broker Exercise Notice; (ii) to the extent permissible under applicable law, by delivery
of a promissory note (on terms acceptable to the Committee in its sole discretion); (iii) by a “net exercise of the Option (as further described in
paragraph (b), below); or (iv) by a combination of such methods.
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(b) In the case of a “net exercise” of an Option, the Company will not require a payment of the exercise price of the Option from the Participant
but will reduce the number of shares of Common Stock issued upon the exercise by the largest number of whole shares that has a Fair Market Value
that does not exceed the aggregate exercise price for the shares exercised under this method. Shares of Common Stock will no longer be outstanding
under an Option (and will therefore not thereafter be exercisable) following the exercise of such Option to the extent of (i) shares used to pay the
exercise price of an Option under the “net exercise,” (ii) shares actually delivered to the Participant as a result of such exercise and (iii) any shares
withheld for purposes of tax withholding pursuant to Section 13.1.
6.5 Manner of Exercise. An Option may be exercised by a Participant in whole or in part from time to time, subject to the conditions contained in the
Plan and in the agreement evidencing such Option, by delivery in person, by facsimile or electronic transmission or through the mail of written notice of
exercise to the Company at its principal executive office and by paying in full the total exercise price for the shares of Common Stock to be purchased in
accordance with Section 6.4 of the Plan.
7.

Stock Appreciation Rights.

7.1 Grant. An Eligible Recipient may be granted one or more Stock Appreciation Rights under the Plan, and such Stock Appreciation Rights will be
subject to such terms and conditions, consistent with the other provisions of the Plan, as may be determined by the Committee in its sole discretion. The
Committee will have the sole discretion to determine the form in which payment of the economic value of Stock Appreciation Rights will be made to a
Participant (i.e., cash, Common Stock or any combination thereof) or to consent to or disapprove the election by a Participant of the form of such payment.
7.2 Exercise Price. The exercise price of a Stock Appreciation Right will be determined by the Committee, in its discretion, at the date of grant but may
not be less than 100% of the Fair Market Value of one share of Common Stock on the date of grant, except as provided in Section 7.4, below.
Notwithstanding the foregoing, to the extent that Stock Appreciation Rights are granted under the Plan as a result of the Company’s assumption or
substitution of stock appreciation rights issued by any acquired, merged or consolidated entity, the exercise price for such Stock Appreciation Rights shall be
the price determined by the Committee pursuant to the conversion terms applicable to the transaction.
7.3 Exercisability and Duration. A Stock Appreciation Right will become exercisable at such time and in such installments as may be determined by the
Committee in its sole discretion at the time of grant; provided, however, that no Stock Appreciation Right may be exercisable after seven (7) years from its
date of grant. A Stock Appreciation Right will be exercised by giving notice in the same manner as for Options, as set forth in Section 6.5 of the Plan.
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7.4 Grants in Tandem with Options. Stock Appreciation Rights may be granted alone or in addition to other Incentive Awards, or in tandem with an
Option, either at the time of grant of the Option or at any time thereafter during the term of the Option. A Stock Appreciation Right granted in tandem with an
Option shall cover the same number of shares of Common Stock as covered by the Option (or such lesser number as the Committee may determine), shall be
exercisable at such time or times and only to the extent that the related Option is exercisable, have the same term as the Option and shall have an exercise
price equal to the exercise price for the Option. Upon the exercise of a Stock Appreciation Right granted in tandem with an Option, the Option shall be
canceled automatically to the extent of the number of shares covered by such exercise; conversely, upon exercise of an Option having a related Stock
Appreciation Right, the Stock Appreciation Right shall be canceled automatically to the extent of the number of shares covered by the Option exercise.
8.

Restricted Stock Awards.

8.1 Grant. An Eligible Recipient may be granted one or more Restricted Stock Awards under the Plan, and such Restricted Stock Awards will be subject
to such terms and conditions, consistent with the other provisions of the Plan, as may be determined by the Committee in its sole discretion. The Committee
may impose such restrictions or conditions, not inconsistent with the provisions of the Plan, to the vesting of such Restricted Stock Awards as it deems
appropriate, including, without limitation, (i) the achievement of one or more of the Performance Criteria; and/or that (ii) the Participant remain in the
continuous employ or service of the Company or a Subsidiary for a certain period.
8.2 Rights as a Stockholder; Transferability. Except as provided in Sections 8.1, 8.3, 8.4 and 15.3 of the Plan, a Participant will have all voting,
dividend, liquidation and other rights with respect to shares of Common Stock issued to the Participant as a Restricted Stock Award under this Section 8 upon
the Participant becoming the holder of record of such shares as if such Participant were a holder of record of shares of unrestricted Common Stock.
8.3 Dividends and Distributions. Unless the Committee determines otherwise in its sole discretion (either in the agreement evidencing the Restricted
Stock Award at the time of grant or at any time after the grant of the Restricted Stock Award), any dividends or distributions (other than regular quarterly cash
dividends) paid with respect to shares of Common Stock subject to the unvested portion of a Restricted Stock Award will be subject to the same restrictions as
the shares to which such dividends or distributions relate. The Committee will determine in its sole discretion whether any interest will be paid on such
dividends or distributions.
8.4 Enforcement of Restrictions. To enforce the restrictions referred to in this Section 8, the Committee may place a legend on the stock certificates
referring to such restrictions and may require the Participant, until the restrictions have lapsed, to keep the stock certificates, together with duly endorsed
stock powers, in the custody of the Company or its transfer agent, or to maintain evidence of stock ownership, together with duly endorsed stock powers, in a
certificateless book-entry stock account with the Company’s transfer agent.
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9.

Stock Unit Awards.

An Eligible Recipient may be granted one or more Stock Unit Awards under the Plan, and such Stock Unit Awards will be subject to such terms and
conditions, consistent with the other provisions of the Plan, as may be determined by the Committee in its sole discretion. The Committee may impose such
restrictions or conditions, not inconsistent with the provisions of the Plan, to the payment, issuance, retention and/or vesting of such Stock Unit Awards as it
deems appropriate, including, without limitation, (i) the achievement of one or more of the Performance Criteria; and/or that (ii) the Participant remain in the
continuous employ or service of the Company or a Subsidiary for a certain period; provided, however, that in all cases payment of a Stock Unit Award will be
made within two and one-half months following the end of the Eligible Recipient’s tax year during which receipt of the Stock Unit Award is no longer subject
to a “substantial risk of forfeiture” within the meaning of Section 409A of the Code.
10.

Performance Awards.

An Eligible Recipient may be granted one or more Performance Awards under the Plan, and such Performance Awards will be subject to such terms
and conditions, if any, consistent with the other provisions of the Plan, as may be determined by the Committee in its sole discretion, including, but not
limited to, the achievement of one or more of the Performance Criteria; provided, however, that in all cases payment of the Performance Award will be made
within two and one-half months following the end of the Eligible Recipient’s tax year during which receipt of the Performance Award is no longer subject to a
“substantial risk of forfeiture” within the meaning of Section 409A of the Code.
11.

Stock Bonuses.

An Eligible Recipient may be granted one or more Stock Bonuses under the Plan, and such Stock Bonuses will be subject to such terms and conditions,
if any, consistent with the other provisions of the Plan, as may be determined by the Committee in its sole discretion, including, but not limited to, the
achievement of one or more of the Performance Criteria; provided, however, that in all cases payment of the Performance Award will be made within two and
one-half months following the end of the Eligible Recipient’s tax year during which receipt of the Performance Award is no longer subject to a “substantial
risk of forfeiture” within the meaning of Section 409A of the Code.
12. Effect of Termination of Employment or Other Service. The following provisions shall apply upon termination of a Participant’s employment or other
service with the Company and all Subsidiaries, except to the extent that the Committee provides otherwise in an agreement evidencing an Incentive Award at
the time of grant or determines pursuant to Section 12.4.
12.1 Termination of Employment Due to Death or Retirement. Subject to Section 12.5 of the Plan, in the event a Participant’s employment or other
service with the Company and all Subsidiaries is terminated by reason of death or Retirement:
(a) All outstanding Options and Stock Appreciation Rights then held by the Participant will, to the extent exercisable as of such termination,
remain exercisable in full for a period of twelve months after such termination (but in no event after the expiration date of any such Option or Stock
Appreciation Right). Options and Stock Appreciation Rights not exercisable as of such termination will be forfeited and terminate;
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(b) All Restricted Stock Awards then held by the Participant that have not vested as of such termination will be terminated and forfeited; and
(c) All outstanding but unpaid Stock Unit Awards, Performance Awards and Stock Bonuses then held by the Participant will be terminated and
forfeited.
12.2 Termination of Employment Due to Disability. Subject to Section 12.5 of the Plan, in the event a Participant’s employment or other service with
the Company and all Subsidiaries is terminated by reason of Disability:
(a) All outstanding Options and Stock Appreciation Rights then held by the Participant will, to the extent exercisable as of such termination,
remain exercisable in full for a period of six months after such termination (but in no event after the expiration date of any such Option or Stock
Appreciation Right). Options and Stock Appreciation Rights not exercisable as of such termination will be forfeited and terminate;
(b) All Restricted Stock Awards then held by the Participant that have not vested as of such termination will be terminated and forfeited; and
(c) All outstanding but unpaid Stock Unit Awards, Performance Awards and Stock Bonuses then held by the Participant will be terminated and
forfeited.
12.3 Termination of Employment for Reasons Other than Death, Disability or Retirement. Subject to Section 12.5 of the Plan, in the event a
Participant’s employment or other service is terminated with the Company and all Subsidiaries for any reason other than death, Disability or Retirement, or a
Participant is in the employ or service of a Subsidiary and the Subsidiary ceases to be a Subsidiary of the Company (unless the Participant continues in the
employ or service of the Company or another Subsidiary):
(a) All outstanding Options and Stock Appreciation Rights then held by the Participant will, to the extent exercisable as of such termination,
remain exercisable in full for a period of three months after such termination (but in no event after the expiration date of any such Option or Stock
Appreciation Right). Options and Stock Appreciation Rights not exercisable as of such termination will be forfeited and terminate;
(b) All Restricted Stock Awards then held by the Participant that have not vested as of such termination will be terminated and forfeited; and
(c) All outstanding but unpaid Stock Unit Awards, Performance Awards and Stock Bonuses then held by the Participant will be terminated and
forfeited.
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12.4 Modification of Rights Upon Termination. Notwithstanding the other provisions of this Section 12, upon a Participant’s termination of
employment or other service with the Company and all Subsidiaries, the Committee may, in its sole discretion (which may be exercised at any time on or after
the date of grant, including following such termination), cause Options or Stock Appreciation Rights (or any part thereof) then held by such Participant to
terminate, become or continue to become exercisable and/or remain exercisable following such termination of employment or service, and Restricted Stock
Awards, Stock Unit Awards or Performance Awards then held by such Participant to terminate, vest and/or continue to vest or become free of restrictions and
conditions to payment, as the case may be, following such termination of employment or service, in each case in the manner determined by the Committee;
provided, however, that (i) no Incentive Award may remain exercisable or continue to vest for more than two years beyond the date such Incentive Award
would have terminated if not for the provisions of this Section 12.4 but in no event beyond its expiration date; (ii) the Committee shall not be authorized to
accelerate the vesting or payment of any Incentive Award or terminate or waive any restrictions relating to an Incentive Award without prior approval of the
Company’s stockholders, except in connection with the Participant’s death, Disability or Retirement, or in connection with a Change in Control; and (iii) any
such action adversely affecting any outstanding Incentive Award will not be effective without the consent of the affected Participant (subject to the right of the
Committee to take whatever action it deems appropriate under Sections 3.2(c), 4.3 and 14 of the Plan).
12.5 Effects of Actions Constituting Cause. Notwithstanding anything in the Plan to the contrary, in the event that a Participant is determined by the
Committee, acting in its sole discretion, to have committed any action which would constitute Cause as defined in Section 2.3, irrespective of whether such
action or the Committee’s determination occurs before or after termination of such Participant’s employment with the Company or any Subsidiary, all rights
of the Participant under the Plan and any agreements evidencing an Incentive Award then held by the Participant shall terminate and be forfeited without
notice of any kind. The Company may defer the exercise of any Option, the vesting of any Restricted Stock Award or the payment of any Stock Unit Award,
Performance Award or Stock Bonus for a period of up to forty-five (45) days in order for the Committee to make any determination as to the existence of
Cause.
12.6 Determination of Termination of Employment or Other Service.
(a) The change in a Participant’s status from that of an employee of the Company or any Subsidiary to that of a non-employee consultant or
advisor of the Company or any Subsidiary will, for purposes of the Plan, be deemed to result in a termination of such Participant’s employment with the
Company and its Subsidiaries, unless the Committee otherwise determines in its sole discretion.
(b) The change in a Participant’s status from that of a non-employee consultant or advisor of the Company or any Subsidiary to that of an
employee of the Company or any Subsidiary will not, for purposes of the Plan, be deemed to result in a termination of such Participant’s service as a
non-employee consultant or advisor with the Company and its Subsidiaries, and such Participant will thereafter be deemed to be an employee of the
Company or its Subsidiaries until such Participant’s employment is terminated, in which event such Participant will be governed by the provisions of
this Plan relating to termination of employment (subject to paragraph (a), above).
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(c) Unless the Committee otherwise determines in its sole discretion, a Participant’s employment or other service will, for purposes of the Plan,
be deemed to have terminated on the date recorded on the personnel or other records of the Company or the Subsidiary for which the Participant
provides employment or other service, as determined by the Committee in its sole discretion based upon such records; provided, however, if
distribution of an Incentive Award subject to Section 409A of the Code is triggered by a termination of a Participant’s employment or service, such
termination must also constitute a “separation from service” within the meaning of Section 409A of the Code.
12.7 Breach of Confidentiality, Non-Compete or Non-Solicitation Agreements. Notwithstanding anything in the Plan to the contrary and in addition to
the rights of the Committee under Section 12.5, in the event that a Participant materially breaches the terms of any confidentiality, non-compete or nonsolicitation agreement entered into with the Company or any Subsidiary (including a confidentiality, non-compete or non-solicitation agreement made in
connection with the grant of an Incentive Award), whether such breach occurs before or after termination of such Participant’s employment or other service
with the Company or any Subsidiary, the Committee in its sole discretion may require the Participant to surrender shares of Common Stock received, and to
disgorge any profits (however defined by the Committee), made or realized by the Participant in connection with any Incentive Awards or any shares issued
upon the exercise or vesting of any Incentive Awards.
13.

Payment of Withholding Taxes.

13.1 General Rules. The Company is entitled to (a) withhold and deduct from future wages of the Participant (or from other amounts that may be due
and owing to the Participant from the Company or a Subsidiary), or make other arrangements for the collection of, all legally required amounts necessary to
satisfy any and all federal, foreign, state and local withholding and employment-related tax requirements attributable to an Incentive Award, including,
without limitation, the grant, exercise or vesting of, or payment of dividends with respect to, an Incentive Award or a disqualifying disposition of stock
received upon exercise of an Incentive Stock Option; (b) withhold cash paid or payable or shares of Common Stock from the shares issued or otherwise
issuable to the Participant in connection with an Incentive Award; or (c) require the Participant promptly to remit the amount of such withholding to the
Company before taking any action, including issuing any shares of Common Stock, with respect to an Incentive Award.
14.

Change in Control.
14.1 A “Change in Control” shall have the meaning set forth in a Participant’s agreement evidencing an Incentive Award.
16

14.2 Acceleration of Vesting. Without limiting the authority of the Committee under Sections 3.2 and 4.3 of the Plan, if a Change in Control of the
Company occurs, then, if approved by the Committee in its sole discretion either in an agreement evidencing an Incentive Award at the time of grant or at any
time after the grant of an Incentive Award: (a) all Options and Stock Appreciation Rights will become immediately exercisable in full and will remain
exercisable in accordance with their terms; (b) all Restricted Stock Awards will become immediately fully vested and non-forfeitable; and (c) any conditions
to the payment of Stock Unit Awards, Performance Awards and Stock Bonuses will lapse. The Committee may make any such acceleration subject to further
conditions, including, but not limited to, conditions relating to (i) the failure of any successor to assume the Incentive Awards in connection with a Change in
Control, or (ii) the Participant’s involuntary termination, other than for Cause, or voluntary termination for Good Reason, in each case within a specified
period of time following a Change in Control.
14.3 Cash Payment. If a Change in Control of the Company occurs, then the Committee, if approved by the Committee in its sole discretion either in an
agreement evidencing an Incentive Award at the time of grant or at any time after the grant of an Incentive Award, and without the consent of any Participant
affected thereby, may determine that: (i) some or all Participants holding outstanding Options will receive, with respect to some or all of the shares of
Common Stock subject to such Options, as of the effective date of any such Change in Control of the Company, cash in an amount equal to the excess of the
Fair Market Value of such shares immediately prior to the effective date of such Change in Control of the Company over the exercise price per share of such
Options (or, in the event that there is no excess, that such Options will be terminated); and (ii) some or all Participants holding Performance Awards will
receive, with respect to some or all of the shares of Common Stock subject to such Performance Awards, as of the effective date of any such Change in
Control of the Company, cash in an amount equal the Fair Market Value of such shares immediately prior to the effective date of such Change in Control.
14.4 Limitation on Change in Control Payments. Notwithstanding anything in Section 14.2 or 14.3 of the Plan to the contrary, if, with respect to a
Participant, the acceleration of the vesting of an Incentive Award as provided in Section 14.2 or the payment of cash in exchange for all or part of an Incentive
Award as provided in Section 14.3 (which acceleration or payment could be deemed a “payment” within the meaning of Section 280G(b)(2) of the Code),
together with any other “payments” that such Participant has the right to receive from the Company or any corporation that is a member of an “affiliated
group” (as defined in Section 1504(a) of the Code without regard to Section 1504(b) of the Code) of which the Company is a member, would constitute a
“parachute payment” (as defined in Section 280G(b)(2) of the Code), then the “payments” to such Participant pursuant to Section 13.3 or 13.4 of the Plan will
be reduced to the largest amount as will result in no portion of such “payments” being subject to the excise tax imposed by Section 4999 of the Code;
provided, that such reduction shall be made only if the aggregate amount of the payments after such reduction exceeds the difference between (A) the amount
of such payments absent such reduction minus (B) the aggregate amount of the excise tax imposed under Section 4999 of the Code attributable to any such
excess parachute payments. Notwithstanding the foregoing sentence, if a Participant
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is subject to a separate agreement with the Company or a Subsidiary that expressly addresses the potential application of Sections 280G or 4999 of the Code
(including, without limitation, that “payments” under such agreement or otherwise will be reduced, that the Participant will have the discretion to determine
which “payments” will be reduced, that such “payments” will not be reduced or that such “payments” will be “grossed up” for tax purposes), then this
Section 14.4 will not apply, and any “payments” to a Participant pursuant to Section 14.2 or 14.3 of the Plan will be treated as “payments” arising under such
separate agreement.
15.

Rights of Eligible Recipients and Participants; Transferability.

15.1 Employment or Service. Nothing in the Plan will interfere with or limit in any way the right of the Company or any Subsidiary to terminate the
employment or service of any Eligible Recipient or Participant at any time, nor confer upon any Eligible Recipient or Participant any right to continue in the
employ or service of the Company or any Subsidiary.
15.2 Rights as a Stockholder; Dividends. As a holder of Incentive Awards (other than Restricted Stock Awards), a Participant will have no rights as a
stockholder unless and until such Incentive Awards are exercised for, or paid in the form of, shares of Common Stock and the Participant becomes the holder
of record of such shares. Except as otherwise provided in the Plan or otherwise provided by the Committee, no adjustment will be made in the amount of cash
payable or in the number of shares of Common Stock issuable under Incentive Awards denominated in or based on the value of shares of Common Stock as a
result of cash dividends or distributions paid to holders of Common Stock prior to the payment of, or issuance of shares of Common Stock under, such
Incentive Awards. In its discretion, the Committee may provide in an agreement evidencing an Incentive Award (other than Options and Stock Appreciation
Rights) that the Participant will be entitled to receive dividend equivalents, in the form of a cash credit to an account for the benefit of the Participant, for any
such dividends and distributions; provided, however, that no such dividend equivalents will be paid on unvested Performance Awards. The terms of any rights
to dividend equivalents will be determined by the Committee and set forth in the agreement evidencing the Incentive Award (other than Options and Stock
Appreciation Rights), including the time and form of payment and whether such equivalents will be credited with interest or deemed to be reinvested in
Common Stock.
15.3 Restrictions on Transfer.
(a) Except pursuant to testamentary will or the laws of descent and distribution or as otherwise expressly permitted by subsections (b) and
(c) below, no right or interest of any Participant in an Incentive Award prior to the exercise (in the case of Options) or vesting or issuance (in the case of
Restricted Stock Awards and Performance Awards) of such Incentive Award will be assignable or transferable, or subjected to any lien, during the
lifetime of the Participant, either voluntarily or involuntarily, directly or indirectly, by operation of law or otherwise.
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(b) A Participant will be entitled to designate a beneficiary to receive an Incentive Award upon such Participant’s death, and in the event of such
Participant’s death, payment of any amounts due under the Plan will be made to, and exercise of any Options (to the extent permitted pursuant to
Section 12 of the Plan) may be made by, such beneficiary. If a deceased Participant has failed to designate a beneficiary, or if a beneficiary designated
by the Participant fails to survive the Participant, payment of any amounts due under the Plan will be made to, and exercise of any Options (to the
extent permitted pursuant to Section 12 of the Plan) may be made by, the Participant’s legal representatives, heirs and legatees. If a deceased Participant
has designated a beneficiary and such beneficiary survives the Participant but dies before complete payment of all amounts due under the Plan or
exercise of all exercisable Options, then such payments will be made to, and the exercise of such Options may be made by, the legal representatives,
heirs and legatees of the beneficiary.
(c) Upon a Participant’s request, the Committee may, in its sole discretion, permit a transfer of all or a portion of a Non-Statutory Stock Option,
other than for value, to such Participant’s child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, any person sharing such Participant’s household (other than a
tenant or employee), a trust in which any of the foregoing have more than fifty percent of the beneficial interests, a foundation in which any of the
foregoing (or the Participant) control the management of assets, and any other entity in which these persons (or the Participant) own more than fifty
percent of the voting interests. Any permitted transferee will remain subject to all the terms and conditions applicable to the Participant prior to the
transfer. A permitted transfer may be conditioned upon such requirements as the Committee may, in its sole discretion, determine, including, but not
limited to execution and/or delivery of appropriate acknowledgements, opinion of counsel, or other documents by the transferee.
15.4 Non-Exclusivity of the Plan. Nothing contained in the Plan is intended to modify or rescind any previously approved compensation plans or
programs of the Company or create any limitations on the power or authority of the Board to adopt such additional or other compensation arrangements as the
Board may deem necessary or desirable.
16.

Securities Law and Other Restrictions.

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 this Plan, and a Participant may not sell, assign, transfer or otherwise dispose of shares of Common Stock issued pursuant to
Incentive Awards 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 securities laws of a state or foreign jurisdiction 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 U.S. or foreign regulatory body which 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.
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17.

Performance-Based Compensation Provisions.

The Committee, when it is comprised solely of two or more outside directors meeting the requirements of Section 162(m) of the Code (“Section
162(m)”), in its sole discretion, may designate whether any Incentive Awards are intended to be “performance-based compensation” within the meaning of
Section 162(m). Any Incentive Awards so designated will, to the extent required by Section 162(m), be conditioned upon the achievement of one or more
Performance Criteria, and such Performance Criteria will be established by the Committee within the time period prescribed by, and will otherwise comply
with the requirements of, Section 162(m) giving due regard to the disparate treatment under Section 162(m) of Options and Stock Appreciation Rights (where
compensation is determined based solely on an increase in the value of the underlying stock after the date of grant or award), as compared to other forms of
compensation, including Restricted Stock Awards, Stock Unit Awards and Performance Awards. The Committee shall also certify in writing that such
Performance Criteria have been met prior to payment of compensation to the extent required by Section 162(m).
18.

Compliance with Section 409A.

The Committee is authorized to adopt rules or regulations deemed necessary or appropriate to qualify for an exception from or to comply with the
requirements of Section 409A of the Code (including any transition or grandfather rules relating thereto). It is intended that the Plan and all Incentive Awards
hereunder will comply in form and operation with the requirements for an exception from, or the requirements of, Section 409A of the Code, including
proposed, temporary or final regulations or any other guidance issued by the Secretary of the Treasury and the Internal Revenue Service with respect thereto.
Notwithstanding anything in this Section 18 to the contrary, with respect to any Incentive Award subject to Section 409A of the Code, no amendment to or
payment under such Incentive Award will be made unless permitted under Section 409A and the regulations or rulings issued thereunder.
19.

Plan Amendment, Modification and Termination.

The Board may suspend or terminate the Plan or any portion thereof at any time. In addition to the authority of the Committee to amend the Plan under
Section 3.2(e), the Board may amend the Plan from time to time in such respects as the Board may deem advisable in order that Incentive Awards 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 such amendments to the Plan will be effective without approval of the Company’s stockholders if: (i) stockholder approval of the
amendment is then required pursuant to Section 422 of the Code or Section 162(m) of the Code or the rules of the Nasdaq Stock Market (or other applicable
market or exchange on which the Company’s Common Stock may be quoted or traded); or (ii) such amendment seeks to increase the number of shares
authorized for issuance hereunder (other than by virtue of an adjustment under Section 4.3)
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or to modify Section 3.2(d) hereof. No termination, suspension or amendment of the Plan may adversely affect any outstanding Incentive Award without the
consent of the affected Participant; provided, however, that this sentence will not impair the right of the Committee to take whatever action it deems
appropriate under Sections 3.2(c), 4.3 and 14 of the Plan.
20.

Effective Date and Duration of the Plan.

The Plan became effective as of May 5, 2005 (the “Effective Date”). The Plan will terminate at midnight on the tenth (10th) anniversary of the
Effective Date, and may be terminated prior to such time by Board action. No Incentive Award will be granted after termination of the Plan. Incentive Awards
outstanding upon termination of the Plan may continue to be exercised, earned or become free of restrictions, according to their terms.
21.

Miscellaneous.

21.1 Governing Law. Except to the extent expressly provided herein or in connection with other matters of corporate governance and authority (all of
which shall be governed by the laws of the Company’s jurisdiction of incorporation), the validity, construction, interpretation, administration and effect of the
Plan and any rules, regulations and actions relating to the Plan will be governed by and construed exclusively in accordance with the laws of the State of
Minnesota, notwithstanding the conflicts of laws principles of any jurisdictions.
21.2 Successors and Assigns. The Plan will be binding upon and inure to the benefit of the successors and permitted assigns of the Company and the
Participants.
21.3 General Conditions. Notwithstanding any other provision of this Plan, (a) the Company shall not be obliged to issue any shares pursuant to an
Incentive Award unless at least the par value of such newly issued share has been fully paid in advance in accordance with applicable law (which requirement
may mean the holder of an Incentive Award is obliged to make such payment) and (b) the Company shall not be obliged to issue or deliver any shares in
satisfaction of Incentive Awards until all legal and regulatory requirements associated with such issue or delivery have been complied with to the satisfaction
of the Committee.
21.4 Recoupment. Incentive Awards shall be subject to any compensation recovery policy adopted by the Company from time to time, including,
without limitation, policies adopted to comply with applicable law.
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Exhibit 4.9
ENDO INTERNATIONAL PLC
AMENDED AND RESTATED EMPLOYEE STOCK PURCHASE PLAN
PURPOSE AND SCOPE OF THE PLAN
1.1

Purpose

The Endo International plc Amended and Restated Employee Stock Purchase Plan is intended to encourage employee participation in the ownership
and economic progress of the Company pursuant to a plan that is designed to qualify as an “employee stock purchase plan” within the meaning of
Section 423(b) of the Code.
1.2

Definitions
Unless the context clearly indicates otherwise, the following terms have the meaning set forth below:
Board of Directors or Board shall mean the Board of Directors of the Company.
Code shall mean the Internal Revenue Code of 1986, as amended from time to time, together with any applicable regulations issued thereunder.

Committee shall mean the Board, or a committee designated by the Board to administer the Plan, which Committee shall administer the Plan as
provided in Section 1.3 hereof.
Company shall mean Endo International plc, an Irish public limited company, or any successor corporation.
Compensation shall mean the fixed salary or base hourly wage paid by the Company to an Employee as reported by the Company to the United States
government (or other applicable government) for income tax purposes, including an Employee’s portion of salary deferral contributions pursuant to
Section 401(k) of the Code and any amount excludable pursuant to Section 125 of the Code, but excluding items such as commissions, bonuses, fees,
overtime pay, severance pay, expenses, stock option or other equity incentive income, or other special emolument or any credit or benefit under any employee
plan maintained by the Company.
Designated Subsidiary shall mean any Subsidiary of the Company that has been designated by the Committee to participate in the Plan.
Employee shall mean any employee of the Company or a Designated Subsidiary who is scheduled to work for the Company or such Designated
Subsidiary, as the case may be, for a minimum of twenty hours per week.
Exercise Date shall mean the last trading day of each Offering Period, unless otherwise determined by the Committee.
Fair Market Value shall mean, with respect to a share of Stock, as of a date of determination, shall mean (1) the closing sales price per share of the
Stock on the national securities exchange on which such Stock is principally traded on the date of the grant of such Award, or (2) if the shares of Stock are not
listed or admitted to trading on any such exchange, the closing price as reported by the Nasdaq Stock Market for the last preceding date on which there was a
sale of such stock on such exchange, or (3) if the shares of Stock are not then listed on a national securities exchange or traded in an over-the-counter market
or the value of such shares is not otherwise determinable, such value as determined by the Committee in good faith upon the advice of a qualified valuation
expert.
Offering Date shall mean the first trading day of each Offering Period, unless otherwise determined by the Committee.
Offering Period or Period shall mean the three month period (“Plan Quarter”) beginning on an Offering Date and ending on the next succeeding
Exercise Date, or such other period as determined by the Committee.
Option Price shall mean the purchase price of a share of Stock hereunder as provided in Section 3.1 hereof.

Participant shall mean any Employee who (i) is eligible to participate in the Plan under Section 2.1 hereof and (ii) elects to participate.
Plan shall mean the Endo International plc Employee Stock Purchase Plan, as the same may be amended from time to time.
Plan Account or Account shall mean an account established and maintained in the name of each Participant.
Plan Administrator shall mean any Employee or Employees or a third party qualified to act as the Plan Administrator appointed pursuant to Section 1.3
hereof.
Plan Quarter shall mean each three (3) month period commencing January 1, 2012 and each calendar quarter thereafter.
Stock means the ordinary shares, par value $0.0001 per share, of the Company.
Subsidiary shall mean any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company if, at the time of
granting an option, each of the corporations other than the last corporation in the unbroken chain owns shares possessing fifty percent (50%) or more of the
total combined voting power of all classes of shares in one of the other corporations in such chain.
1.3

Administration of Plan

Subject to oversight by the Board of Directors or the Board’s Compensation Committee, the Committee shall have the sole authority and complete
discretion to administer the Plan and to make and adopt rules and regulations not inconsistent with the provisions of the Plan or the Code. Its interpretations
and decisions in respect of the Plan shall, subject to the aforesaid, be final and conclusive. The Committee shall have the authority to appoint a Plan
Administrator and to delegate to the Plan Administrator such authority with respect to the administration of the Plan as the Committee, in its sole discretion,
deems advisable from time to time.
1.4

Effective Date of Plan
The Plan became effective on February 28, 2014.

1.5

Extension or Termination of Plan

The Plan shall continue in effect until the earlier of (i) the date when no shares of Stock are available for issuance under the Plan (at which time the
Plan shall be suspended as set forth in Section 4.3), or
(ii) December 31, 2022, unless terminated prior thereto by the Board of Directors or the Compensation Committee of the Board, each of which shall have the
right to terminate the Plan at any time. Upon any such termination, the balance, if any, in each Participant’s Account shall be refunded to him, or otherwise
disposed of in accordance with the policies and procedures prescribed by the Committee in cases where such a refund is not possible.
PARTICIPATION
2.1

Eligibility

Participation in the Plan is limited to Employees who meet the requirements of this Section 2.1. Each Employee may become a Participant by
completing the enrollment procedures prescribed by, or on behalf of, the Plan Administrator, as revised from time to time. An Employee may enroll upon the
commencement of employment or prior to the Offering Date on the first Plan Quarter of each year during the term of the Plan, For new Employees, such
enrollment shall be effective for the next Offering Period, subject to such administrative rules as the Committee or Plan Administrator may establish.
Notwithstanding any provisions of the Plan to the contrary, no Employee shall be granted an option to purchase Stock under the Plan (i) if, immediately after
the grant, such Employee (or any other person whose shares would be attributed to such Employee pursuant to Section 424(d) of the Code) would own shares
and/or hold outstanding options to purchase shares possessing five percent (5%) or more of the total combined voting power or value of all classes of shares
of the Company or of any Subsidiary or Parent of the Company. Any amounts received from an Employee which cannot be used to purchase Shares as a
result of this limitation will be returned as soon as possible to the Employee without interest.
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2.2

Payroll Deductions

Payment for shares of Stock purchased hereunder shall be made by authorized payroll deductions from each payment of Compensation in accordance
with instructions received from a Participant. Such deductions shall be expressed as a whole number percentage which shall not be more than 10% of the
Participant’s Compensation as in effect at the start of such Offering Period. A Participant may not increase the deduction during an Offering Period. However,
a Participant may change the percentage deduction for any subsequent Offering Period by filing notice thereof with the Company prior to the Offering Date
on which such Period commences. Employee contributions are accumulated during the Offering Period and used to purchase shares on the Exercise Date.
During an Offering Period, a Participant may decrease the percentage deduction in effect for the remainder of such Offering Period (subject to such
administrative rules as the Committee or Plan Administrator may establish), withdraw entirely from participation or discontinue payroll deductions but have
the payroll deductions previously made during that Offering Period remain in the Participant’s Account to purchase Stock on the next Exercise Date, provided
that he or she is an Employee as of that Exercise Date. Any amount remaining in the Participant’s Account after the purchase of Stock may be refunded
without interest upon the written request of the Participant. Any Participant who discontinues payroll deductions during an Offering Period may again become
a Participant for a subsequent Offering Period upon completion of the enrollment procedures prescribed by, or on behalf of, the Plan Administrator, as revised
from time to time. Amounts deducted from a Participant’s Compensation pursuant to this Section 2.2 shall be credited to such Participant’s Account.
PURCHASE OF SHARES
3.1

Option Price

The Option Price per share of the Stock sold to Participants hereunder shall be not less than 85% of the Fair Market Value of such share on the Exercise
Date of the applicable Offering Period, and in no event shall the Option Price per share be less than the par value of the Stock. Notwithstanding the foregoing,
the Committee may determine prior to the commencement of an Offering Period that the Option Price per share of the Stock sold to Participants hereunder in
such Offering Period shall be the lesser of the discounted Fair Market Value of such share on (A) the Exercise Date of the applicable Offering Period or
(B) the Offering Date for such Offering Period, but in no event shall the Option Price per share be less than the par value of the Stock.
3.2

Purchase of Shares

On each Exercise Date, the amount in a Participant’s Account shall be charged with the aggregate Option Price of the largest number of shares of Stock
which can be purchased with such amount, including fractional shares, if so authorized by the Committee, and such shares will be purchased by the
Participant hereunder. The balance, if any, in such Account following the purchase shall be carried forward to the next succeeding Offering Period.
3.3

Limitations on Purchase

Notwithstanding any provisions of the Plan to the contrary, no Participant shall be granted an option under the Plan which permits such Participant’s
right to purchase shares of Stock under all employee stock purchase plans (as described in Section 423 of the Code) of the Company and any Subsidiary or
parent of the Company to accrue at a rate which exceeds twenty-five thousand dollars ($25,000) of Fair Market Value of such shares of Stock (determined at
the time such option is granted) for any calendar year in which such option would be outstanding at any time. Any amounts received from a Participant which
cannot be used to purchase Shares as a result of this limitation will be returned as soon as possible to the Participant without interest.
To the extent necessary to comply with Section 423(b)(8) of the Code and the limitations on purchase in this Section 3.3, a Participant’s payroll
deductions may be decreased to 0% during any Offering Period which is scheduled to end during any calendar year, such that the aggregate of all payroll
deductions accumulated with respect to such Offering Period and any other Offering Period ending within the same calendar year does not exceed the twentyfive thousand dollar ($25,000) limit described above. Payroll deductions shall re-commence at the rate provided for by the Participant’s prior election at the
beginning of the first Offering Period which is scheduled to end in the following calendar year, unless suspended by the Participant pursuant to Section 2.2 of
the Plan.
3.4

Transferability of Rights
Rights to purchase shares hereunder shall be exercisable only by the Participant. Such rights shall not be transferable.

PROVISIONS RELATING TO STOCK
4.1

Stock Reserved; Delivery of Stock

A maximum of the shares of Stock equal to one percent of the shares of Stock outstanding on April 15, 2011 may be purchased by Participants under
the Plan, which shares of Stock shall be treasury shares, shares purchased in the open market, or newly authorized shares, as may be the case.
4.2

Adjustment for Changes in Stock

In the event that adjustments are made in the number of outstanding shares of Stock or such shares are exchanged for a different class of stock of the
Company or for shares of stock of any other corporation by reason of merger, consolidation, stock dividend, stock split or otherwise or there occurs such other
event involving the Company which in the discretion of the Committee requires
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adjustment hereunder, the Committee may make appropriate adjustments in (i) the number and class of shares or other securities that may be reserved for
purchase, or purchased, hereunder, and (ii) the Option Price, provided that in no event shall the Option Price be reduced to an amount that is lower than the
par value of a share. All such adjustments shall be made in the sole discretion of the Committee, and its decision shall be binding and conclusive.
4.3

Insufficient Shares

If the aggregate funds available for the purchase of Stock on any Exercise Date would cause an issuance of shares in excess of the number provided for
in Section 4.1 hereof, (i) the Committee shall proportionately reduce the number of shares which would otherwise be purchased by each Participant in order
to eliminate such excess and (ii) the Plan shall automatically be suspended immediately after such Exercise Date until such time when additional shares of
Stock may be added to the Plan.
4.4

Confirmation

Confirmation of each purchase of Stock hereunder shall be made available to the Participant in either written or electronic format. A record of
purchases shall be maintained by appropriate entries on the books of the Company or Plan Administrator.
4.5

Rights as Shareholders

The shares of Stock purchased by a Participant on an Exercise Date shall, for all purposes, be deemed to have been issued and sold as of the close of
business on such Exercise Date. Prior to that time, none of the rights or privileges of a shareholder of the Company shall exist with respect to such shares.
TERMINATION OF PARTICIPATION
5.1

Voluntary Withdrawal

A Participant may withdraw from the Plan at any time by filing notice of withdrawal prior to the close of business on an Exercise Date. Upon
withdrawal, the entire amount, if any, in a Participant’s Account shall be refunded to him without interest. Any Participant who withdraws from the Plan may
again become a Participant in accordance with Section 2.1 hereof.
5.2

Termination of Eligibility

If a Participant ceases to be eligible under Section 2.1 hereof for any reason, the dollar amount in such Participant’s Account will be refunded or
distributed to the Participant, or in the case of death, the Participant’s designated beneficiary on file or estate, or otherwise disposed of in accordance with
policies and procedures prescribed by the Committee in cases where such a refund or distribution may not be possible.
GENERAL PROVISIONS
6.1

Notices

Any notice which a Participant files pursuant to the Plan shall be made on forms prescribed by the Committee and shall be effective only when received
by the Company.
6.2

Condition of Employment
Neither the creation of the Plan nor participation therein shall be deemed to create any right of continued employment or in any way affect the
right of the Company or a Designated Subsidiary to terminate an Employee.

6.3

Tax Matters
If the Participant makes a disposition, within the meaning of Section 424(c) of the Code and regulations promulgated thereunder, of any share of
Stock issued to such Participant hereunder, and such disposition occurs within the two-year period commencing on the day after the Offering Date or
within the one-year period commencing on the day after the Exercise Date, such Participant shall, within ten (10) days of such disposition, notify the
Company thereof.

6.4

Amendment of the Plan
The Board of Directors or the Board’s Compensation Committee may at any time, or from time to time, amend the Plan in any respect, except
that, without approval of the shareholders, no amendment may increase the aggregate number of shares reserved under the Plan other than as provided
in Section 4.2 hereof, materially increase the benefits accruing to Participants or materially modify the requirements as to eligibility for participation in
the Plan. Any amendment of the Plan must be made in accordance with applicable provisions of the Code and/or any regulations issued thereunder, any
other applicable law or regulations, and the requirements of the principal exchange upon which the Stock is listed. Without limiting the foregoing, the
Board or Compensation Committee may, at any time, terminate the Plan and refund (without interest) amounts in Participant’s Accounts or shorten any
ongoing or future Offering Period.
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6.5

Application of Funds
All funds received by the Company by reason of purchases of Stock hereunder may be used for any corporate purpose.

6.6

Legal Restrictions
The Company shall not be obligated to sell shares of Stock hereunder if counsel to the Company determines that such sale would violate any
applicable law or regulation. Furthermore, the Company shall not be obliged to issue or deliver any shares until all legal and regulatory requirements
associated with such issue or delivery have been complied with to the satisfaction of the Committee. In addition, notwithstanding any provision of the
Plan to the contrary, the Committee may establish such special rules as the Committee determines are necessary to comply with the laws of a foreign
jurisdiction with respect to citizens or residents of such foreign jurisdiction, provided that any such special rules shall comply with the requirements of
Section 423 of the Code and the regulations and guidance promulgated thereunder.

6.7

Gender
Whenever used herein, use of any gender shall be applicable to both genders.

6.8

Governing Law
The Plan and all rights and obligations thereunder shall be constructed and enforced in accordance with the laws of the State of Delaware and any
applicable provisions of the Code and the related regulations.
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Exhibit 5.1
A&L Goodbody Solicitors International Financial Services Centre North Wall Quay Dublin 1
Tel: +353 1 649 2000 Fax: +353 1 649 2649 email: info@algoodbody.com website: www.algoodbody.com dx: 29 Dublin

Our ref

01408316

Your ref

Date

28 February 2014

Endo International Public Limited Company
25-28 North Wall Quay
International Financial Services Centre
Dublin 1
Dear Sirs
We act as Irish counsel for the Company, a public limited company incorporated under the laws of Ireland, in connection with the proposed
registration by the Company of 15,166,916 ordinary shares of the Company, nominal value $0.0001 per share (the Ordinary Shares), pursuant
to a Registration Statement on Form S-8 (the Registration Statement) to be filed by the Company under the Securities Act of 1933, as amended.
The Ordinary Shares are issuable under equity plans that the Company agreed to adopt or assume pursuant to an arrangement agreement by and
among the Company, Endo Health Solutions, Inc., Sportwell II Limited, ULU Acquisition Corp., RDS Merger Sub, LLC, 8312214 Canada Inc.
and Paladin Labs, Inc. dated 5 November 2013, namely:
• the Endo Pharmaceuticals Holdings Inc. 2010 Stock Incentive Plan (to be renamed Endo International plc Amended and Restated 2010
Stock Incentive Plan);
• the Endo Pharmaceuticals Holdings Inc. 2007 Stock Incentive Plan (to be renamed Endo International plc Amended and Restated 2007
Stock Incentive Plan);
• the Endo Pharmaceuticals Holdings Inc. 2004 Stock Incentive Plan (to be renamed Endo International plc Amended and Restated 2004
Stock Incentive Plan);
• the Endo Pharmaceuticals Holdings Inc. 2000 Stock Incentive Plan (to be renamed Endo International plc Amended and Restated 2000
Stock Incentive Plan);
• the Endo Health Solutions Inc. Assumed Stock Incentive Plan (to be renamed Endo International plc Amended and Restated Assumed Stock
Incentive Plan); and
• the Endo Pharmaceuticals Holdings Inc. Employee Stock Purchase Plan (to be renamed Endo International plc Amended and Restated
Employee Stock Purchase Plan).
(hereinafter together referred to as the Plans).
In connection with this opinion, we have reviewed copies of such corporate records of the Company as we have deemed necessary as a basis for
the opinion hereinafter expressed. In rendering this opinion, we have examined, and have assumed the truth and accuracy of the contents of, such
documents and certificates of officers of the Company and of public officials as to factual matters and have conducted such searches in public
registries in Ireland as we have deemed necessary or appropriate for the purposes of this opinion but have made no independent investigation
regarding such factual matters. In our examination we have assumed the truth and accuracy of the information contained in such documents, the
genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to original documents of all
documents submitted to us as certified or photostatic copies and the authenticity of the originals of such documents.
We have further assumed that none of the resolutions and authorities of the shareholders or directors of the Company upon which we have relied
have been varied, amended or revoked in any respect or have expired and that the Ordinary Shares will be issued in accordance with such
resolutions and authorities and the terms of the Plans.
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We have assumed the absence of fraud on the part of the Company and its respective officers, employees, agents and advisers.
Having made such further investigation and reviewed such other documents as we have considered requisite or desirable, subject to the foregoing
and to the within qualifications and assumptions, and provided that the Registration Statement, as finally amended, has become effective, we are
of the opinion that:
(a) the Ordinary Shares have been duly authorised and when issued in accordance with the Registration Statement, the Plans and the options or
other equity awards granted or to be granted thereunder, will be validly issued, fully paid and not subject to calls for any additional
payments (“non-assessable”) (except for Ordinary Shares issued pursuant to deferred payment arrangements, which shall be fully paid upon
the satisfaction of such payment obligations); and
(b) in any proceedings taken in Ireland for the enforcement of the Plans, the choice of the following law as set out below as the governing law
of the contractual rights and obligations of the parties under the applicable Plans would be upheld by the Irish Courts unless it were
considered contrary to public policy, illegal, or made in bad faith;
•

the Endo Pharmaceuticals Holdings Inc. 2010 Stock Incentive Plan (to be renamed Endo International plc Amended and Restated 2010
Stock Incentive Plan) – the State of Delaware;

•

the Endo Pharmaceuticals Holdings Inc. 2007 Stock Incentive Plan (to be renamed Endo International plc Amended and Restated 2007
Stock Incentive Plan) – the State of Delaware;

•

the Endo Pharmaceuticals Holdings Inc. 2004 Stock Incentive Plan (to be renamed Endo International plc Amended and Restated 2004
Stock Incentive Plan) – the State of Delaware;

•

the Endo Pharmaceuticals Holdings Inc. 2000 Stock Incentive Plan (to be renamed Endo International plc Amended and Restated 2000
Stock Incentive Plan) – the State of Delaware;

•

the Endo Health Solutions Inc. Assumed Stock Incentive Plan (to be renamed Endo International plc Amended and Restated Assumed
Stock Incentive Plan) – the State of Minnesota; and

•

the Endo Pharmaceuticals Holdings Inc. Employee Stock Purchase Plan (to be renamed Endo International plc Amended and Restated
Employee Stock Purchase Plan) – the State of Delaware and any applicable provisions under the Internal Revenue Code of 1986 and
the related regulations.

In rendering this opinion, we have confined ourselves to matters of Irish law. We express no opinion on any laws other than the laws of Ireland
(and the interpretation thereof) in force as at the date hereof.
We hereby consent to the filing of this opinion with the United States Securities and Exchange Commission as an exhibit to the Registration
Statement.
Yours faithfully
/s/ A & L Goodbody
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Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on Form S-8 of Endo International plc of our report dated February 28, 2014,
relating to the consolidated financial statements and financial statement schedule of Endo Health Solutions Inc. and subsidiaries (the “Company”), and the
effectiveness of the Company’s internal control over financial reporting, appearing in the Annual Report on Form 10-K of Endo Health Solutions Inc. for the
year ended December 31, 2013 appearing in the Annual Report on Form 10-K of Endo Health Solutions Inc. for the year ended December 31, 2013.
/S/ DELOITTE & TOUCHE LLP
Philadelphia, Pennsylvania
February 28, 2014

Exhibit 23.3
Consent of Independent Auditors
We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Plans of Endo International plc (formerly known as
Endo International Limited) of our reports dated February 15, 2012 and March 1, 2013 with respect to the consolidated financial statements of Paladin Labs
Inc. included in the Registration Statement (Form S-4 No. 333-192760) of Endo International Limited for the registration of shares of its common stock, filed
with the Securities and Exchange Commission.
/s/ Ernst & Young LLP 1
Montreal, Canada
February 28, 2014
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