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EOG RESOURCES, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
MAY 8, 2008

TO THE STOCKHOLDERS:

NOTICE IS HEREBY GIVEN that the 2008 annual meeting of stockholders (“Annual Meeting”) of EOG
Resources, Inc. will be held in the Dezavala meeting room of the Doubletree Hotel at 400 Dallas Street, Houston,
Texas, at 3:00 p.m., Houston time, on Thursday, May 8, 2008, for the following purposes:

1. To elect six directors to hold office until the 2009 annual meeting of stockholders and until their
respective successors are duly elected and qualified;

2. Toratify the appointment by the Audit Committee of the Board of Directors of Deloitte & Touche LLP,
independent public accountants, as our auditors for the year ending December 31, 2008;

3. To approve the EOG Resources, Inc. 2008 Omnibus Equity Compensation Plan; and

4. To transact such other business as may properly come before the Annual Meeting or any adjournment
thereof.

Holders of record of our Common Stock at the close of business on March 14, 2008 will be entitled to notice of,
and to vote at, the Annual Meeting and any adjournments thereof.

Stockholders who do not expect to attend the Annual Meeting are encouraged to vote via the Internet, vote by
phone or vote by returning a signed proxy card.

By Order of the Board of Directors,

ey

MICHAEL P. DONALDSON
Corporate Secretary

Houston, Texas
April 4, 2008
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EOG RESOURCES, INC.

PROXY STATEMENT

The enclosed form of proxy is solicited by the Board of Directors (“Board”) of EOG Resources, Inc. (“EOG,”
“we,” “us” or “our”) to be used at our 2008 annual meeting of stockholders (“Annual Meeting”) to be held in the
Dezavala meeting room of the Doubletree Hotel at 400 Dallas Street, Houston, Texas, at 3:00 p.m., Houston time,
on Thursday, May 8, 2008. This proxy statement and the accompanying form of proxy will be first sent or given to
our stockholders on or about April 4, 2008.

Any stockholder giving a proxy may revoke it at any time provided written notice of the revocation is received
by our Corporate Secretary before the proxy is voted; otherwise, if received prior to or at the Annual Meeting,
properly completed proxies will be voted at the Annual Meeting in accordance with the instructions specified on the
proxy or, if no such instructions are given, in accordance with the recommendations of the Board described herein.
Stockholders attending the Annual Meeting may revoke their proxies and vote in person. If you would like to attend
the Annual Meeting and vote in person, please contact EOG at (713) 651-7000 (Attention: Corporate Secretary) for
directions to the Annual Meeting.

Our 2007 annual report to stockholders is being mailed with this proxy statement to all stockholders entitled to
vote at the Annual Meeting. However, the annual report to stockholders does not constitute a part of, and shall not be
deemed incorporated by reference into, this proxy statement or the accompanying proxy card.

In addition to solicitation by use of the mails, certain of our officers and employees may solicit the return of
proxies personally or by telephone, electronic mail or facsimile. We have also retained a third-party proxy
solicitation firm, Morrow & Co., LLC, to solicit proxies on behalf of the Board, and expect to pay such firm
approximately $6,500 for their services. The cost of any solicitation of proxies will be borne by us.

Arrangements may also be made with brokerage firms and other custodians, nominees and fiduciaries for the
forwarding of material to, and solicitation of proxies from, the beneficial owners of our Common Stock held of
record by such persons. We will reimburse such brokerage firms, custodians, nominees and fiduciaries for
reasonable out-of-pocket expenses incurred by them in connection with any such activities.

The mailing address of our principal executive offices is 1111 Bagby, Sky Lobby 2, Houston, Texas 77002.

Important Notice Regarding the Availability of Proxy Materials
for the 2008 Annual Meeting of Stockholders To Be Held on May 8, 2008

Pursuant to the new Securities and Exchange Commission (“SEC”) rules related to the Internet availability of
proxy materials, we have chosen to make this proxy statement, the accompanying notice of annual meeting of
stockholders and form of proxy and our 2007 annual report to stockholders available via the Internet at
www.eogresources.com/investors/annreport.html and at www.proxyvote.com.



VOTING RIGHTS AND PRINCIPAL STOCKHOLDERS

Holders of record of our Common Stock at the close of business on March 14, 2008 (“Record Date’) will be

entitled to one vote per share on all matters presented at the Annual Meeting. On the Record Date, there were
247,996,094 shares of our Common Stock outstanding. We have no other voting securities currently outstanding.

Our stockholders do not have dissenters’ rights or similar rights of appraisal with respect to the proposals

described herein and, moreover, do not have cumulative voting rights with respect to the election of directors.

Stock Ownership of Certain Beneficial Owners

The following table and accompanying footnotes set forth certain information regarding the beneficial

ownership of our Common Stock by each person (including any “group” as that term is used in Section 13(d)(3) of
the Securities Exchange Act of 1934, as amended (“Exchange Act”)) who we know, based on filings with the SEC,
beneficially owned five percent (5%) or more of our Common Stock as of December 31, 2007.

(a)
(b)

()

(d)

(e)

®

Name and Address Number of Percent of
of Beneficial Owner Shares Class(a)
FMR LLC(b) . ..o e e 29,571,172 12.0%

82 Devonshire Street
Boston, MA 02109

Davis Selected Advisers, L.P.(c) ........ ... . ... . . . . . .. .. 23,558,820 9.6%
2949 East Elvira Road, Suite 101
Tucson, AZ 85706

Capital World Investors(d). . . ... e 15,745,000 6.4%
333 South Hope Street
Los Angeles, CA 90071

AXA Financial, Inc.(e) .. ... ... . e 15,655,052 6.4%
1290 Avenue of the Americas
New York, NY 10104

Wellington Management Company, LLP(f). . ....................... 12,552,013 5.1%

75 State Street
Boston, MA 02109

Based on 246,441,720 shares of our Common Stock outstanding as of December 31, 2007.

Based on its Schedule 13G/A filed on February 14, 2008 with respect to its beneficial ownership of our
Common Stock as of December 31, 2007, FMR LLC has sole voting power as to 958,725 shares and sole
dispositive power as to 29,571,172 shares.

Based on its Schedule 13G/A filed on February 12, 2008 with respect to its beneficial ownership of our
Common Stock as of December 31, 2007, Davis Selected Advisers, L.P. has sole voting power with respect to
22,068,269 shares and sole dispositive power with respect to 23,558,820 shares.

Based on its Schedule 13G filed on February 11, 2008 with respect to its beneficial ownership of our Common
Stock as of December 31, 2007, Capital World Investors has sole voting power with respect to 2,365,000 shares
and sole dispositive power with respect to 15,745,000 shares.

Based on their Schedule 13G filed on February 14, 2008 with respect to its beneficial ownership of our
Common Stock as of December 31, 2007, AXA Financial, Inc. and its affiliates have sole voting power as to
10,781,018 shares, shared voting power as to 1,157,487 shares and sole dispositive power as to
15,655,052 shares.

Based on its Schedule 13G filed on February 14, 2008 with respect to its beneficial ownership of our Common
Stock as of December 31, 2007, Wellington Management Company, LLP has shared voting power as to
7,162,435 shares and shared dispositive power as to 12,552,013 shares.
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Stock Ownership of the Board and Management

The following table and accompanying footnotes set forth certain information regarding the ownership of our

Common Stock by (i) each current director and director nominee of EOG, (ii) each “named executive officer” of
EOG named in the “Summary Compensation Table” below and (iii) all current directors and executive officers of
EOG as a group, in each case as of January 31, 2008.

Stock
Options
and Stock Restricted
Appreciation Stock
Shares Rights Units and
Beneficially Exercisable Phantom Total
Title of Class Name Owned(a) by 3-31-08(b) Shares(c) Ownership(d)
EOG Resources, Inc.  George A. Alcorn . .. ....... 3,300 28,000 0 31,300
Common Stock Charles R. Crisp . .. ........ 6,000 35,000 2,990 43,990
Timothy K. Driggers . ....... 24,186 7,718 5,311 37,215
Robert K. Garrison . ........ 57,306 89,697 24,018 171,021
Barry Hunsaker, Jr.(e) . ...... 36,639 126,216 0 162,855
Loren M. Leiker .. ......... 168,615 178,614 29,878 377,107
Mark G. Papa . . ........... 566,715 1,052,083 255,330 1,874,128
Edmund P. Segner, II(f) .. ... 83,440 0 35,265 118,705
William D. Stevens(g). ... ... 1,600 21,000 0 22,600
H. Leighton Steward . . ...... 61,603 35,000 5,153 101,756
Donald F. Textor .. ......... 20,000 14,000 13,684 47,684
Gary L. Thomas . .......... 205,863 398,614 75,036 679,513
Frank G. Wisner .. ......... 0 105,000 12,396 117,396
All current directors and
executive officers as a group
(12 in number) .......... 1,122,521 1,964,726 423,796 3,511,043

(a)

(b)

(©)

Includes shares for which the person directly or indirectly has sole or shared voting or investment power, shares
held under the EOG Resources, Inc. Savings Plan (“Savings Plan”) for which the participant has sole voting and
investment power and shares of restricted stock held under the EOG Resources, Inc. 1992 Stock Plan (as
amended and restated, “1992 Stock Plan”) for which the participant has sole voting power and no investment
power until such shares vest in accordance with the provisions of the 1992 Stock Plan.

The shares shown in this column, which are not reflected in the adjacent column entitled “Shares Beneficially
Owned,” consist of (a) the shares of our Common Stock that would be received upon the exercise of stock
options held by the individuals shown that are exercisable on or before March 31, 2008; and (b) the shares of our
Common Stock that would be received upon the exercise of stock-settled stock appreciation rights (“SARs”)
held by the individuals shown that are exercisable on or before March 31, 2008, based on, for purposes of this
table, the closing price of our Common Stock on the New York Stock Exchange (“NYSE”) of $87.33 per share
on January 31, 2008, net of a number of shares equal to the estimated taxes payable with respect to such exercise
(which shares would be deemed forfeited in satisfaction of such taxes). The shares shown in this column are
“beneficially owned” under Rule 13d-3 under the Exchange Act.

Includes restricted stock units held under the 1992 Stock Plan for which the participant has no voting or
investment power until such units vest and are released as shares of our Common Stock in accordance with the
provisions of the 1992 Stock Plan. Also includes phantom shares held in the individual’s phantom stock account
under the EOG Resources, Inc. 1996 Deferral Plan (“1996 Deferral Plan”) for which the individual has no
voting or investment power until such phantom shares are released as shares of our Common Stock in
accordance with the provisions of the 1996 Deferral Plan and the individual’s deferral election. Because such
units and shares will not vest on or before March 31, 2008, the units and shares shown in this column are not
“beneficially owned” under Rule 13d-3 under the Exchange Act.
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(d) None of our current or former directors or executive officers shown owned, beneficially or otherwise, as of
January 31, 2008, more than 1% of the shares of our Common Stock outstanding as of January 31, 2008. Based
on 246,784,796 shares of our Common Stock outstanding as of January 31, 2008, our current directors and
executive officers as a group (12 in number) beneficially owned approximately 1.2% of the shares of our
Common Stock outstanding as of January 31, 2008 and had total ownership of approximately 1.4% of the shares
of our Common Stock outstanding as of January 31, 2008.

(e) Mr. Hunsaker retired from EOG effective April 30, 2007. For further information, see “Potential Payments
Upon Termination of Employment or Change of Control” below.

(f) Effective June 30, 2007, Mr. Segner resigned from the Board and ceased being our principal financial officer;
Mr. Segner is transitioning into retirement, which will become effective November 30, 2008, and currently
serves as a Vice President of EOG.

(g) Mr. Stevens will retire from the Board at the end of his current term, which will expire in conjunction with the
Annual Meeting, and will therefore not stand for re-election as a director at the Annual Meeting.

CORPORATE GOVERNANCE

Board of Directors
Director Independence

The Board has affirmatively determined that six of our seven current directors, namely Messrs. Alcorn, Crisp,
Stevens, Steward, Textor and Wisner, have no material relationship with EOG and thus meet the criteria for
independence of the NYSE, the SEC and Atrticle III, Section 14 of our bylaws, which are available on our website at
www.eogresources.com/about/corpgov.html.

In assessing director independence, the Board considered, among other matters, the nature and extent of any
business relationships, including transactions conducted, between EOG and each director and between EOG and
any organization for which one of our directors is a director or executive officer or with which one of our directors is
otherwise affiliated. Except with respect to Mr. Papa, the Board determined that all such relationships and
transactions that it considered were not material relationships or transactions with EOG and did not impair the
independence of our directors. The Board affirmatively determined that Mr. Papa is not independent because he is
our Chairman and Chief Executive Officer.

Meetings

The Board held seven meetings during the year ended December 31, 2007 (including a joint meeting of the
Board and the Compensation, Corporate Governance and Nominating Committees of the Board and a joint meeting
of the Board and the Compensation Committee of the Board).

Each director attended at least 75% of the total number of meetings of the Board and Board committees on
which the director served. We encourage each director to attend our annual meeting of stockholders. Each director
attended our 2007 annual meeting of stockholders.

Executive Sessions of Non-Management Directors

Our non-management directors (Messrs. Alcorn, Crisp, Stevens, Steward, Textor and Wisner) held four
executive sessions during the year ended December 31, 2007. Mr. Stevens was appointed by the non-management
directors as the presiding director for these sessions, and Mr. Alcorn has been appointed by the non-management
directors as the presiding director for executive sessions in 2008.

On March 3, 2008, Mr. Stevens notified the Nominating Committee of the Board that he will retire from the
Board at the end of his current term, which will expire in conjunction with the Annual Meeting, and will therefore
not stand for re-election as a director at the Annual Meeting. Mr. Segner resigned from the Board effective
June 30, 2007.



Committees of the Board

Each committee of the Board identified below has a charter that is available on our website at
www.eogresources.com/about/corpgov.html. Copies of the committee charters are also available upon written
request to our Corporate Secretary.

Nominating Committee

The Nominating Committee, which is composed exclusively of independent directors, is responsible for
proposing qualified candidates to fill vacancies on the Board without regard to race, sex, age, religion or physical
disability. While there are no specific minimum requirements that the Nominating Committee believes must be met
by a prospective director nominee, the Nominating Committee does believe that nominees for director should
possess personal and professional integrity, have good business judgment, have relevant experience and skills and
be willing and able to commit the necessary time for Board and committee service.

Our Corporate Governance Guidelines, which are available at www.eogresources.com/about/corpgov.html,
set forth the following minimum requirements for directors:

* no director shall be eligible to stand for re-election after having attained the age of 74, unless approved by the
Board;

o at least three-fifths of our directors must meet the criteria for independence required by the NYSE and our
bylaws; and

* no director may serve on more than three other public company boards.

The Nominating Committee uses a variety of methods for identifying and evaluating nominees for director. As
an alternative to term limits for directors, the Nominating Committee reviews each director’s continuation on the
Board every three years. The Nominating Committee also regularly assesses the appropriate size of the Board and
whether any vacancies on the Board are expected due to retirement or otherwise. In addition, the Nominating
Committee will consider various potential candidates for director. Candidates may come to the attention of the
Nominating Committee through current Board members, professional search firms, stockholders or other persons.
These candidates may be evaluated at regular or special meetings of the Nominating Committee and may be
considered at any point during the year. In evaluating nominees, the Nominating Committee seeks to achieve a
balance of knowledge, experience and capability on the Board.

In addition, the Nominating Committee will consider nominees recommended by stockholders in accordance
with the procedures outlined under “Stockholder Proposals and Director Nominations — Nominations for 2009
Annual Meeting of Stockholders and for Any Special Meetings of Stockholders” below. The Nominating
Committee will evaluate such nominees according to the same criteria, and in the same manner, as any other
director nominee.

The Nominating Committee met three times during the year ended December 31, 2007 (including a joint
meeting of the Board and the Compensation, Corporate Governance and Nominating Committees), and is currently
composed of Messrs. Crisp (Chairman), Alcorn, Stevens, Steward, Textor and Wisner.

Audit Committee

The Audit Committee, which is composed exclusively of independent directors, has been established by the
Board to oversee our accounting and financial reporting processes and the audits of our financial statements.

The Board has selected the members of the Audit Committee based on the Board’s determination that the
members are financially literate (as required by NYSE rules) and qualified to monitor the performance of
management and the independent auditors and to monitor our disclosures so that our disclosures fairly present
our financial condition and results of operations. The Audit Committee has the sole authority, at its discretion and at
our expense, to retain, compensate and terminate our independent auditors and to review, as deemed appropriate, the
scope of our annual audits, our accounting policies and reporting practices, our system of internal controls, our
compliance with policies regarding business conduct and other matters. In addition, the Audit Committee has the
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authority, at its discretion and our expense, to retain special legal, accounting or other advisors to advise the Audit
Committee.

While the Board has determined that one member of the Audit Committee (Mr. Textor, the Chairman) has
accounting or related financial management expertise (as required by NYSE rules), we currently do not have an
“audit committee financial expert” (as defined under SEC rules) serving on the Audit Committee. The Board
believes that the composition of the Audit Committee is equivalent to having an audit committee financial expert on
the Audit Committee. Moreover, the Board believes it is desirable to nominate as a director a person who would
qualify as an audit committee financial expert, but only if that person also has the other experience, attributes and
qualifications that we are then seeking for new members of the Board. Accordingly, the Nominating Committee has
been directed to include in the information that it seeks from potential nominees to the Board whether that person
has the knowledge, background and experience to qualify as an audit committee financial expert and to consider
such qualifications when proposing nominees for the Board.

The Audit Committee met six times during the year ended December 31, 2007, and is currently composed of
Messrs. Textor (Chairman), Alcorn, Crisp, Stevens, Steward and Wisner.

Compensation Committee

The Compensation Committee, which is composed exclusively of independent directors, is responsible for the
administration of our stock plans and approval of compensation arrangements for our directors and executive
officers. Please refer to “Executive Compensation — Compensation Discussion and Analysis — Compensation
Committee Process” below for a discussion of the Compensation Committee’s procedures and processes for making
executive and director compensation determinations.

The Compensation Committee met six times during the year ended December 31, 2007 (including a joint
meeting of the Board and the Compensation, Corporate Governance and Nominating Committees and a joint
meeting of the Board and the Compensation Committee), and is currently composed of Messrs. Alcorn (Chairman),
Crisp, Stevens, Steward, Textor and Wisner.

Corporate Governance Committee

The Corporate Governance Committee, which is composed exclusively of independent directors, is respon-
sible for developing and recommending appropriate corporate governance principles and for oversight of the self-
evaluation of the Board.

The Corporate Governance Committee met two times during the year ended December 31, 2007 (including a
joint meeting of the Board and the Compensation, Corporate Governance and Nominating Committees), and is
currently composed of Messrs. Wisner (Chairman), Alcorn, Crisp, Stevens, Steward and Textor.

Stockholder Communications with the Board

Pursuant to the process adopted by the Board, our stockholders may communicate with members of the Board
by submitting such communications in writing to our Corporate Secretary, who, upon receipt of any communication
other than one that is clearly marked “Confidential,” will note the date the communication was received in a log
established for that purpose, open the communication, make a copy of it for our files and promptly forward
the communication to the director(s) to whom it is addressed. Upon receipt of any communication that is clearly
marked “Confidential,” our Corporate Secretary will not open the communication, but will note the date the
communication was received in a log established for that purpose and will promptly forward the communication to
the director(s) to whom it is addressed. Further information regarding this process can be found on our website at
www.eogresources.com/about/corpgov.html.

Interested parties can communicate directly with the presiding director for the executive sessions of the non-
management directors, or the non-management directors as a group, using the same procedure outlined above for
general stockholder communications with the Board, except any such communication should be addressed to the
presiding director or to the non-management directors as a group, as appropriate.
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Codes of Conduct and Ethics and Corporate Governance Guidelines

Pursuant to NYSE and SEC rules, we have adopted a Code of Business Conduct and Ethics (“Code of
Conduct”) that applies to all of our directors, officers and employees, including our principal executive officer and
principal financial and accounting officer. We have also adopted a Code of Ethics for Senior Financial Officers
(“Code of Ethics”) that, along with our Code of Conduct, applies to our principal executive officer, principal
financial and accounting officer and controllers.

You can access our Code of Conduct and Code of Ethics on our website at www.eogresources.com/about/
corpgov.html, and any stockholder who so requests may obtain a copy of our Code of Conduct or Code of Ethics by
submitting a written request to our Corporate Secretary. We intend to disclose any amendments to our Code of
Conduct, and any waivers with respect to our Code of Conduct granted to our principal executive officer and
principal financial and accounting officer, on our website at www.eogresources.com within four business days of
the amendment or waiver. In such case, the disclosure regarding the amendment or waiver will remain available on
our website for at least 12 months after the initial disclosure. We also intend to disclose any amendments to our
Code of Ethics, and any waivers granted with respect to our Code of Ethics, on our website.

Moreover, we have adopted, pursuant to NYSE rules, Corporate Governance Guidelines, which may be
accessed on our website at www.eogresources.com/about/corpgov.html. Any stockholder who so requests may
obtain a copy of our Corporate Governance Guidelines by submitting a written request to our Corporate Secretary.

Compensation Committee Interlocks and Insider Participation

During the year ended December 31, 2007, none of our executive officers served as a director or member of the
compensation committee of another entity where an executive officer of such entity served as a director of EOG or
on our Board’s Compensation Committee.

REPORT OF THE AUDIT COMMITTEE

In connection with our fiscal year 2007 audited financial statements, the Audit Committee (1) reviewed and
discussed the audited financial statements with management; (2) discussed with the independent auditors the
matters required to be discussed by Statement on Auditing Standards No. 114, as adopted by the Public Company
Accounting Oversight Board (“PCAOB”); (3) received the written disclosures and the letter from the independent
auditors required by Independence Standards Board Standard No. 1, as adopted by the PCAOB; (4) discussed with
the independent auditors the independent auditors’ independence; and (5) considered whether the provision of non-
audit services by our principal auditors is compatible with maintaining auditor independence.

Based upon these reviews and discussions, the Audit Committee has recommended to the Board of Directors,
and the Board of Directors has approved, that our audited financial statements for fiscal year 2007 be included in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2007 for filing with the Securities and
Exchange Commission.

AUDIT COMMITTEE

Donald F. Textor, Chairman
George A. Alcorn

Charles R. Crisp

William D. Stevens

H. Leighton Steward

Frank G. Wisner
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed with management the Compensation Discussion
and Analysis required by Item 402(b) of Regulation S-K promulgated under the Securities Exchange Act of 1934
(as amended). Based on such review and discussions, the Compensation Committee has recommended to the Board
of Directors that the Compensation Discussion and Analysis be included in the proxy statement relating to the 2008
Annual Meeting of Stockholders.

COMPENSATION COMMITTEE

George A. Alcorn, Chairman
Charles R. Crisp

William D. Stevens

H. Leighton Steward
Donald F. Textor

Frank G. Wisner

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Compensation Committee

Compensation for our executive officers is administered by the Compensation Committee of the Board
(“Committee”). The Committee is an independent committee of the Board currently composed of our six non-
employee directors. All of these individuals meet the independence requirements of the NYSE and our bylaws,
qualify as “Non-Employee Directors” under Rule 16b-3 of the Exchange Act and qualify as “outside directors” as
defined in Section 162(m) of the Internal Revenue Code of 1986, as amended (“Code”). The Committee is
responsible for reviewing and establishing the compensation, including salary, bonus and long-term incentive
compensation, of our Chief Executive Officer (“CEQ”) and all of our other executive officers and the annual bonus
pool and annual long-term incentive compensation pool for all of our employees.

The Committee has the sole authority to retain compensation consultants and any legal, accounting or other
advisors it deems appropriate. It has been the Committee’s practice not to use a compensation consultant and none
was used in reviewing and determining our executive compensation for 2007. As discussed in further detail below,
the Committee reviews data regarding the compensation programs of EOG’s peer companies to ensure that EOG’s
compensation program remains competitive in the oil and gas industry. Also as discussed in further detail below, the
peer group data is compiled by our Human Resources Department from publicly available information, and the
Committee reviews and discusses this data prior to making compensation decisions.

In this Compensation Discussion and Analysis section, “Named Officers” means the individuals who served as
our principal executive officer or principal financial officer during 2007, as well as the other individuals included in
the “Summary Compensation Table” below.

Compensation Committee Process

Each component of EOG’s compensation program is reviewed by the Committee on an annual basis. Based on
its analysis of the peer group compensation data, the Committee determines the compensation of our CEO during an
executive session of the Committee, at which our CEO is not present. Our CEO, who also reviews the peer group
data, makes recommendations to the Committee regarding the compensation of the other Named Officers, which
the Committee may, at its discretion, discuss in executive session. However, the final determination as to the
compensation of the other Named Officers is made solely by the Committee. During each fiscal year, the Committee
periodically reviews our compensation program and determines whether it continues to promote the compensation
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goals of EOG, which goals include remaining competitive in our industry so that we are able to retain and
incentivize our executive officers. The Committee did not make any material changes to the components of our
compensation program for fiscal year 2007 and does not anticipate the need for any such changes for fiscal year
2008.

The Committee typically holds at least one meeting each fiscal quarter. At its meeting held in the first quarter,
the Committee reviews and discusses our performance report regarding certain pre-determined, company-wide
financial and operational goals with respect to the prior year, evaluates achievement of the individual performance
goals set for our CEO and the other Named Officers, approves the aggregate annual bonus pool for all employees
and sets performance goals to be considered in determining Named Officer bonuses for the next year. The annual
bonus payout approved by the Committee is an overall bonus pool, consisting of cash and restricted stock/restricted
stock units, out of which all employee bonuses for the prior fiscal year are paid. The bonuses awarded to EOG’s
executive officers, including our CEO and the other Named Officers, are paid from this pool as well. Once the
overall bonus pool is determined, the Committee meets with our CEO to evaluate and review the bonus payouts with
respect to the other executive officers, including the other Named Officers, as recommended by our CEO. The
Committee then commences an executive session, at which our CEO is not present, to determine the bonus payout to
our CEO.

At its meeting held in the second quarter, the Committee reviews and recommends any changes to non-
employee director compensation. At its third quarter meeting, the Committee reviews the peer group compensation
data compiled by our Human Resources Department and reviews and approves salary increases and annual stock
option/stock appreciation right (“SAR”) and/or restricted stock/restricted stock unit grants for all executive officers,
including our CEO and the other Named Officers, and the annual stock option/SAR and restricted stock/restricted
stock unit grant pool for all of our other employees. The fourth quarter meeting typically addresses administrative
matters unrelated to executive compensation.

In addition, throughout the year, as necessary, the Committee reviews and approves amendments to our stock
plans and benefit plans; reviews and approves employment, change of control and severance agreements; reviews
and revises stock grant vesting and termination provisions; reviews and revises the amount available for grant under
our CEO’s discretionary pool of stock options/SARs and discretionary pool of restricted stock/restricted stock units;
and takes any other action it deems necessary or appropriate.

Objectives of Our Compensation Program

Our executive compensation program is designed to attract and retain a highly qualified and motivated
management team and appropriately reward individual executive officers for their contributions to the achievement
of EOG’s key short-term and long-term goals. The Committee is guided by the following key principles in
determining the compensation of our CEO and other Named Officers:

* Competition Among Peers. The Committee believes that our compensation program should reflect the
competitive recruiting and retention conditions in the oil and gas industry, so we can attract, motivate and
retain top industry talent.

» Accountability for Our Performance. The Committee also believes that our compensation program should
be tied in part to our financial and operational performance, so that our executive officers are held
accountable through their compensation for the performance of EOG based on our achievement of certain
pre-determined financial and operational goals.

» Accountability for Individual Performance. In addition, the Committee believes that our compensation
program should be tied in part to the executive officer’s achievement of his individual performance goals, to
encourage and promote individual contributions to EOG’s overall performance.

o Alignment with Stockholder Interests. Moreover, the Committee believes that our compensation program
should be tied in part to our stock price performance through the grant of stock options/SARs and restricted
stock/restricted stock units, to align our executive officers’ interests with those of our stockholders.

A more detailed discussion of each element of our compensation program is provided below.
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MARK G. PAPA, 61
Director since 1998

Mr. Papa was elected Chairman of the Board and Chief Executive Officer of EOG in August
1999, President and Chief Executive Officer and director in September 1998, President and
Chief Operating Officer in September 1997 and President in December 1996, and was
President-North America Operations from February 1994 to December 1996. Mr. Papa
joined Belco Petroleum Corporation, a predecessor of EOG, in 1981. Mr. Papa is also a
director of Oil States International, Inc., an oilfield service company.

H. LEIGHTON STEWARD, 73
Director since 2004

Mr. Steward is author-partner of Sugar Busters, LLC, a provider of seminars, books and
products related to helping people follow a healthy and nutritious lifestyle. He retired from
Burlington Resources, Inc., an oil and gas exploration, production and development
company, in 2000, where he had served as Vice Chairman since 1997. Mr. Steward is
former Chairman of the U.S. Oil and Gas Association and the Natural Gas Supply
Association, and is currently an honorary director of the American Petroleum Institute.

DONALD F. TEXTOR, 61
Director since 2001

Mr. Textor’s principal occupation is Portfolio Manager for the Dorset Management
Corporation, an investment management and advisory firm, and Partner of Knott
Partners Management LLC, also an investment management and advisory firm.
Previously, Mr. Textor was a partner and managing director of Goldman Sachs & Co.
until his retirement in March 2001. Mr. Textor is also a director of Trilogy Energy Trust.

FRANK G. WISNER, 69
Director since 1997

Mr. Wisner has served as Vice Chairman, External Affairs of American International
Group, Inc., an insurance and financial services company, since 1997, following his
retirement as U.S. Ambassador to India. Mr. Wisner is also a director of Ethan Allen
Interiors Inc.
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ITEM 2.
RATIFICATION OF APPOINTMENT OF AUDITORS

General

For fiscal years 2007 and 2006, we retained our principal auditors, Deloitte & Touche LLP (“Deloitte”),
independent public accountants, to provide services in the following categories and, in consideration of such
services, paid to Deloitte the following amounts:

Audit Fees. The aggregate fees billed for professional services rendered by Deloitte for the audit of our
financial statements for the fiscal years ended December 31, 2007 and December 31, 2006, and the reviews of
the financial statements included in our Forms 10-Q for such years, were $1,989,271 and $1,769,252,
respectively.

Audit-Related Fees. The aggregate fees billed for the years ended December 31, 2007 and December 31,
2006 for assurance and related services rendered by Deloitte that were reasonably related to the performance of
the audit or review of our financial statements, but not reportable as Audit Fees above, were $128,733 and
$74,789, respectively. Audit-Related Fees for 2007 and 2006 were primarily for audits of our benefit plans.

Tax Fees. There were no professional services rendered by Deloitte for tax compliance, tax advice and
tax planning for the years ended December 31, 2007 and December 31, 2006.

All Other Fees. The aggregate fees billed for services rendered by Deloitte not reportable as Audit Fees,
Audit-Related Fees or Tax Fees above for the years ended December 31, 2007 and December 31, 2006 were
$108,599 and $78,860, respectively. All Other Fees for 2007 primarily related to comfort letter work with
respect to our September 2007 offering of our 5.875% Senior Notes due 2017; All Other Fees for 2006
primarily related to software license renewals and conference registration fees.

Pre-Approval of Audit and Non-Audit Services. The Audit Committee pre-approves all audit and non-
audit services provided to us by our independent auditors at the first meeting of each calendar year and at
subsequent meetings as necessary. The non-audit services to be provided are specified and shall not exceed a
specified dollar limit.

During the course of a fiscal year, if additional non-audit services are deemed to be appropriate or advisable,
these services are presented to the Audit Committee for pre-approval, subject to the availability of the de minimus
exception for non-audit services set forth in Section 202 of the Sarbanes-Oxley Act of 2002 (“SOX”) and in
Rule 2-01 of Regulation S-X.

None of the services rendered by Deloitte for the years ended December 31, 2007 and December 31, 2006 and
reportable as Audit-Related Fees, Tax Fees or All Other Fees above were approved by the Audit Committee
pursuant to such de minimus exception.

Management is directed to provide a report to the Audit Committee at each meeting of the Audit Committee
during the remainder of the calendar year, showing in reasonable detail the services provided by the independent
auditors to us since the beginning of the calendar year, as well as the then-estimated cost to-date of audit and non-
audit services.

The Audit Committee has delegated to the Chairman of the Audit Committee the authority to approve non-
audit services provided by the independent auditors to us pursuant to the de minimus exception for non-audit
services referred to above and set forth in SOX Section 202 and in Rule 2-01 of Regulation S-X.

Ratification of Appointment for 2008

The Audit Committee of the Board has appointed Deloitte to audit our consolidated financial statements for the
year ending December 31, 2008, and such appointment has been approved by the Board.

Ratification of this appointment shall be effective upon the affirmative vote of the holders of a majority of the
Common Stock present or represented by proxy and entitled to vote at the Annual Meeting. Under Delaware law,
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unlike broker non-votes (which occur if a broker or other nominee does not have discretionary authority and has not
received instructions with respect to a particular proposal), abstentions would have the same effect as a vote against
this proposal.

In the event the appointment of Deloitte is not ratified, the Audit Committee will consider the appointment of
other independent auditors. A representative of Deloitte is expected to be present at the Annual Meeting and will be
available to make a statement if such representative desires to do so and to respond to appropriate questions.

The Board of Directors recommends voting “FOR” this proposal.

ITEM 3.

APPROVAL OF THE EOG RESOURCES, INC.
2008 OMNIBUS EQUITY COMPENSATION PLAN

General

On March 4, 2008, our Board adopted the EOG Resources, Inc. 2008 Omnibus Equity Compensation Plan
(‘2008 Plan™), subject to approval by our stockholders.

Since our inception, we have recognized the importance of aligning the interests of our employees and
directors with those of our stockholders. The 2008 Plan reflects this recognition by providing our employees and
directors with additional performance incentives and an opportunity to obtain or increase their equity interest in
EOQG, thereby encouraging them to continue in their service with us and contribute to EOG’s success.

The 2008 Plan will be administered by the Compensation Committee of our Board, which, as noted above, is
composed exclusively of non-employee independent directors. The Compensation Committee will have exclusive
authority to select the participants to whom awards under the 2008 Plan may be granted and to determine the type,
size and terms of each award. The Compensation Committee will also make all determinations that it decides are
necessary or desirable in the interpretation and administration of the 2008 Plan.

The following summary of the material features of the 2008 Plan is qualified in its entirety by reference to the
full text of the 2008 Plan that is attached as Exhibit A to this proxy statement.

General Terms

Any employee or non-employee director of EOG (hereinafter, a “participant”) is eligible to receive awards
under the 2008 Plan.

The 2008 Plan provides for awards of incentive stock options, non-qualified stock options, SARs, restricted
stock, restricted stock units, performance stock, performance units and other stock-based awards.

The aggregate number of shares of our Common Stock authorized for grant under the 2008 Plan is 6,000,000.
The aggregate number of shares of our Common Stock authorized for grant under the 2008 Plan (a) as restricted
stock, restricted stock units, performance stock, performance unit or other stock-based awards is 2,400,000, (b) as
incentive stock options (“ISOs”) is 1,000,000 and (c) as non-qualified stock options (“NQSOs”) or SARs is
6,000,000. As of March 14, 2008 (the Record Date), the aggregate fair market value of the maximum number of
shares that may be granted under the 2008 Plan was approximately $756,600,000, based on the closing price per
share of our Common Stock of $126.10 on the NYSE on that date.
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Each share of our Common Stock that is subject to an award counts as one share of Common Stock against the
aggregate authorized number. The maximum number of shares that may be granted during any fiscal year under the
2008 Plan for certain types of awards is set forth in the chart below:

Maximum Number of Shares of Common Stock that May Be

Type of Award Granted to an Employee During a Fiscal Year

Stock Options. . ................... 500,000 (plus the unused limit from the prior fiscal year)
SARs .. ... 500,000 (plus the unused limit from the prior fiscal year)
Performance Stock .. ............... 50,000

Performance Units . ................ 50,000

Generally, if an award granted under the 2008 Plan is forfeited or cancelled for any reason, the shares allocable
to the forfeited or cancelled portion of the award may again be subject to an award granted under the 2008 Plan. If
shares are delivered to satisfy the exercise price of any option award or are used to exercise a SAR, those shares will
not again be available under the 2008 Plan. If any shares are withheld to satisfy tax obligations associated with any
award, those shares will not again be available under the 2008 Plan.

The Board may amend the terms of the 2008 Plan at any time, subject to the stockholder approval requirements
of applicable law, the NYSE and other rules and regulations applicable to EOG.

Awards granted under the 2008 Plan are non-transferable by the holder other than under a qualified domestic
relations court order or by will or under the laws of descent and distribution, and are generally exercisable during the
holder’s lifetime only by the holder.

In case of certain corporate acquisitions by EOG, awards may be granted under the 2008 Plan in substitution
for stock options or other awards held by employees of other entities who are about to become employees of EOG.
The terms and conditions of such substitute awards may vary from the terms and conditions set forth in the 2008
Plan to such extent as the Board may deem appropriate to conform to the provisions of the award for which the
substitution is being granted.

The Board may establish certain performance goals applicable to performance stock awards and performance
unit awards granted under the 2008 Plan. Information relating to the specific performance criteria that may be used
in connection with these performance goals are described in more detail below.

The 2008 Plan will have a term of 10 years, unless terminated earlier.

Stock Options

The Compensation Committee may grant ISOs and NQSOs to participants. ISOs are options to purchase shares
of our Common Stock that are intended to qualify for special tax treatment under Section 422 of the Code; NQSOs
do not qualify for such treatment. The exercise price of stock options granted under the 2008 Plan may not be less
than 100% of the fair market value of a share of our Common Stock on the date of grant (110% if an ISO and the
recipient is a 10% or greater stockholder of EOG). The term of options may not exceed seven years (for an ISO, five
years if the recipient is a 10% or greater stockholder of EOG). For options granted under the 2008 Plan, the
Compensation Committee will determine the stock option’s vesting schedule and any exercise restrictions.

The exercise price and any applicable tax withholding for stock options may be paid (i) by cash, certified
check, bank draft or money order, (ii) by means of a “cashless” exercise, (iii) by using shares of our Common Stock
that have been owned or deemed owned by the optionee for over six (6) months (provided that the use of the shares
will not result in an earnings charge to EOG) or (iv) in any other form of payment which is acceptable to the
Compensation Committee.

The 2008 Plan prohibits any repricing of stock options after their grant, other than in connection with a stock
split or the payment of a stock dividend.
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SARs

Subject to the terms and conditions of the 2008 Plan, a SAR entitles its holder to the right to receive an amount
equal to the excess of (a) the fair market value of one share of Common Stock on the date of exercise of the SAR
over (b) the grant price of the SAR. All SARs granted under the 2008 Plan must have a grant price equal to or greater
than the fair market value of our Common Stock at the time the SAR is granted.

The Compensation Committee may determine the term of any SAR, so long as that term does not exceed seven
years. With respect to the exercise of a SAR, the Compensation Committee, in its sole discretion, may also impose
whatever further terms and conditions it deems advisable. The Compensation Committee may also determine the
extent to which any holder of a SAR will have the right to exercise the SAR following such holder’s termination of
employment or other severance of service with EOG.

Upon the exercise of a SAR, a holder will be entitled to receive payment in an amount determined by
multiplying (i) the excess of the fair market value of a share of our Common Stock on the date of exercise over the
grant price of the SAR by (ii) the number of shares of Common Stock with respect to which the SAR is exercised. At
the discretion of the Compensation Committee, this payment may be in cash, in shares of our Common Stock of
equivalent value, in some combination thereof, or in any other form that may be approved by the Compensation
Committee.

Restricted Stock

The Compensation Committee may grant restricted stock to any eligible persons selected by it. The amount of
an award of restricted stock, and any vesting or transferability provisions relating to such an award, are to be
determined by the Compensation Committee in its sole discretion.

Subject to the terms and conditions of the 2008 Plan, each recipient of a restricted stock award will have the
rights of a stockholder of EOG with respect to the shares of restricted stock included in the restricted stock award
during any period of restriction established for the restricted stock award, including the right to vote the restricted
stock. All dividends and distributions (whether in cash, stock or otherwise) on unvested shares of restricted stock
will not be paid, but will be credited for the future benefit of the holder. At such time as vested shares are delivered to
the holder, all accumulated dividends and distributions attributable to the vested shares (without interest) will be
paid in cash, shares of our Common Stock or such other form as we determine. Any dividends and distributions on
non-vested restricted stock will be forfeited in the same manner and at the same time as the respective shares of
restricted stock to which they are attributable are forfeited.

Restricted Stock Unit Awards

The Compensation Committee will determine the material terms of restricted stock unit awards, including the
vesting schedule, the price (if any) to be paid by the recipient in connection with the award and any transferability
restrictions or other conditions applicable to the award.

A restricted stock unit award is similar in nature to a restricted stock award except that in the case of a restricted
stock unit, no shares of Common Stock are actually transferred to a holder until a later date, as specified in the
applicable award agreement. Accordingly, a holder of a restricted stock unit will not have the rights of a stockholder
of EOG. Each restricted stock unit will have a value equal to the fair market value of a share of our Common Stock.
All dividends and distributions (whether in cash, stock or otherwise) on unvested restricted stock units will not be
paid but will be credited for the future benefit of the recipient. At such time as vested restricted stock units are paid,
all accumulated dividends and distributions attributable to the vested restricted stock unit (without interest) will be
paid in cash, shares of our Common Stock or such other form as we determine. Any dividends and distributions on
non-vested restricted stock units will be forfeited in the same manner and at the same time as the respective
restricted stock units to which they are attributable are forfeited.

Payment under a restricted stock unit award will be made in shares of our Common Stock and will be made
either (i) by a date that is no later than two and one-half months after the end of the fiscal year in which the restricted
stock unit is no longer subject to a “substantial risk of forfeiture” (as that term is defined in the 2008 Plan) or (ii) at a
time that is permissible under Section 409A of the Code.
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Performance Stock Awards and Performance Unit Awards

The Compensation Committee will determine the material terms of performance awards, including the amount
of the award, any vesting or transferability restrictions, and the performance period over which the performance
goal of such award shall be measured. Subject to the terms and conditions of the 2008 Plan, each holder of a
performance stock award will have all the rights of a stockholder with respect to the shares of our Common Stock
issued to the holder pursuant to the award during any period in which such issued shares are subject to forfeiture and
restrictions on transfer, including the right to vote such shares. A holder of a performance unit award will not have
the rights of a stockholder of EOG.

All dividends and distributions (whether in cash, stock or otherwise) on unvested performance stock or
performance unit awards will not be paid but will be credited for the future benefit of the recipient. At such time as
vested performance stock or performance unit awards are paid, all accumulated dividends and distributions
attributable to the vested award (without interest) will be paid in cash, shares of our Common Stock or such other
form as we determine. Any dividends and distributions on non-vested awards will be forfeited in the same manner
and at the same time as the respective performance stock or performance unit awards to which they are attributable
are forfeited.

Any performance goal for a particular performance stock award or performance unit award must be established
by the Compensation Committee prior to the earlier of (i) 90 days after the commencement of the period of service
to which such performance goal relates or (ii) the lapse of 25 percent of the period of service. In any event, the
performance goal must be established while the outcome is substantially uncertain.

Performance goals for awards will be designed to support the business strategy and align the interests of our
executive officers and non-employee directors with those of our stockholders. For performance stock awards and
performance unit awards that are intended to qualify as performance-based compensation under Section 162(m) of
the Code, performance goals will be based on one or more of the following business criteria:

e total stockholder return; e operating income;

e net income; e earnings before interest and taxes;

* earnings per share; e cash flow;

e stock price; e cash flow from operations;

e market share; * unit costs;

* return on capital employed; e cost reductions;

e after-tax rate of return with respect to our e production volume growth;
capital expenditures; * reserve replacement ratio;

* return on equity; e reserve replacement costs; and/or

e return on assets; e debt-to-total capitalization ratio.

Achievement of such goals may be measured individually or in any combination, at the discretion of the
Compensation Committee; on an absolute basis or relative to a target, to a designated comparison group, to results
in other periods or to other external measures; and including or excluding items that could affect the measurement,
such as extraordinary, unusual and/or nonrecurring gains or losses, litigation or claim judgments or settlements,
material changes in tax laws, acquisitions, divestitures, the cumulative effect of accounting changes, asset write-
downs, restructuring charges or the results of discontinued operations.

Performance unit awards will be paid in shares of our Common Stock or in cash, in accordance with procedures
established by the Compensation Committee. Any payment under a performance unit award will be made either
(i) by a date that is no later than two and one-half months after the end of the fiscal year in which the performance
unit payment is no longer subject to a “substantial risk of forfeiture” (as that term is defined in the 2008 Plan) or
(i1) at a time that is permissible under Section 409A of the Code.

The award of performance stock or performance units under the 2008 Plan may also be in lieu of cash
payments under our Executive Officer Annual Bonus Plan, based upon achievement of the performance criteria
established under the terms of our annual bonus program.
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Other terms and conditions applicable to performance awards may be determined by the Compensation
Committee at the time of grant.

Other Stock-Based Awards

Under the 2008 Plan, the Compensation Committee may also grant other types of equity-based or equity-
related awards not otherwise expressly contemplated by the 2008 Plan in such amounts, and subject to such terms
and conditions, as the Compensation Committee shall determine. Such awards may be designed to comply with or
take advantage of the applicable laws of jurisdictions other than the United States.

Each other stock-based award will be expressed in terms of shares of our Common Stock or units based on
shares of our Common Stock, as determined by the Compensation Committee. The Compensation Committee also
may establish performance goals relating to other stock-based awards. If the Compensation Committee decides to
establish performance goals, the number and/or value of such other stock-based awards that will be paid out to the
holder will depend on the extent to which such performance goals are met.

Payment with respect to an other stock-based award may be made in shares of our Common Stock or cash, as
determined by the Compensation Committee.

The Compensation Committee will determine the extent to which a holder’s rights under an other stock-based
award will be affected by the holder’s termination of employment or other separation from service with EOG.

Other terms and conditions applicable to other stock-based awards may be determined by the Compensation
Committee at the time of grant.

Effect of Certain Transactions and Change of Control

The 2008 Plan provides that appropriate adjustments may be made to any outstanding award in case of any
change in our outstanding Common Stock by reason of a recapitalization, reorganization, subdivision, merger,
consolidation, combination, exchange, stock dividend or other relevant change to our capital structure.

For any award granted under the 2008 Plan, the Compensation Committee may specify the effect of a change in
control of EOG upon that award. Unless otherwise provided in an award agreement, if a transaction that constitutes
a change in control, as defined in the 2008 Plan, occurs, then upon the date a press release is issued announcing a
pending stockholder vote or other transaction which, if approved or consummated, would constitute a change in
control or a tender offer or exchange offer is publicly announced or commenced which, if consummated, would
constitute a change in control, (i) any and all outstanding options and stock appreciation rights become vested and
exercisable, (ii) any and all restricted stock units become vested and payable and all restrictions on any and all
restricted stock lapse and (iii) any and all outstanding performance units and performance shares vest and become
payable as if any applicable performance objectives were met at the target level.

In the event of a change in capitalization as defined in the 2008 Plan, adjustments and other substitutions will
be made to the 2008 Plan, including adjustments to the maximum number of shares subject to the 2008 Plan, the
number and class of shares subject to awards and, if applicable, the exercise price of outstanding awards.

Awards Currently Contemplated Under the 2008 Plan

No awards are currently contemplated under the 2008 Plan. Because the Board has not yet considered the
issuance of awards under the 2008 Plan, the benefits or amounts that will be received by or allocated to various
recipients under the 2008 Plan are not currently determinable.

Federal Income Tax Consequences

The following discussion summarizes certain federal income tax consequences of the issuance and receipt of
stock options and other awards pursuant to the 2008 Plan under the law as in effect on the date of this proxy
statement. The rules governing the tax treatment of stock options and other awards are quite technical, so the
following discussion of tax consequences is necessarily general in nature and is not complete. In addition, statutory
tax provisions are subject to change, as are their interpretations, and, moreover, their application may vary in
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individual circumstances. This summary does not purport to cover all federal employment tax or other federal tax
consequences associated with awards under the 2008 Plan, nor does it address state, local or non-United States tax
consequences.

NQSOs, SARs, Restricted Unit Awards, Performance Stock Awards, Performance Unit Awards and Other
Stock-Based Awards. A participant generally is not required to recognize income upon the grant of a NQSO, SAR,
restricted stock unit, performance stock award, performance unit award or other stock-based award. Instead,
ordinary income generally is required to be recognized on the date the stock option or SAR is exercised or, in the
case of restricted stock unit awards, performance stock awards, performance unit awards or other stock-based
awards, upon the issuance of shares pursuant to the terms of the award. In general, the amount of ordinary income
required to be recognized is: (a) in the case of a NQSO, an amount equal to the excess, if any, of the fair market value
of the shares of our Common Stock received upon exercise on the exercise date over the exercise price, (b) in the
case of a SAR, the fair market value of any shares received upon exercise, plus the fair market value of any shares
that were withheld in satisfaction of any applicable taxes due upon the exercise of the award and (c) in the case of
restricted stock unit awards, performance stock awards, performance unit awards or other stock-based awards, the
fair market value of any shares received in respect thereof, plus the fair market value of any shares that were
withheld in satisfaction of any applicable taxes due on the vesting or payment of such awards.

ISOs. A participant is not taxed at the time an ISO is granted. The tax consequences upon exercise and later
disposition depend upon whether the participant holds the shares received upon exercise of an ISO for more than
one year after exercise and two years after the date of grant of the option. If the participant satisfies this holding
period, for regular tax purposes the participant will not realize income upon exercise of the ISO and EOG will not be
allowed an income tax deduction at any time. The difference between the exercise price and the amount realized
upon disposition of the shares by the participant will constitute a long-term capital gain or a long-term capital loss,
as the case may be. If the participant fails to meet the holding period, a disqualifying disposition occurs and the
participant generally recognizes as ordinary income, in the year of the disqualifying disposition, the excess of the
fair market value of the shares at the date of exercise over the exercise price. Any excess of the sales price over the
fair market value at the date of exercise will be recognized by the participant as long-term or short-term capital gain,
depending on the length of time the Common Stock was held after the option was exercised. If, however, the sales
price is less than the fair market value at the date of exercise, then the ordinary income recognized by the participant
is generally limited to the excess of the sales price over the exercise price. In both situations, EOG’s tax deduction is
limited to the amount of ordinary income recognized by the participant. Different consequences apply for a
participant subject to the alternative minimum tax.

Restricted Stock. Unless a participant who receives an award of restricted stock makes an election under
Section 83(b) of the Code as described below, the participant generally is not required to recognize ordinary income
on the award of restricted stock. Instead, on the date the shares vest (i.e. become transferable and no longer subject
to forfeiture), the participant will be required to recognize ordinary income in an amount equal to the excess, if any,
of the fair market value of the shares on such date over the amount, if any, paid for such shares. If a Section 83(b)
election has not been made, any dividends received with respect to restricted stock that are subject at that time to a
risk of forfeiture or restrictions on transfer generally will be treated as compensation that is taxable as ordinary
income to the recipient. If a participant makes a Section 83(b) election within 30 days of the date of transfer of the
restricted stock, the participant will recognize ordinary income on the date the shares are awarded. The amount of
ordinary income required to be recognized is equal to the excess, if any, of the fair market value of the shares on the
date of award over the amount, if any, paid for such shares. In such case, the participant will not be required to
recognize additional ordinary income when the shares vest. However, if the shares are later forfeited, a loss can only
be recognized up to the amount the participant paid, if any, for the shares.

Gain or Loss on Sale or Exchange of Shares. In general, gain or loss from the sale or exchange of shares
granted or awarded under the 2008 Plan will be treated as capital gain or loss, provided that the shares are held as
capital assets at the time of the sale or exchange.

Deductibility by EOG. To the extent that a participant recognizes ordinary income in the circumstances
described above, EOG will be entitled to a corresponding deduction, provided that, among other things, the income
meets the test of reasonableness, is an ordinary and necessary business expense, is not an “excess parachute
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payment” within the meaning of Section 280G of the Code and is not disallowed by the $1,000,000 limitation on
certain executive compensation under Section 162(m) of the Code (see “Performance-Based Compensation” and
“Parachute Payments” below).

Performance-Based Compensation. In general, under Section 162(m) of the Code, compensation paid by a
public corporation to its principal executive officer or any of its other top three highly compensated executive
officers (other than the principal executive officer or the principal financial officer), ranked by pay, is not deductible
to the extent it exceeds $1 million for any year. Taxable payments or benefits under the 2008 Plan may be subject to
this deduction limit. However, under Section 162(m), qualifying performance-based compensation, including
income from stock options, SARs and other performance-based awards that are made under stockholder-approved
plans and that meet certain other requirements, is exempt from the deduction limitation. The 2008 Plan has been
designed so that the Compensation Committee in its discretion may grant qualifying exempt performance-based
awards under the 2008 Plan.

Parachute Payments. Under the so-called “golden parachute” provisions of the Code, the accelerated vesting of
options and benefits paid under other awards in connection with a change of control of a corporation may be required to
be valued and taken into account in determining whether participants have received compensatory payments, contingent
upon the change of control, in excess of certain limits. If these limits are exceeded, a portion of the amounts payable to the
participant may be subject to an additional 20% federal tax and may be nondeductible to the corporation.

Withholding. Awards under the 2008 Plan may be subject to tax withholding. Where an award results in
income subject to withholding, EOG may require the participant to remit the withholding amount to EOG or cause
shares of Common Stock to be withheld or sold in order to satisfy the tax withholding obligations.

Section 409A.  Awards of restricted stock units, performance stock awards, performance unit awards or other
stock-based awards under the 2008 Plan may, in some cases, result in the deferral of compensation that is subject to
the requirements of Section 409A of the Code. Generally, to the extent that deferrals of these awards fail to meet
certain requirements under Section 409A of the Code, such awards will be subject to immediate taxation and tax
penalties in the year they vest. It is the intent of EOG that awards under the 2008 Plan will be structured and
administered in a manner that either complies with or is exempt from the requirements of Section 409A of the Code.

Termination, Amendment and Other Terms of the 2008 Plan

Our Board has the right to terminate or amend the 2008 Plan at any time so long as doing so does not impair or
adversely affect any outstanding awards or shares acquired under the 2008 plan without the award holder’s consent.
Notwithstanding the foregoing, our Board may not amend the 2008 Plan absent stockholder approval to the extent
such approval is required by applicable law, the NYSE or other applicable rules and regulations.

Prior Plans

The 2008 Plan is intended to serve as the successor to our 1992 Stock Plan, 1994 Stock Plan and Directors Stock
Option Plan (each, a “Prior Plan” and collectively, “Prior Plans”). As such, no further grants will be made under the
Prior Plans from and after the effective date of the 2008 Plan, except for awards with respect to shares of our Common
Stock which by reason of the terms of the Prior Plans are again made available for grant due to the forfeiture or
cancellation of awards outstanding as of the effective date of the 2008 Plan. All outstanding awards under the Prior
Plans will continue to be governed by the terms and conditions of the instrument evidencing such grant or issuance. All
terms, conditions and limitations, if any, that are set forth in any previously granted award agreement will remain in
full force and effect under the terms of the respective Prior Plan pursuant to which it was issued.

Vote Required to Approve the 2008 Plan

The affirmative vote of a majority of the shares of our Common Stock present in person or by proxy at the
Annual Meeting and entitled to vote thereat is required to approve the 2008 Plan. Under Delaware law, unlike broker
non-votes (which occur if a broker or other nominee does not have discretionary authority and has not received
instructions with respect to a particular proposal), abstentions would have the same effect as a vote against this
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proposal. It is the intention of the persons named in the enclosed form of proxy to vote such proxy “FOR” this
proposal.

The Board of Directors recommends voting “FOR” this proposal.

STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS

Stockholders may propose matters to be presented at stockholder meetings and may also nominate persons to
be directors of EOG. Formal procedures have been established for those proposals and nominations.

Proposals for 2009 Annual Meeting of Stockholders

Proposals of holders of our Common Stock intended to be presented at our 2009 annual meeting of
stockholders and to be included in our proxy statement and form of proxy relating to such meeting must be
received by us, addressed to Michael P. Donaldson, Corporate Secretary, at our principal executive offices,
1111 Bagby Street, Sky Lobby 2, Houston, Texas 77002, no later than December 5, 2008.

In addition to any other applicable requirements for business to be brought before an annual meeting of
stockholders by one of our stockholders, the stockholder must have given timely notice, in writing, to our Corporate
Secretary of the business to be brought before an annual meeting of stockholders. To be timely with respect to our
2009 annual meeting of stockholders, notice given by a stockholder must be delivered to, or mailed and received at,
our principal executive offices at 1111 Bagby Street, Sky Lobby 2, Houston, Texas 77002, no later than December 5,
2008.

The notice shall set forth as to each matter the stockholder proposes to bring before the annual meeting (i) a
brief description of the business desired to be brought before the annual meeting and the reasons for conducting
such business at the annual meeting, (ii) such stockholder’s name and address, as such information appears on our
books, (iii) the acquisition date, the class and the number of shares of our Common Stock which are beneficially
owned by the stockholder, (iv) any material interest of the stockholder in such business and (v) a representation that
the stockholder intends to appear in person or by proxy at the meeting to bring the proposed business before the
meeting. In addition to our bylaw provisions, a stockholder must also comply with all applicable requirements of the
Exchange Act and the related rules and regulations with respect to the matters set forth in our bylaw provisions.
Notwithstanding anything in our bylaws to the contrary, no business shall be conducted at the annual meeting except
in accordance with the procedures outlined above.

Nominations for 2009 Annual Meeting of Stockholders and for Any Special Meetings of Stockholders

Only persons who are nominated in accordance with the following procedures shall be eligible for election as
directors. Nominations of persons for election to our Board may be made at a meeting of our stockholders:

* by or at the direction of the Board; or

* by any of our stockholders who is a stockholder of record at the time of giving the notice discussed below,
who shall be entitled to vote for the election of directors at the meeting and who complies with the following
notice procedures.

Nominations, other than those made by or at the direction of the Board, shall be made pursuant to timely notice
in writing to our Corporate Secretary. To be timely, notice given by a stockholder shall be delivered to, or mailed and
received at, our principal executive offices at 1111 Bagby Street, Sky Lobby 2, Houston, Texas 77002, (i) with
respect to an election to be held at our 2009 Annual Meeting of Stockholders, on or before December 5, 2008 and
(i1) with respect to an election to be held at a special meeting of our stockholders for the election of directors, not
later than the close of business on the 10th day following the day on which such notice of the date of the meeting was
mailed or public disclosure of the date of meeting was made, whichever first occurs.
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The notice shall include:

* as to each person whom the stockholder proposes to nominate for election or re-election as a director, all
information relating to the person that is required to be disclosed in solicitations for proxies for election of
directors, or is otherwise required, pursuant to Regulation 14A under the Exchange Act (including the
written consent of such person to be named in the proxy statement as a nominee and to serve as a director if
elected); and

* as to the stockholder giving the notice:
e the name and address of the stockholder, as they appear of record on our books; and
¢ the class and number of shares of our capital stock which are beneficially owned by the stockholder.

In the event a person is validly designated as a nominee to the Board and shall thereafter become unable or
unwilling to stand for election to the Board, the Board or the stockholder who proposed such nominee, as the case
may be, may designate a substitute nominee. Notwithstanding the foregoing bylaw provisions, a stockholder shall
also comply with all applicable requirements of the Exchange Act and the related rules and regulations with respect
to the matters set forth in the foregoing bylaw provisions.

GENERAL

As of the date of this proxy statement, our management has no knowledge of any business to be presented for
consideration at the Annual Meeting other than that described above. If any other business should properly come
before the Annual Meeting, it is intended that the shares represented by proxies will be voted with respect thereto in
accordance with the judgment of the persons named in such proxies.

By Order of the Board of Directors,

MICHAEL P. DONALDSON
Corporate Secretary

Houston, Texas
April 4, 2008
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EXHIBIT A

EOG RESOURCES, INC.
2008 OMNIBUS EQUITY COMPENSATION PLAN

ARTICLE 1
ESTABLISHMENT, PURPOSE AND DURATION

1.1 Establishment. The Company hereby establishes an equity compensation plan, to be known as the
“EOG Resources, Inc. 2008 Omnibus Equity Compensation Plan,” as set forth in this document. The Plan permits
the grant of Incentive Stock Options, Nonqualified Stock Options, SARs, Restricted Stock, RSUs, Performance
Stock Awards, Performance Unit Awards and Other Stock-Based Awards. The Plan will become effective as of the
approval of the Plan by the Company’s stockholders (the “Effective Date”).

1.2 Purposes of the Plan. The purposes of the Plan are to encourage selected persons employed by the
Company and its Affiliates and other eligible Persons to develop a proprietary interest in the growth and
performance of the Company, to generate an increased incentive to contribute to the Company’s future success
and prosperity, thus enhancing the value of the Company for the benefit of its stockholders, and to enhance the
ability of the Company and its Affiliates to attract and retain key individuals who are essential to the progress,
growth and profitability of the Company.

1.3 Duration of Plan. Unless sooner terminated as provided herein, the Plan shall terminate ten years from
the Effective Date. After the Plan is terminated, no Awards may be granted but Awards previously granted shall
remain outstanding in accordance with their applicable terms and conditions and the Plan’s terms and conditions.

ARTICLE IT
DEFINITIONS

The words and phrases defined in this Article shall have the meaning set out below throughout the Plan, unless
the context in which any such word or phrase appears reasonably requires a broader, narrower or different meaning.

2.1 “Affiliate” means any corporation, partnership, limited liability company or association, trust or other
entity or organization which, directly or indirectly, controls, is controlled by, or is under common control with, the
Company. For purposes of the preceding sentence, “control” (including, with correlative meanings, the terms
“controlled by” and “under common control with”), as used with respect to any entity or organization, shall mean
the possession, directly or indirectly, of the power (a) to vote more than fifty percent (50%) of the securities having
ordinary voting power for the election of directors of the controlled entity or organization, or (ii) to direct or cause
the direction of the management and policies of the controlled entity or organization, whether through the
ownership of voting securities or by contract or otherwise.

2.2 “Award” means, individually or collectively, a grant under the Plan of Incentive Stock Options,
Nongqualified Stock Options, SARs, Restricted Stock, RSUs, Performance Stock Awards, Performance Unit
Awards and Other Stock-Based Awards, in each case subject to the terms and provisions of the Plan.

2.3 “Award Agreement” means an agreement that sets forth the terms and conditions applicable to an Award
granted under the Plan.

2.4 “Beneficial Owner” or “Beneficial Ownership” shall have the meaning ascribed to such term in
Rule 13d-3 of the General Rules and Regulations under the Exchange Act.

2.5 “Board” means the board of directors of the Company.

2.6 “Change in Control of the Company” means any of the following events occurring after the Effective
Date:

(a) The acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2)
of the Securities Exchange Act of 1934, as amended from time to time, (the “Exchange Act”’) (a “Covered

A-1



Person”) of Beneficial Ownership of 20% or more of either (i) the then outstanding shares of the common
stock of the Company (the “Outstanding Company Common Stock”), or (ii) the combined voting power of the
then outstanding voting securities of the Company entitled to vote generally in the election of directors (the
“Outstanding Company Voting Securities’); provided, however, that for purposes of this subsection (a) of this
Section 2.6, the following acquisitions shall not constitute a Change in Control of the Company: (1) any
acquisition of shares of the Company directly from the Company, (2) any acquisition of shares of the Company
by the Company, (3) any acquisition of shares of the Company by any employee benefit plan (or related trust)
sponsored or maintained by the Company or any entity controlled by the Company, or (4) any acquisition of
shares of the Company by any corporation pursuant to a transaction which complies with clauses (1), (2) and
(3) of subsection (c) of this Section 2.6; or

(b) Individuals who, as of the Effective Date, constitute the Board (the “Incumbent Board’) cease for
any reason to constitute at least a majority of the Board; provided, however, that any individual becoming a
director subsequent to the Effective Date whose election, or nomination for election by the Company’s
stockholders, was approved by a vote of at least two-thirds of the directors then comprising the Incumbent
Board shall be considered as though such individual were a member of the Incumbent Board, but excluding, for
this purpose, any such individual whose initial assumption of office occurs as a result of an actual or threatened
election contest with respect to the election or removal of directors or other actual or threatened solicitation of
proxies or consents by or on behalf of a Covered Person other than the Board;

(c) Consummation of a reorganization, merger or consolidation or sale of the Company or any subsidiary
of the Company, or a disposition of all or substantially all of the assets of the Company (a “Business
Combination”), in each case, unless, following such Business Combination, (1) all or substantially all of the
individuals and entities who were the Beneficial Owners, respectively, of the Outstanding Company Common
Stock and Outstanding Company Voting Securities immediately prior to such Business Combination ben-
eficially own, direct or indirectly, more than 60% of, respectively, the then outstanding shares of common
stock and the combined voting power of the then outstanding voting securities entitled to vote generally in the
election of directors, as the case may be, of the corporation resulting from such Business Combination
(including, without limitation, a corporation which as a result of such transaction owns the Company or all or
substantially all of the Company’s assets either directly or through one or more subsidiaries) in substantially
the same proportions as their ownership immediately prior to such Business Combination of the Outstanding
Company Common Stock and Outstanding Company Voting Securities, as the case may be, (2) no Covered
Person (excluding any employee benefit plan (or related trust) of the Company or such corporation resulting
from such Business Combination) beneficially owns, directly or indirectly, 20% or more of, respectively, the
then outstanding shares of common stock of the corporation resulting from such Business Combination or the
combined voting power of the then outstanding voting securities of such corporation, except to the extent that
such ownership existed prior to the Business Combination, and (3) at least a majority of the members of the
board of directors of the corporation resulting from such Business Combination were members of the
Incumbent Board at the time of the execution of the initial agreement, or of the action of the Board of Directors,
providing for such Business Combination; or

(d) The approval by the stockholders of the Company of the liquidation or dissolution of the Company.
2.7 “Code” means the United States Internal Revenue Code of 1986, as amended from time to time.
2.8  “Committee” means the Compensation Committee of the Board.

2.9 “Company” means EOG Resources, Inc., a Delaware corporation, or any successor (by reincorporation,
merger or otherwise).

2.10  “Corporate Change” shall have the meaning ascribed to that term in Section 4.5(c).

2.11  “Covered Employee” means an Employee who is a “covered employee,” as defined in section 162(m)
of the Code and the regulations or other guidance promulgated by the Internal Revenue Service under
section 162(m) of the Code, or any successor statute.

2.12  “Director” means a director of the Company who is not an Employee.
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2.13  “Director Award” means any NQSO, SAR, or Full Value Award granted to a Director pursuant to such
applicable terms, conditions, and limitations as the Board or Committee may establish in accordance with the Plan.

2.14  “Disability” means, with respect to an Employee, such total and permanent disability as qualifies the
Employee for benefits under the Company’s long-term disability insurance policy or plan for Employees as then in
effect for a period of not less than three months; or in the event that the Holder is not covered, for whatever reason,
under the Company’s long-term disability insurance policy or plan for Employees or in the event the Company does
not maintain such a long-term disability insurance policy, “Disability” means the Holder is unable to engage in any
substantial gainful activity by reason of any medically determinable physical or mental impairment which can be
expected to result in death or can be expected to last for a continuous period of not less than 12 months. A
determination of Disability may be made by a physician selected or approved by the Committee and, in this respect,
the Holder shall submit to an examination by such physician upon request by the Committee.

2.15 “Employee” means a person employed by the Company or any Affiliate as a common law employee.

2.16  “Fair Market Value” of the Stock as of any particular date means (1) if the Stock is traded on a stock
exchange, the closing sale price of the Stock on that date as reported on the principal securities exchange on which
the Stock is traded, or (2) if the Stock is traded in the over-the-counter market, the average between the high bid and
low asked price on that date as reported in such over-the-counter market; provided that (a) if no closing price or bid
and asked prices for the stock was so reported on that date, the closing price or bid and asked prices for purposes of
the foregoing shall be the closing price or bid and asked prices for the last business day immediately preceding that
date for which there is a closing price or bid and asked prices for the stock or (b) if the Stock is not so traded or if, in
the discretion of the Committee, another means of determining the fair market value of a share of Stock at such date
shall be necessary or advisable, the Committee may provide for another method or means for determining such fair
market value, which method or means shall comply with the requirements of a reasonable valuation method as
described under Section 409A.

2.17 “Fiscal Year” means the calendar year.

2.18 “Full Value Award” means an Award other than in the form of an ISO, NQSO, or SAR, and which is
settled by the issuance of shares of Stock.

2.19  “Holder” means a person who has been granted an Award or any person who is entitled to receive
shares of Stock or cash under an Award.

2.20 “Incentive Stock Option” or “ISO” means an option to purchase Stock granted pursuant to Article V
that is designated as an Incentive Stock Option and that is intended to satisfy the requirements of section 422 of the
Code.

2.21 “Insider” shall mean an individual who is, on the relevant date, an officer, a Director, or more than ten
percent (10%) Beneficial Owner of any class of the Company’s equity securities that is registered pursuant to
Section 12 of the Exchange Act, as determined by the Board in accordance with Section 16 of the Exchange Act.

2.22  “Involuntary Termination” shall mean a Participant’s Separation From Service at the election of the
Company or Affiliate, provided that such separation is not Termination for Cause. Involuntary Termination shall not
include transfer of assignment or location of a Participant where the Participant is employed by the Company or an
Affiliate (or one of its subsidiaries or affiliated companies), both before and after the transfer, or continued
employment with a successor employer immediately following a corporate reorganization or divestiture of assets or
stock of the Company or an Affiliate.

2.23  “Nongqualified Stock Option” or “NQSO” means a “nonqualified stock option” to purchase Stock
granted pursuant to Article V that does not satisfy the requirements of section 422 of the Code.

2.24  “Option” means an Incentive Stock Option or a Nonqualified Stock Option.
2.25 “Option Price” shall have the meaning ascribed to that term in Section 5.3.

2.26  “Other Stock-Based Award” means an equity-based or equity-related Award not otherwise described by
the terms and provisions of the Plan that is granted pursuant to Article XI.
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2.27 “Participant” means any eligible person as set forth in Article III to whom an Award is granted.

2.28 “Performance-Based Compensation” means compensation under an Award that satisfies the require-
ments of section 162(m) of the Code for deductibility of remuneration paid to Covered Employees.

2.29  “Performance Goals” means one or more of the criteria described in Section 9.2 on which the
performance goals applicable to an Award are based.

2.30 “Performance Stock Award” means an Award designated as a performance stock award granted to a
Holder pursuant to Article IX.

2.31 “Performance Unit Award” means an Award designated as a performance unit award granted to a
Holder pursuant to Article IX.

2.32  “Period of Restriction” means the period during which Restricted Stock is subject to a substantial risk
of forfeiture (based on the passage of time, the achievement of Performance Goals, or upon the occurrence of other
events as determined by the Committee, in its discretion), as provided in Article VII.

2.33  “Permissible under Section 409A” means with respect to a particular action (such as, the grant,
payment, vesting, settlement or deferral of an amount or Award under the Plan) that such action shall not subject the
compensation at issue to be subject to the additional tax or interest applicable under Section 409A.

2.34  “Plan” means the EOG Resources, Inc. 2008 Omnibus Equity Compensation Plan, as set forth in this
document as it may be amended from time to time.

2.35 “Restricted Stock” means shares of restricted Stock issued or granted under the Plan pursuant to
Article VII.

2.36  “Restricted Stock Award” means an authorization by the Committee to issue or transfer Restricted
Stock to a Holder.

2.37 “Retirement” means the Employee’s Separation from Service after attainment of age 62 with at least
five (5) years of service or as early as age 55 with at least five (5) years of service if such separation is approved by
the Company.

2.38 “RSU” means a restricted stock unit credited to a Holder’s ledger account maintained by the Company
pursuant to Article VIIL

2.39  “RSU Award” means an Award granted pursuant to Article VIII.
240 “SAR” means a stock appreciation right granted under the Plan pursuant to Article VI.

241 “Section 409A” means section 409A of the Code and Department of Treasury rules and regulations
issued thereunder.

2.42  “Separation from Service” means the termination of the Award recipient’s employment or service
relationship with the Company and all Affiliates as determined under Section 409A.

243  “Stock” means the common stock of the Company, $0.01 par value per share (or such other par value as
may be designated by act of the Company’s stockholders).

2.44  “Substantial Risk of Forfeiture” shall have the meaning ascribed to that term in Section 409A.

2.45 “Ten Percent Stockholder” means an individual, who, at the time the applicable Option is granted, owns
stock possessing more than ten percent (10%) of the total combined voting power of all classes of stock of the
Company or any Affiliate. An individual shall be considered as owning the stock owned, directly or indirectly, by or
for his brothers and sisters (whether by the whole or half blood), spouse, ancestors, and lineal descendants; and
stock owned, directly or indirectly, by or for a corporation, partnership, estate, or trust, shall be considered as being
owned proportionately by or for its stockholders, partners, or beneficiaries.

2.46  “Termination for Cause” means a Participant’s Separation from Service at the election of the Company
or an Affiliate because of the Participant’s (i) conviction of a felony (which, through lapse of time or otherwise, is
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not subject to appeal); or (ii) willful refusal without proper legal cause to perform the Participant’s duties and
responsibilities; or (iii) willfully engaging in conduct which the Participant has, or in the opinion of the Committee
should have, reason to know is materially injurious to the Company or an Affiliate. Such separation shall be effected
by notice thereof delivered by the Company or an Affiliate to the Participant and shall be effective as of the date
stated in such notice; provided, however, that if (a) such separation is because of the Participant’s willful refusal
without proper cause to perform any one or more duties and responsibilities and (b) within seven (7) days following
the date of such notice the Participant shall cease such refusal and shall use all reasonable efforts to perform such
obligations, the separation, if made, shall not be for cause.”

ARTICLE III
ELIGIBILITY

The persons who are eligible to receive Awards under the Plan are Employees and Directors. Directors are not
eligible to receive ISO Awards.

ARTICLE IV
GENERAL PROVISIONS RELATING TO AWARDS

4.1 Authority to Grant Awards. The Committee may grant Awards to those Employees and Directors as the
Committee shall from time to time determine, under the terms and conditions of the Plan. Subject only to any
applicable limitations set out in the Plan, the number of shares of Stock or other value to be covered by any Award to
be granted under the Plan shall be as determined by the Committee in its sole discretion.

4.2 Dedicated Shares; Maximum Awards.
(a) Number of Shares of Stock Dedicated under the Plan for Awards.

(1) The aggregate number of shares of Stock with respect to which Awards may be granted under the Plan
is 6,000,000.

(i) The aggregate number of shares of Stock with respect to which Full Value Awards may be granted
under the Plan is 2,400,000.

(i) The aggregate number of shares with respect to which ISOs may be granted under the Plan is
1,000,000.

(b) Annual Award Limits. Unless and until the Committee determines that an Award to a Covered Employee
shall not be designed to qualify as Performance-Based Compensation, the following limits (each an “Annual Award
Limit” and, collectively, “Annual Award Limits”’) shall apply to grants of such Awards under the Plan:

(i) The maximum number of shares of Stock with respect to which Options may be granted to a
Participant during a Fiscal Year is 500,000, plus the amount of the Participant’s unused applicable Annual
Award Limit for Options as of the close of the previous Fiscal Year.

(i) The maximum number of shares of Stock with respect to which SARs may be granted to a Participant
during a Fiscal Year is 500,000, plus the amount of the Participant’s unused applicable Annual Award Limit for
Options as of the close of the previous Fiscal Year.

(iii) The maximum number of shares of Stock with respect to which Performance Stock Awards may be
granted to an Employee during a Fiscal Year is 50,000.

(iv) The maximum number of shares of Stock with respect to which Performance Unit Awards payable in
Stock may be granted to an Employee during a Fiscal Year is 50,000.

(¢c) Share Usage.
(i) Each of the foregoing numerical limits stated in Sections 4.2(a) and 4.2(b) shall be subject to

adjustment in accordance with the provisions of Section 4.5. The numbers of shares of Stock stated in this
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Section 4.2 shall also be increased by such number of shares of Stock as become subject to substitute Awards
granted pursuant to Article XII; provided, however; that such increase shall be conditioned upon the approval
of the stockholders of the Company to the extent stockholder approval is required by law or applicable stock
exchange rules. Additionally, in the event that a company acquired by the Company or an Affiliate or with
which the Company or an Affiliate combines has shares available under a pre-existing plan approved by
stockholders and not adopted in contemplation of such acquisition or combination, the shares available for
grant pursuant to the terms of such pre-existing plan (as adjusted, to the extent appropriate, using the exchange
ratio or other adjustment or valuation ratio or formula used in such acquisition or combination to determine the
consideration payable to the holders of common stock of the entities party to such acquisition or combination)
may be used for Awards under the Plan and shall not reduce the shares of Stock authorized for grant under the
Plan; provided, that Awards using such available shares shall not be made after the date awards or grants could
have been made under the terms of the pre-existing plan, absent the acquisition or combination, and shall only
be made to Employees or Directors who would have been eligible to receive awards or grants under the pre-
existing plan prior to such acquisition or combination.

(i) Any shares of Stock that are subject to Awards shall be counted against these limits based on the
maximum number of such shares that may be awarded under the Award; provided that any shares of Stock that
are subject to Awards shall be counted against this limit as one (1) share of Stock for every one (1) share of
Stock granted under the Award.

(i) Any Awards that operate in tandem with (whether granted simultaneously with or at a different time
from) other Awards may be counted or not counted under procedures adopted by the Committee in order to
avoid double counting.

(iv) If any shares of Stock covered by an Award, or to which such an Award relates, are forfeited, or if an
Award otherwise expires or terminates without the issuance or delivery of shares of Stock or is settled in cash in
lieu of shares of Stock, then, to the extent of such forfeiture, expiration, termination, non-issuance or cash
payment, the shares of Stock covered by such Award (or to which such Award relates, or the number of shares
of Stock otherwise counted against the aggregate number of Shares available under the Plan with respect to
such Award) shall not count against the aggregate number of shares of Stock with respect to which Awards may
be granted under the Plan and shall again be available for Awards under the Plan.

(v) If shares of Stock are withheld from payment of an Award to satisfy tax obligations with respect to
such Award or tendered in payment of an Option Price of an Option, such shares of Stock shall count against
the aggregate number of shares of Stock with respect to which Awards may be granted under the Plan and shall
not be available for Awards under the Plan. When a SAR is settled in shares of Stock, the number of shares of
Stock subject to the SAR under the SAR Award Agreement will be counted against the aggregate number of
shares of Stock with respect to which Awards may be granted under the Plan as one share for every share
subject to the SAR, regardless of the number of shares used to settle the SAR upon exercise. The maximum
number of shares of Stock available for issuance under the Plan shall not be reduced to reflect any dividends or
Dividend Equivalents that are reinvested into additional shares of Stock or credited as additional Restricted
Stock, Restricted Stock Units, Performance Shares, or Other Stock-Based Awards.

(vi) Any shares of Stock that again become available for grant pursuant to this Section shall be added
back as one (1) share of Stock.

4.3 Non-Transferability. An Award shall not be transferable by the Holder other than in domestic relations

court orders or by will or under the laws of descent and distribution or by designation, in a manner established by the
Committee, of a beneficiary or beneficiaries to exercise the rights of the Holder and to receive any property
distributable with respect to any Award upon the death of the Holder, and shall be exercisable, during the Holder’s
lifetime, only by him or her (or his or her attorney in fact or guardian; in the case of a permitted transfer, by a
permitted transferee; in the case of death, by the Holder’s executor, administrator or beneficiary).

4.4 Requirements of Law. The Company shall not be required to sell or issue any shares of Stock under any

Award if issuing those shares of Stock would constitute or result in a violation by the Holder or the Company of any
provision of any law, statute or regulation of any governmental authority. Specifically, in connection with any
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applicable statute or regulation relating to the registration of securities, upon exercise of any Option or pursuant to
any other Award, the Company shall not be required to issue any shares of Stock unless the Committee has received
evidence satisfactory to it to the effect that the Holder will not transfer the shares of Stock except in accordance with
applicable law, including receipt of an opinion of counsel satisfactory to the Company to the effect that any
proposed transfer complies with applicable law. The determination by the Committee on this matter shall be final,
binding and conclusive. The Company may, but shall in no event be obligated to, register any shares of Stock
covered by the Plan pursuant to applicable securities laws of any country or any political subdivision. In the event
the shares of Stock issuable on exercise of an Option or pursuant to any other Award are not registered, the Company
may imprint on the certificate evidencing the shares of Stock any legend that counsel for the Company considers
necessary or advisable to comply with applicable law, or, should the shares of Stock be represented by book or
electronic entry rather than a certificate, the Company may take such steps to restrict transfer of the shares of Stock
as counsel for the Company considers necessary or advisable to comply with applicable law. The Company shall not
be obligated to take any other affirmative action in order to cause or enable the exercise of an Option or any other
Award, or the issuance of shares of Stock pursuant thereto, to comply with any law or regulation of any
governmental authority.

4.5 Changes in the Company’s Capital Structure.

(a) The existence of outstanding Awards shall not affect in any way the right or power of the Company or its
stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in the
Company’s capital structure or its business, any merger or consolidation of the Company, any issue of bonds,
debentures, preferred or prior preference shares ahead of or affecting the Stock or Stock rights, the dissolution or
liquidation of the Company, any sale or transfer of all or any part of its assets or business or any other corporate act
or proceeding, whether of a similar character or otherwise.

(b) If the Company shall effect a subdivision or consolidation of Stock or other capital readjustment, the
payment of a Stock dividend, or other increase or reduction of the number of shares of Stock outstanding, without
receiving compensation therefor in money, services or property, then (1) the number, class or series and per share
price of Stock subject to outstanding Options or other Awards under the Plan shall be appropriately adjusted in such
a manner as to entitle a Holder to receive upon exercise of an Option or other Award, for the same aggregate cash
consideration, the equivalent total number and class or series of Stock the Holder would have received had the
Holder exercised his or her Option or other Award in full immediately prior to the event requiring the adjustment,
and (2) the number and class or series of Stock then reserved to be issued under the Plan shall be adjusted by
substituting for the total number and class or series of Stock then reserved, that number and class or series of Stock
that would have been received by the owner of an equal number of outstanding shares of Stock of each class or series
of Stock as the result of the event requiring the adjustment.

(c) If while unexercised Options or other Awards remain outstanding under the Plan (1) the Company shall not
be the surviving entity in any merger, consolidation or other reorganization (or survives only as a subsidiary of an
entity other than an entity that was wholly-owned by the Company immediately prior to such merger, consolidation
or other reorganization), (2) the Company sells, leases or exchanges or agrees to sell, lease or exchange all or
substantially all of its assets to any other person or entity (other than an entity wholly-owned by the Company),
(3) the Company is to be dissolved or (4) the Company is a party to any other corporate transaction (as defined under
section 424(a) of the Code and applicable Department of Treasury regulations) that is not described in clauses (1),
(2) or (3) of this sentence (each such event is referred to herein as a “Corporate Change’’), then, except as otherwise
provided in an Award Agreement or another agreement between the Holder and the Company (provided that such
exceptions shall not apply in the case of a reincorporation merger), or as a result of the Committee’s effectuation of
one or more of the alternatives described below, there shall be no acceleration of the time at which any Award then
outstanding may be exercised, and no later than ten days after the approval by the stockholders of the Company of
such Corporate Change, the Committee, acting in its sole and absolute discretion without the consent or approval of
any Holder, shall act to effect one or more of the following alternatives, which may vary among individual Holders
and which may vary among Awards held by any individual Holder (provided that, with respect to a reincorporation
merger in which Holders of the Company’s ordinary shares will receive one ordinary share of the successor
corporation for each ordinary share of the Company, none of such alternatives shall apply and, without Committee
action, each Award shall automatically convert into a similar award of the successor corporation exercisable for the
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same number of ordinary shares of the successor as the Award was exercisable for ordinary shares of Stock of the
Company):

(1) accelerate the time at which some or all of the Awards then outstanding may be exercised so that such
Awards may be exercised in full for a limited period of time on or before a specified date (before or after such
Corporate Change) fixed by the Committee, after which specified date all such Awards that remain unex-
ercised and all rights of Holders thereunder shall terminate;

(2) require the mandatory surrender to the Company by all or selected Holders of some or all of the then
outstanding Awards held by such Holders (irrespective of whether such Awards are then exercisable under the
provisions of the Plan or the applicable Award Agreement evidencing such Award) as of a date, before or after
such Corporate Change, specified by the Committee, in which event the Committee shall thereupon cancel
such Award and the Company shall pay to each such Holder an amount of cash per share equal to the excess, if
any, of the per share price offered to stockholders of the Company in connection with such Corporate Change
over the exercise prices under such Award for such shares;

(3) with respect to all or selected Holders, have some or all of their then outstanding Awards (whether
vested or unvested) assumed or have a new award of a similar nature substituted for some or all of their then
outstanding Awards under the Plan (whether vested or unvested) by an entity which is a party to the transaction
resulting in such Corporate Change and which is then employing such Holder or which is affiliated or
associated with such Holder in the same or a substantially similar manner as the Company prior to the
Corporate Change, or a parent or subsidiary of such entity, provided that (A) such assumption or substitution is
on a basis where the excess of the aggregate fair market value of the Stock subject to the Award immediately
after the assumption or substitution over the aggregate exercise price of such Stock is equal to the excess of the
aggregate Fair Market Value of all Stock subject to the Award immediately before such assumption or
substitution over the aggregate exercise price of such Stock, and (B) the assumed rights under such existing
Award or the substituted rights under such new Award, as the case may be, will have the same terms and
conditions as the rights under the existing Award assumed or substituted for, as the case may be;

(4) provide that the number and class or series of Stock covered by an Award (whether vested or
unvested) theretofore granted shall be adjusted so that such Award when exercised shall thereafter cover the
number and class or series of Stock or other securities or property (including, without limitation, cash) to which
the Holder would have been entitled pursuant to the terms of the agreement or plan relating to such Corporate
Change if, immediately prior to such Corporate Change, the Holder had been the holder of record of the
number of shares of Stock then covered by such Award; or

(5) make such adjustments to Awards then outstanding as the Committee deems appropriate to reflect
such Corporate Change (provided, however, that the Committee may determine in its sole and absolute
discretion that no such adjustment is necessary to reflect such Corporate Change).

Any adjustment effected by the Committee under Section 4.5 shall be designed to provide the Holder with the
intrinsic value of his or her Award, as determined prior to the Corporate Change, or, if applicable, equalize the
Fair Market Value of the Award before and after the Corporate Change.

In effecting one or more of the alternatives set out in paragraphs (3), (4) or (5) immediately above, and except
as otherwise may be provided in an Award Agreement, the Committee, in its sole and absolute discretion and
without the consent or approval of any Holder, may accelerate the time at which some or all Awards then
outstanding may be exercised.

(d) In the event of changes in the outstanding Stock by reason of recapitalizations, reorganizations, mergers,
consolidations, combinations, exchanges or other relevant changes in capitalization occurring after the date of the
grant of any Award and not otherwise provided for by this Section 4.5, any outstanding Award and any Award
Agreement evidencing such Award shall be subject to adjustment by the Committee in its sole and absolute
discretion as to the number and price of Stock or other consideration subject to such Award. In the event of any such
change in the outstanding Stock, the aggregate number of shares of Stock available under the Plan may be
appropriately adjusted by the Committee, whose determination shall be conclusive.
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(e) After a merger of one or more corporations into the Company or after a consolidation of the Company and
one or more corporations in which the Company shall be the surviving corporation, each Holder shall be entitled to
have his Restricted Stock appropriately adjusted based on the manner in which the shares of Stock were adjusted
under the terms of the agreement of merger or consolidation.

(f) The issuance by the Company of stock of any class or series, or securities convertible into, or exchangeable
for, stock of any class or series, for cash or property, or for labor or services either upon direct sale or upon the
exercise of rights or warrants to subscribe for them, or upon conversion or exchange of stock or obligations of the
Company convertible into, or exchangeable for, stock or other securities, shall not affect, and no adjustment by
reason of such issuance shall be made with respect to, the number, class or series, or price of shares of Stock then
subject to outstanding Options or other Awards.

4.6  Election Under Section 83(b) of the Code. Except as specified in an applicable Award Agreement, no
Holder shall exercise the election permitted under section 83(b) of the Code with respect to any Award. Any Holder
who makes an election under section 83(b) of the Code with respect to any Award, except as specified in an
applicable Award Agreement, shall forfeit any or all Awards granted to him or her under the Plan.

4.7 Forfeiture for Termination for Cause. Notwithstanding any other provision of the Plan or an Award
Agreement, if a Participant Separates From Service based on a Termination for Cause, then as of the date of such
separation, any Awards awarded to the Holder that have not been exercised by the Holder (including all Awards that
have not yet vested) will be forfeited to the Company. The findings and decision of the Committee or the Board, if
applicable, with respect to such matter, including those regarding the acts of the Holder and the damage done to the
Company, will be final for all purposes. No decision of the Committee, however, will affect the finality of the
discharge of the individual by the Company or an Affiliate.

4.8 Forfeiture Events. The Committee may specify in an Award Agreement that the Holder’s rights,
payments, and benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture, or
recoupment upon the occurrence of certain specified events, in addition to any otherwise applicable vesting or
performance conditions of an Award. Such events may include, but shall not be limited to, Termination for Cause,
termination of the Holder’s provision of services to the Company or its Affiliates, violation of material policies of
the Company and its Affiliates, breach of noncompetition, confidentiality, or other restrictive covenants that may
apply to the Holder, or other conduct by the Holder that is detrimental to the business or reputation of the Company
and its Affiliates.

4.9 Award Agreements. Each Award shall be embodied in a written or electronic agreement that shall be
subject to the terms and conditions of the Plan. The Award Agreement shall be in such form as determined by the
Committee, and a Holder may be required to sign the Award Agreement to the extent the Committee determines, in
its sole discretion. The Award Agreement may contain any other provisions that the Committee in its discretion
shall deem advisable which are not inconsistent with the terms and provisions of the Plan.

4.10 Amendments of Award Agreements. The terms of any outstanding Award under the Plan may be
amended from time to time by the Committee in its discretion in any manner that it deems appropriate and that is
consistent with the terms of the Plan. However, no such amendment shall adversely affect in a material manner any
right of a Holder without his or her written consent. Except as specified in Section 4.5(b), the Committee may not
directly or indirectly lower the exercise price of a previously granted Option or the grant price of a previously
granted SAR.

4.11 Rights as Stockholder. A Holder shall not have any rights as a stockholder with respect to Stock
covered by an Option, a SAR, an RSU, a Performance Stock Unit, or an Other Stock-Based Award until the date, if
any, such Stock is issued by the Company; and, except as otherwise provided in Section 4.5, no adjustment for
dividends, or otherwise, shall be made if the record date therefor is prior to the date of issuance of such Stock.

4.12  Issuance of Shares of Stock. Shares of Stock, when issued, may be represented by a certificate or by
book or electronic entry.

4.13  Restrictions on Stock Received. The Committee may impose such conditions and/or restrictions on
any shares of Stock issued pursuant to an Award as it may deem advisable or desirable. These restrictions may
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include, but shall not be limited to, a requirement that the Holder hold the shares of Stock for a specified period of
time.

4.14  Compliance With Section 409A. Awards shall be designed and operated in such a manner that they are
either exempt from the application of, or comply with, the requirements of Section 409A. The Plan and each Award
Agreement under the Plan is intended to meet the requirements of Section 409A and shall be construed and
interpreted in accordance with such intent. To the extent that an Award or payment, or the settlement or deferral
thereof, is subject to Section 409A the Award shall be granted, paid, settled or deferred in a manner that will meet
the requirements of Section 409A of the Code, including regulations or other guidance issued with respect thereto,
such that the grant, payment, settlement or deferral shall not be subject to the additional tax or interest applicable
under Section 409A. In addition, to the extent an Award is subject to Section 409A, a Holder’s payment under such
an Award shall be made at such time as is specified in the applicable Award Agreement. The Award Agreement shall
specify that the payment will be made (1) by a date that is no later than the date that is two and one-half (2'%) months
after the end of the Fiscal Year in which the Award payment is no longer subject to a Substantial Risk of Forfeiture
or (2) at a time that is Permissible under Section 409A.

4.15 Date of Grant. The date on which an Option or SAR is granted shall be the date the Company
completes the corporate action constituting an offer of stock for sale to an individual Holder under the terms and
conditions of the Option or SAR; provided that such corporate action shall not be considered complete until the date
on which the maximum number of shares that can be purchased under the Option granted to such Holder and the
minimum Option price are fixed or determinable. If the corporate action contemplates an immediate offer of stock
for sale to a class of individuals, then the date of the granting of an Option is the time or date of that corporate action,
if the offer is to be made immediately. If the corporate action contemplates a particular date on which the offer is to
be made, then the date of grant is the contemplated date of the offer.

4.16 Awards May Be Granted Separately or Together. Awards, in the discretion of the Committee, may be
granted either alone or in addition to, or in tandem with any other Award or any Award granted under any other plan
of the Company or any Affiliate. Awards granted in addition to or in tandem with other Awards, or in addition to or
in tandem with awards granted under any other plan of the Company or any Affiliate, may be granted either at the
same time as or at a different time from the grant of such other Award or Awards.

ARTICLE V
OPTIONS

5.1 Authority to Grant Options. Subject to the terms and provisions of the Plan, the Committee, at any time,
and from time to time, may grant Options under the Plan to eligible persons in such number and upon such terms as
the Committee shall determine; provided that ISOs may be granted only to eligible Employees of the Company or of
any parent or subsidiary corporation (as permitted by section 422 of the Code and the regulations thereunder).

5.2 Option Agreement. Each Option grant under the Plan shall be evidenced by an Award Agreement that
shall specify (a) the Option Price, (b) the duration of the Option, (c) the number of shares of Stock to which the
Option pertains, (d) the exercise restrictions, if any, applicable to the Option and (e) such other provisions as the
Committee shall determine that are not inconsistent with the terms and provisions of the Plan. The Award
Agreement also shall specify whether the Option is intended to be an ISO or a NQSO.

5.3 Option Price. The price at which shares of Stock may be purchased under an Option (the “Option
Price”) shall not be less than one hundred percent (100%) of the Fair Market Value of the shares of Stock on the date
the Option is granted; provided, however, if the Option is an ISO granted to a Ten Percent Stockholder, the Option
Price must not be less than one hundred ten percent (110%) of the Fair Market Value of the shares of Stock on the
date of grant. Subject to the limitations set forth in the preceding sentences of this Section 5.3, the Committee shall
determine the Option Price for each grant of an Option under the Plan.

5.4 Duration of Option. An Option shall not be exercisable after the earlier of (i) the general term of the
Option specified in the applicable Award Agreement (which shall not exceed seven years, or, in the case of a Ten
Percent Stockholder, no ISO shall be exercisable later than the fifth (5th) anniversary of the date of its grant) or

A-10



(ii) the period of time specified in the applicable Award Agreement that follows the Holder’s Separation from
Service.

5.5 Amount Exercisable. Each Option may be exercised at the time, in the manner and subject to the
conditions the Committee specifies in the Award Agreement in its sole discretion.

5.6 Exercise of Option.

(a) General Method of Exercise. Subject to the terms and provisions of the Plan and the applicable Award
Agreement, Options may be exercised in whole or in part from time to time by the delivery of written, telephonic, or
electronic notice or in such other manner or means as determined by the Committee. Unless the Committee
specifies otherwise, Options may be exercised through a broker financed exercise pursuant to the provisions of
Regulation T of the Federal Reserve Board (“Cashless Exercise”).

(b) Formof Payment. Except in the case of a Cashless Exercise, no shares of Stock shall be issued upon the
exercise of an Option until there has been a payment of the Option Price and any applicable withholding to the
Company by any combination of the following: (a) cash, certified check, bank draft or postal or express money
order for an amount equal to the Option Price under the Option, (b) shares of Stock that have been owned or deemed
owned by the Holder for over six (6) months (provided that the use of such shares shall not be permitted if it would
result in an earnings charge to the Company); or (c) any other form of payment which is acceptable to the
Committee.

5.7 Transferability — Incentive Stock Options. Notwithstanding anything in the Plan or an Award Agree-
ment to the contrary, no ISO granted under the Plan may be sold, transferred, pledged, assigned, or otherwise
alienated or hypothecated, other than by will or by the laws of descent and distribution, and all ISOs granted to an
Employee under this Article V shall be exercisable during his or her lifetime only by such Employee.

5.8 Notification of Disqualifying Disposition. If any Employee shall make any disposition of shares of
Stock issued pursuant to the exercise of an ISO under the circumstances described in section 421(b) of the
Code (relating to certain disqualifying dispositions), such Employee shall notify the Company of such disposition
within ten (10) days thereof.

5.9 8100,000 Limitation on ISOs. To the extent that the aggregate Fair Market Value of shares of Stock
with respect to which ISOs first become exercisable by a Holder in any calendar year exceeds $100,000, taking into
account both shares of Stock subject to ISOs under the Plan and Stock subject to ISOs under all other plans of the
Company, such Options shall be treated as NQSOs. For this purpose, the “Fair Market Value” of the shares of Stock
subject to Options shall be determined as of the date the Options were awarded. In reducing the number of Options
treated as ISOs to meet the $100,000 limit, the most recently granted Options shall be reduced first. To the extent a
reduction of simultaneously granted Options is necessary to meet the $100,000 limit, the Committee may, in the
manner and to the extent permitted by law, designate which shares of Stock are to be treated as shares acquired
pursuant to the exercise of an ISO.

5.10 Separation from Service. Each Award Agreement shall set forth the extent to which the Holder of an
Option shall have the right to exercise the Option following the Holder’s Separation from Service. Such provisions
shall be determined in the sole discretion of the Committee, need not be uniform among all Options issued pursuant
to the Award Agreement or the Plan, and may reflect distinctions based on the reasons for the separation.

ARTICLE VI
STOCK APPRECIATION RIGHTS

6.1  Authority to Grant SAR Awards.  Subject to the terms and provisions of the Plan, the Committee, at any
time, and from time to time, may grant SARs under the Plan to eligible persons in such number and upon such terms
as the Committee shall determine. Subject to the terms and conditions of the Plan, the Committee shall have
complete discretion in determining the number of SARs granted to each Holder and, consistent with the provisions
of the Plan, in determining the terms and conditions pertaining to such SARs.
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6.2 General Terms. Subject to the terms and conditions of the Plan, a SAR granted under the Plan shall
confer on the recipient a right to receive, upon exercise thereof, an amount equal to the excess of (a) the Fair Market
Value of one share of Stock on the date of exercise over (b) the grant price of the SAR, which shall not be less than
one hundred percent (100%) of the Fair Market Value of one share of Stock on the date of grant of the SAR.

6.3 SAR Agreement. Each Award of SARs granted under the Plan shall be evidenced by an Award
Agreement that shall specify (a) the grant price of the SAR, (b) the term of the SAR, (c) the vesting and termination
provisions of the SAR and (d) such other provisions as the Committee shall determine that are not inconsistent with
the terms and provisions of the Plan. The Committee may impose such additional conditions or restrictions on the
exercise of any SAR as it may deem appropriate.

6.4 Term of SAR. The term of a SAR granted under the Plan shall be determined by the Committee, in its
sole discretion; provided that no SAR shall be exercisable on or after the seventh anniversary date of its grant.
Notwithstanding any other provision of the Plan to the contrary, with respect to a SAR that is granted in connection
with an ISO: (a) the SAR will expire no later than the expiration of the underlying ISO; (b) the value of the payout
with respect to the SAR may be for no more than one hundred percent (100%) of the excess of the Fair Market Value
of the shares of Stock subject to the underlying ISO at the time the SAR is exercised over the Option Price of the
underlying ISO; and (c) the SAR may be exercised only when the Fair Market Value of the shares of Stock subject to
the ISO exceeds the Option Price of the ISO.

6.5 Exercise of SAR. A SAR may be exercised upon whatever terms and conditions the Committee, in its
sole discretion, imposes.

6.6 Payment of SAR Amount. Upon the exercise of a SAR, a Holder shall be entitled to receive payment
from the Company in an amount determined by multiplying the excess of the Fair Market Value of a share of Stock
on the date of exercise over the grant price of the SAR by the number of shares of Stock with respect to which the
SAR is exercised. At the discretion of the Committee, the payment upon the exercise of a SAR may be in cash, in
Stock of equivalent value, in some combination thereof or in any other manner approved by the Committee in its
sole discretion. The Committee’s determination regarding the form of SAR payout shall be set forth in the Award
Agreement pertaining to the grant of the SAR.

6.7 Separation from Service. Each Award Agreement shall set forth the extent to which the Holder of a
SAR shall have the right to exercise the SAR following the Holder’s Separation from Service. Such provisions shall
be determined in the sole discretion of the Committee, need not be uniform among all SARs issued pursuant to the
Award Agreement or the Plan, and may reflect distinctions based on the reasons for the separation.

ARTICLE VII
RESTRICTED STOCK AWARDS

7.1 Authority to Grant Restricted Stock Awards. Subject to the terms and provisions of the Plan, the
Committee, at any time, and from time to time, may grant Awards of Restricted Stock under the Plan to eligible
persons in such amounts and upon such terms as the Committee shall determine. The amount of, the vesting and the
transferability restrictions applicable to any Restricted Stock Award shall be determined by the Committee in its
sole discretion. If the Committee imposes vesting or transferability restrictions on a Holder’s rights with respect to
Restricted Stock, the Committee may issue such instructions to the Company’s share transfer agent in connection
therewith as it deems appropriate. The Committee may also cause the certificate for shares of Stock issued pursuant
to a Restricted Stock Award to be imprinted with any legend which counsel for the Company considers advisable
with respect to the restrictions or, should the shares of Stock be represented by book or electronic entry rather than a
certificate, the Company may take such steps to restrict transfer of the shares of Stock as counsel for the Company
considers necessary or advisable to comply with applicable law.

7.2 Restricted Stock Award Agreement. Each Restricted Stock Award shall be evidenced by an Award
Agreement that contains any vesting, transferability restrictions and other provisions not inconsistent with the Plan
as the Committee may specify.
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7.3 Holder’s Rights as Stockholder. Subject to the terms and conditions of the Plan, each recipient of a
Restricted Stock Award shall have all the rights of a stockholder with respect to the shares of Restricted Stock
included in the Restricted Stock Award during the Period of Restriction established for the Restricted Stock Award,
including, without limitation, the right to vote such Shares of Restricted Stock.

7.4  Separation from Service. Each Award Agreement shall set forth the extent to which Restricted Stock
Awards shall vest or be forfeited upon the Holder’s Separation from Service. Such provisions shall be determined in
the sole discretion of the Committee, need not be uniform among all Restricted Stock Awards issued pursuant to the
Award Agreement or the Plan, and may reflect distinctions based on the reasons for separation.

7.5 Dividends. All dividends and distributions, or the cash equivalent thereof (whether cash, stock or
otherwise), on unvested shares of Restricted Stock shall not be paid to the Holder of such shares but the value thereof
shall be credited by the Company for the benefit of the Holder. At such time as vested shares are delivered to the
Holder, all accumulated credits for the value of dividends and distributions or the cash equivalent thereof
attributable to such vested shares shall be paid to the Holder. Interest shall not be paid on any such credits for
dividends or distributions or the cash equivalent thereof made by the Company for the benefit of a Holder. The
Company shall have the option of paying such credits for accumulated dividends or distributions or the cash
equivalent thereof in shares of Stock rather than in cash or other medium. (If payment is made in Stock, the
conversion to Stocks shall be at the average Fair Market Value for the five (5) trading days preceding the date of
payment.) Credits for the value of dividends and distributions or the cash equivalent thereof made by the Company
on non-vested Restricted Stock shall be forfeited in the same manner and at the same time as the respective shares of
Restricted Stock to which they are attributable are forfeited, except that such forfeited credits for the value of
dividends and distributions or the cash equivalent thereof shall be canceled and shall not be available for future
distribution under the Plan.

ARTICLE VIII
RESTRICTED STOCK UNIT AWARDS

8.1 Authority to Grant RSU Awards. Subject to the terms and provisions of the Plan, the Committee, at any
time, and from time to time, may grant RSU Awards under the Plan to eligible persons in such amounts and upon
such terms as the Committee shall determine. The amount of, the vesting and the transferability restrictions
applicable to any RSU Award shall be determined by the Committee in its sole discretion. The Committee shall
maintain a bookkeeping ledger account which reflects the number of RSUs credited under the Plan for the benefit of
a Holder.

8.2 RSUAward. AnRSU Award shall be similar in nature to a Restricted Stock Award except that no shares
of Stock are actually transferred to the Holder until a later date specified in the applicable Award Agreement. On the
date of settlement, each RSU shall have a value equal to the Fair Market Value of a share of Stock on such date.

8.3 RSUAward Agreement. Each RSU Award shall be evidenced by an Award Agreement that contains any
Substantial Risk of Forfeiture, transferability restrictions, form and time of payment provisions and other provisions
not inconsistent with the Plan as the Committee may specify.

8.4  Form of Payment Under RSU Award. Payment under an RSU Award shall be made in either cash or
shares of Stock as specified in the applicable Award Agreement.

8.5 Separation from Service. Each Award Agreement shall set forth the extent to which RSU Awards shall
vest or be forfeited upon the Holder’s Separation from Service. Such provisions shall be determined in the sole
discretion of the Committee, need not be uniform among all RSU Awards issued pursuant to the Award Agreement
or the Plan, and may reflect distinctions based on the reasons for separation.

8.6 Dividends. All dividends and distributions, or the cash equivalent thereof (whether cash, stock or
otherwise), on unvested RSU Awards shall not be paid to the Holder of such RSU Award but the value thereof shall
be credited by the Company for the benefit of the Holder. At such time as vested shares are delivered to the Holder,
all accumulated credits for the value of dividends and distributions or the cash equivalent thereof attributable to such
vested shares shall be paid to the Holder. Interest shall not be paid on any such credits for dividends or distributions
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or the cash equivalent thereof made by the Company for the benefit of a Holder. The Company shall have the option
of paying such credits for accumulated dividends or distributions or the cash equivalent thereof in shares of Stock
rather than in cash or other medium. (If payment is made in Stock, the conversion to Stock shall be at the average
Fair Market Value for the five (5) trading days preceding the date of payment.) Credits for the value of dividends and
distributions or the cash equivalent thereof made by the Company on non-vested Restricted Stock shall be forfeited
in the same manner and at the same time as the respective shares of Restricted Stock to which they are attributable
are forfeited, except that such forfeited credits for the value of dividends and distributions or the cash equivalent
thereof shall be canceled and shall not be available for future distribution under the Plan.

ARTICLE IX
PERFORMANCE STOCK AWARDS AND PERFORMANCE UNIT AWARDS

9.1 Authority to Grant Performance Stock Awards and Performance Unit Awards. Subject to the terms and
provisions of the Plan, the Committee, at any time, and from time to time, may grant Performance Stock Awards and
Performance Unit Awards under the Plan to eligible persons in such amounts and upon such terms as the Committee
shall determine. The amount of, the vesting and the transferability restrictions applicable to any Performance Stock
Award or Performance Unit Award shall be based upon the attainment of such Performance Goals as the Committee
may determine. If the Committee imposes vesting or transferability restrictions on a Holder’s rights with respect to
Performance Stock or Performance Unit Awards, the Committee may issue such instructions to the Company’s
share transfer agent in connection therewith as it deems appropriate. The Committee may also cause the certificate
for shares of Stock issued pursuant to a Performance Stock or Performance Unit Award to be imprinted with any
legend which counsel for the Company considers advisable with respect to the restrictions or, should the shares of
Stock be represented by book or electronic entry rather than a certificate, the Company may take such steps to
restrict transfer of the shares of Stock as counsel for the Company considers necessary or advisable to comply with
applicable law.

9.2 Performance Goals. Unless and until the Committee proposes for stockholder vote and the stock-
holders approve a change in the general Performance Goals set forth in this Article IX, the Performance Goals upon
which the issuance, payment or vesting of an Award to a Covered Employee that is intended to qualify as
Performance-Based Compensation shall be limited to one or more of the following Performance Goals, which may
be based on one or more business criteria that apply to the Holder: total stockholder return, net income, earnings per
share, stock price, market share, return on capital employed, after-tax rate of return with respect to capital
expenditures, return on equity, return on assets, operating income, earnings before interest and taxes, cash flow, cash
flow from operations, unit costs, cost reductions, production volume growth, reserve replacement ratio, reserve
replacement costs, and/or debt-to-total capitalization ratio. Goals may also be based on performance relative to a
peer group of companies.

Unless otherwise stated, such a Performance Goal need not be based upon an increase or positive result under a
particular business criterion and could include, for example, maintaining the status quo or limiting economic losses
(measured, in each case, by reference to specific business criteria). In interpreting Plan provisions applicable to
Performance Goals and Performance Stock or Performance Unit Awards, it is intended that the Plan will conform
with the standards of section 162(m) of the Code and Treasury Regulations § 1.162-27(e)(2)(i), and the Committee
in establishing such goals and interpreting the Plan shall be guided by such provisions. Prior to the payment of any
compensation based on the achievement of Performance Goals, the Committee must certify in writing that
applicable Performance Goals and any of the material terms thereof were, in fact, satisfied. Subject to the foregoing
provisions, the terms, conditions and limitations applicable to any Performance Stock or Performance Unit Awards
made pursuant to the Plan shall be determined by the Committee.

9.3 Time of Establishment of Performance Goals. With respect to a Covered Employee, a Performance
Goal for a particular Performance Stock Award or Performance Unit Award must be established by the Committee
prior to the earlier to occur of (a) 90 days after the commencement of the period of service to which the Performance
Goal relates or (b) the lapse of 25 percent of the period of service, and in any event while the outcome is
substantially uncertain.



9.4  Written Agreement. Each Performance Stock Award or Performance Unit Award shall be evidenced by
an Award Agreement that contains any vesting, transferability restrictions and other provisions not inconsistent
with the Plan as the Committee may specify.

9.5 Form of Payment Under Performance Unit Award. Payment under a Performance Unit Award shall be
made in cash and/or shares of Stock as specified in the Holder’s Award Agreement.

9.6  Holder’s Rights as Stockholder With Respect to a Performance Stock Award.  Subject to the terms and
conditions of the Plan or as otherwise provided in an Award Agreement, each Holder of a Performance Stock Award
shall have all the rights of a stockholder with respect to the shares of Stock issued to the Holder pursuant to the
Award during any period in which such issued shares of Stock are subject to forfeiture and restrictions on transfer,
including without limitation, the right to vote such shares of Stock. The Holder of a Performance Unit Award will
not have the rights of a stockholder of the Company.

9.7 Increases Prohibited. None of the Committee or the Board may increase the amount of compensation
payable under a Performance Stock or Performance Unit Award. If the time at which a Performance Stock or
Performance Unit Award will vest or be paid is accelerated for any reason, the number of shares of Stock subject to,
or the amount payable under, the Performance Stock or Performance Unit Award shall be reduced pursuant to
Department of Treasury Regulation section 1.162-27(e)(2)(iii) to reasonably reflect the time value of money.

9.8 Stockholder Approval. No payments of Stock or cash will be made to a Covered Employee pursuant to
this Article IX unless the stockholder approval requirements of Department of Treasury Regulation
section 1.162-27(e)(4) are satisfied.

9.9 Dividends. All dividends and distributions, or the cash equivalent thereof (whether cash, stock or
otherwise), on unvested shares of Performance Stock and Performance Units shall not be paid to the Holder of such
shares but the value thereof shall be credited by the Company for the benefit of the Holder. At such time as vested
shares are delivered to the Holder, all accumulated credits for the value of dividends and distributions or the cash
equivalent thereof attributable to such vested shares shall be paid to the Holder. Interest shall not be paid on any such
credits for dividends or distributions or the cash equivalent thereof made by the Company for the benefit of a Holder.
The Company shall have the option of paying such credits for accumulated dividends or distributions or the cash
equivalent thereof in shares of Stock rather than in cash or other medium. (If payment is made in Stock, the
conversion to Stocks shall be at the average Fair Market Value for the five (5) trading days preceding the date of
payment.) Credits for the value of dividends and distributions or the cash equivalent thereof made by the Company
on non-vested Performance Stock or Performance Unit Award shall be forfeited in the same manner and at the same
time as the respective shares of Performance Stock or Performance Units to which they are attributable are forfeited,
except that such forfeited credits for the value of dividends and distributions or the cash equivalent thereof shall be
canceled and shall not be available for future distribution under the Plan.

9.10 Company’s Executive Officer Annual Bonus Plan. The issuance of shares of Performance Stock or
Performance Units under the Plan may also be in lieu of cash payments under the Company’s Executive Officer
Annual Bonus Plan, based upon attainment of the performance criteria established under the terms of the
Company’s Executive Officer Annual Bonus Plan.

ARTICLE X
DIRECTOR AWARDS

All Awards to Directors shall be determined by the Board or Committee.

ARTICLE XI
OTHER STOCK-BASED AWARDS

11.1  Authority to Grant Other Stock-Based Awards. The Committee may grant to eligible persons other
types of equity-based or equity-related Awards not otherwise described by the terms and provisions of the Plan
(including the grant or offer for sale of unrestricted shares of Stock) in such amounts and subject to such terms and
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conditions, as the Committee shall determine. Such Awards may involve the transfer of actual shares of Sock to
Holders, or payment in cash or otherwise of amounts based on the value of shares of Stock and may include, without
limitation, Awards designed to comply with or take advantage of the applicable local laws of jurisdictions other than
the United States.

11.2 Value of Other Stock-Based Award. Each Other Stock-Based Award shall be expressed in terms of
shares of Stock or units based on shares of Stock, as determined by the Committee.

11.3  Payment of Other Stock-Based Award. Payment, if any, with respect to an Other Stock-Based Award
shall be made in accordance with the terms of the Award, in cash or shares of Stock as the Committee determines.

11.4  Separation from Service. The Committee shall determine the extent to which a Holder’s rights with
respect to Other Stock-Based Awards shall be affected by the Holder’s Separation from Service. Such provisions
shall be determined in the sole discretion of the Committee and need not be uniform among all Other Stock-Based
Awards issued pursuant to the Plan.

ARTICLE XII
SUBSTITUTION AWARDS

Awards may be granted under the Plan from time to time in substitution for stock options and other awards held
by employees of other entities who are about to become Employees, or whose employer is about to become an
Affiliate as the result of a merger or consolidation of the Company with another corporation, or the acquisition by
the Company of substantially all the assets of another corporation, or the acquisition by the Company of at least fifty
percent (50%) of the issued and outstanding stock of another corporation as the result of which such other
corporation will become an Affiliate. The terms and conditions of the substitute Awards so granted may vary from
the terms and conditions set forth in the Plan to such extent as the Board at the time of grant may deem appropriate to
conform, in whole or in part, to the provisions of the Award in substitution for which they are granted.

ARTICLE XIII
CHANGE IN CONTROL OF THE COMPANY

13.1 Change in Control of the Company. Upon the occurrence of a Change in Control of the Company,
unless otherwise specifically prohibited under applicable laws or by the rules and regulations of any governing
governmental agencies or national securities exchanges, or unless the Committee shall determine otherwise in the
Award Agreement:

(a) Any and all Options and SARs granted hereunder shall become immediately vested and exercisable
upon the date (a) a press release is issued announcing a pending shareholder vote or other transaction which, if
approved or consummated, would constitute a Change of Control, or (b) a tender offer or exchange is publicly
announced or commenced which, if consummated, would constitute a Change of Control;

(b) any Period of Restriction and restrictions imposed on Restricted Stock and Restricted Stock Units
shall lapse upon the date (a) a press release is issued announcing a pending shareholder vote or other
transaction which, if approved or consummated, would constitute a Change of Control, or (b) a tender offer or
exchange is publicly announced or commenced which, if consummated, would constitute a Change of Control;

(c) the target payout opportunities attainable under all outstanding Awards of Performance Stock and
Performance Units shall be deemed to have been fully earned based on targeted performance being attained as
of the effective date of the Change in Control of the Company;

(i) The vesting of all Awards denominated in shares of Stock shall be accelerated as of the effective
date of the Change in Control of the Company, and shall be paid out to Participants within thirty (30) days
following the effective date of the Change in Control of the Company. The Committee has the authority to
pay all or any portion of the value of the shares of stock in cash;
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(i) Awards denominated in cash shall be paid to Participants in cash within thirty (30) days
following the effective date of the Change in Control of the Company; and

(d) unless otherwise specifically provided in a written agreement entered into between the Participant
and the Company, the Committee shall pay out all Other Stock-Based Awards.

(e) Subject to the acceleration of vesting of outstanding Options, the Committee, in its discretion, may
provide that in the event of a Change in Control of the Company pursuant to Section 2.6(b) or (c), no later than
ten (10) days after the approval by the stockholders of the Company of such merger, consolidation,
reorganization, sale, lease, or exchange or assets or dissolution or such election of directors, or in the event
of a Change in Control of the Company pursuant to Section 2.6(a), no later than thirty (30) days after the
occurrence of such Change in Control of the Company, that (i) Options may be exercised in full only for a
limited period of time on or before a specified date (before or after such Change in Control of the Company)
fixed by the Committee, after which specified date all unexercised Options and all rights of the Participants
thereunder shall terminate, or (ii) require the mandatory surrender to the Company by selected Participants of
some or all of the outstanding Options held by such Participants as of a date, before or after such Change in
Control of the Company, specified by the Committee, in which event the Committee shall thereupon cancel
such Options and the Company shall pay to each Participant an amount of cash per share of stock equal to the
excess, if any of the “Change in Control of the Company Value” of the shares of stock subject to such Option
over the Option Price(s) under such Options for such shares of stock.

For the purpose of this Section 13.1(e), “Change in Control of the Company Value” shall equal the amount
determined in clause (i), (ii), or (iii), whichever is applicable, as follows: (i) the per share price of the Stock offered
to stockholders of the Company in any such merger, consolidation, reorganization, sale of assets, or dissolution
transaction, (ii) the per share price of the Stock offered to stockholders of the Company in any tender offer or
exchange offer whereby a Change in Control of the Company takes place, or (iii) if such Change in Control of the
Company occurs other than pursuant to a tender or exchange offer, the Fair Market Value per share of the shares in
which such Options being surrendered are exercisable, as determined by the Committee as of the date determined by
the Committee to be the date of cancellation and surrender of such Options. In the event that the consideration
offered to stockholders of the Company in any transaction consists of anything other than cash, the Committee shall
determine the fair cash equivalent of the portion of the consideration offered which is other than cash.

13.2  Delay of Payment due to Section 409A. Notwithstanding Section 16.1, if a payment under an Award
Agreement is subject to Section 409A and if the Change of Control definition contained in the Award Agreement
does not comply with the definition of “change of control” for purposes of a distribution under Section 409A, then
any payment of an amount that is otherwise accelerated under this Article shall be delayed until the earliest time that
such payment would be Permissible under Section 409A.

ARTICLE XIV
ADMINISTRATION

14.1 Awards. The Plan shall be administered by the Committee or, in the absence of the Committee, the
Plan shall be administered by the Board. The members of the Committee shall serve at the discretion of the Board.
The Committee shall have full and exclusive power and authority to administer the Plan and to take all actions that
the Plan expressly contemplates or are necessary or appropriate in connection with the administration of the Plan
with respect to Awards granted under the Plan.

14.2  Authority of the Committee. 'The Committee shall have full and exclusive power to interpret and apply
the terms and provisions of the Plan and Awards made under the Plan, and to adopt such rules, regulations and
guidelines for implementing the Plan as the Committee may deem necessary or proper, all of which powers shall be
exercised in the best interests of the Company and in keeping with the objectives of the Plan. A majority of the
members of the Committee shall constitute a quorum for the transaction of business relating to the Plan or Awards
made under the Plan, and the vote of a majority of those members present at any meeting shall decide any question
brought before that meeting. Any decision or determination reduced to writing and signed by a majority of the
members shall be as effective as if it had been made by a majority vote at a meeting properly called and held. All
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questions of interpretation and application of the Plan, or as to Awards granted under the Plan, shall be subject to the
determination, which shall be final and binding, of a majority of the whole Committee. No member of the
Committee shall be liable for any act or omission of any other member of the Committee or for any act or omission
on his own part, including but not limited to the exercise of any power or discretion given to him under the Plan,
except those resulting from his own gross negligence or willful misconduct. In carrying out its authority under the
Plan, the Committee shall have full and final authority and discretion, including but not limited to the following
rights, powers and authorities to (a) determine the persons to whom and the time or times at which Awards will be
made; (b) determine the number and exercise price, if any, of shares of Stock covered in each Award subject to the
terms and provisions of the Plan; (c) determine the terms, provisions and conditions of each Award, which need not
be identical and need not match the default terms set forth in the Plan; (d) determine whether, to what extent, under
what circumstances and how Awards may be canceled, forfeited, or suspended; (e) determine whether, to what
extent, and under what circumstances cash, Shares, other securities, other Awards, other property, and other
amounts payable with respect to an Award under the Plan shall be deferred either automatically or at the election of
the Holder thereof or of the Committee; (f) accelerate the time at which any outstanding Award will vest;
(g) interpret, construe and administer the Plan and any instrument or agreement relating to an Award made under the
Plan; (h) prescribe, amend and rescind rules and regulations relating to administration of the Plan; (i) make a
determination as to the right of any person to receive payment of an Award or other benefit; and (j) make all other
determinations and take all other actions deemed necessary, appropriate or advisable for the proper administration
of the Plan.

The Committee may correct any defect or supply any omission or reconcile any inconsistency in the Plan or in
any Award to a Holder in the manner and to the extent the Committee deems necessary or desirable to further the
Plan’s objectives. Further, the Committee shall make all other determinations that may be necessary or advisable for
the administration of the Plan. As permitted by law and the terms and provisions of the Plan, the Committee may
delegate to one or more of its members or to one or more officers of the Company, and/or its Affiliates or to one or
more agents or advisors such administrative duties or powers as it may deem advisable, and the Committee or any
person to whom it has delegated duties or powers as aforesaid may employ one or more persons to render advice
with respect to any responsibility the Committee or such person may have under the Plan. The Committee may, by
resolution, authorize one or more officers of the Company to do one or both of the following on the same basis as can
the Committee: (a) designate Employees or Directors to be recipients of Awards and (b) determine the size of any
such Awards; provided, however, (i) the Committee shall not delegate such responsibilities to any such officer for
Awards granted to an Employee that is considered an Insider; (ii) the resolution providing such authorization sets
forth the total number of Awards such officer(s) may grant; and (iii) the officer(s) shall report periodically to the
Committee regarding the nature and scope of the Awards granted pursuant to the authority delegated. The
Committee may employ attorneys, consultants, accountants, agents, and other persons, any of whom may be an
Employee, and the Committee, the Company, and its officers and Board shall be entitled to rely upon the advice,
opinions, or valuations of any such persons.

14.3  Decisions Binding. ~ All determinations and decisions made by the Committee or the Board, as the case
may be, pursuant to the provisions of the Plan and all related orders and resolutions of the Committee or the Board,
as the case may be, shall be final, conclusive and binding on all persons, including the Company, its Affiliates, its
stockholders, Holders and the estates and beneficiaries of Holders.

14.4  No Liability. Under no circumstances shall the Company, its Affiliates, the Board or the Committee
incur liability for any indirect, incidental, consequential or special damages (including lost profits) of any form
incurred by any person, whether or not foreseeable and regardless of the form of the act in which such a claim may
be brought, with respect to the Plan or the Company’s, its Affiliates’, the Committee’s or the Board’s roles in
connection with the Plan.

ARTICLE XV
AMENDMENT OR TERMINATION OF PLAN

15.1 Amendment, Modification, Suspension, and Termination. Subject to Section 15.2, the Committee
may, at any time and from time to time, alter, amend, modify, suspend, or terminate the Plan and any Award
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Agreement in whole or in part; provided, however, that, no amendment of the Plan shall be made without the
approval of the Company’s stockholders if such stockholder approval is required by applicable law or stock
exchange rules and, except as provided in Section 4.5, without the prior approval of the Company’s stockholders,
the Committee shall not directly or indirectly lower the Option Price of a previously granted Option, (b) cancel an
Option when the Option Price exceeds the Fair Market Value of the underlying shares of Stock in exchange for
another Award (other than in connection with substitute Awards) or (c) take any other action with respect to an
Option that may be treated as a “repricing” under the rules and regulations of the New York Stock Exchange (or any
other principal national securities exchange on which the Company is then listed).

15.2  Awards Previously Granted. Notwithstanding any other provision of the Plan to the contrary, no
termination, amendment, suspension, or modification of the Plan or an Award Agreement shall adversely affect in
any material way any Award previously granted under the Plan, without the written consent of the Holder holding
such Award.

ARTICLE XVI
MISCELLANEOUS

16.1 Unfunded Plan/No Establishment of a Trust Fund. Holders shall have no right, title, or interest
whatsoever in or to any investments that the Company or any of its Affiliates may make to aid in meeting obligations
under the Plan. Nothing contained in the Plan, and no action taken pursuant to its provisions, shall create or be
construed to create a trust of any kind, or a fiduciary relationship between the Company and any Holder, beneficiary,
legal representative, or any other person. To the extent that any person acquires a right to receive payments from the
Company under the Plan, such right shall be no greater than the right of an unsecured general creditor of the
Company. All payments to be made hereunder shall be paid from the general funds of the Company and no special
or separate fund shall be established and no segregation of assets shall be made to assure payment of such amounts,
except as expressly set forth in the Plan. No property shall be set aside nor shall a trust fund of any kind be
established to secure the rights of any Holder under the Plan. The Plan is not intended to be subject to the Employee
Retirement Income Security Act of 1974, as amended.

16.2  No Employment Obligation. The granting of any Award shall not constitute an employment contract,
express or implied, nor impose upon the Company or any Affiliate any obligation to employ or continue to employ,
or utilize the services of, any Holder. The right of the Company or any Affiliate to terminate the employment of any
person shall not be diminished or affected by reason of the fact that an Award has been granted to him, and nothing
in the Plan or an Award Agreement shall interfere with or limit in any way the right of the Company or its Affiliates
to terminate any Holder’s employment at any time or for any reason not prohibited by law.

16.3  Tax Withholding. The Company or any Affiliate shall be entitled to deduct from other compensation
payable to each Holder any sums required by federal, state, local or foreign tax law to be withheld with respect to the
vesting or exercise of an Award or lapse of restrictions on an Award. In the alternative, the Company may require the
Holder (or other person validly exercising the Award) to pay such sums for taxes directly to the Company or any
Affiliate in cash or by check within one day after the date of vesting, exercise or lapse of restrictions. In the
discretion of the Committee, and with the consent of the Holder, the Company may reduce the number of shares of
Stock issued to the Holder upon such Holder’s exercise of an Option to satisfy the tax withholding obligations of the
Company or an Affiliate. At the request of a Holder, the Company may, in its discretion, withhold amounts in excess
of the statutory minimum withholding obligation if permitted by applicable law and to the extent such withholding
does not result in adverse accounting treatment.

The Committee may, in its discretion, permit a Holder to satisfy any statutory tax withholding obligation
arising upon the vesting of an Award by delivering to the Holder a reduced number of shares of Stock in the manner
specified herein. If permitted by the Committee and acceptable to the Holder, at the time of vesting of shares under
the Award, the Company shall (a) calculate the amount of the Company’s or an Affiliate’s statutory tax withholding
obligation on the assumption that all such shares of Stock vested under the Award are made available for delivery,
(b) reduce the number of such shares of Stock made available for delivery so that the Fair Market Value of the shares
of Stock withheld on the vesting date approximates the Company’s or an Affiliate’s statutory tax withholding

A-19



obligation and (c) in lieu of the withheld shares of Stock, remit cash to the United States Treasury and/or other
applicable governmental authorities, on behalf of the Holder, in the amount of the statutory tax withholding
obligation. The Company shall withhold only whole shares of Stock to satisfy its statutory tax withholding
obligation. The withheld shares of Stock not made available for delivery by the Company shall be retained as
treasury shares or will be cancelled and the Holder’s right, title and interest in such shares of Stock shall terminate.

The Company shall have no obligation upon vesting or exercise of any Award or lapse of restrictions on an
Award until the Company or an Affiliate has received payment sufficient to cover the statutory tax withholding
obligation with respect to that vesting, exercise or lapse of restrictions. Neither the Company nor any Affiliate shall
be obligated to advise a Holder of the existence of the tax or the amount which it will be required to withhold.

16.4  Gender and Number.  If the context requires, words of one gender when used in the Plan shall include
the other and words used in the singular or plural shall include the other.

16.5 Severability. In the event any provision of the Plan shall be held illegal or invalid for any reason, the
illegality or invalidity shall not affect the remaining parts of the Plan, and the Plan shall be construed and enforced as
if the illegal or invalid provision had not been included.

16.6 Headings. Headings of Articles and Sections are included for convenience of reference only and do
not constitute part of the Plan and shall not be used in construing the terms and provisions of the Plan.

16.7  Other Compensation Plans. The adoption of the Plan shall not affect any other option, incentive or
other compensation or benefit plans in effect for the Company or any Affiliate, nor shall the Plan preclude the
Company from establishing any other forms of incentive compensation arrangements for Employees and Directors.

16.8 Retirement and Welfare Plans. Neither Awards made under the Plan nor shares of Stock or cash paid
pursuant to such Awards, may be included as “compensation” for purposes of computing the benefits payable to any
Participant under the Company’s or any Affiliate’s retirement plans (both qualified and non-qualified) or welfare
benefit plans unless such other plan expressly provides that such compensation shall be taken into account in
computing a participant’s benefit.

16.9 Other Awards. The grant of an Award shall not confer upon the Holder the right to receive any future
or other Awards under the Plan, whether or not Awards may be granted to similarly situated Holders, or the right to
receive future Awards upon the same terms or conditions as previously granted.

16.10  Successors. All obligations of the Company under the Plan with respect to Awards granted
hereunder shall be binding on any successor to the Company, whether the existence of such successor is the
result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all of the business
and/or assets of the Company.

16.11 Law Limitations/Governmental Approvals. The granting of Awards and the issuance of shares of
Stock under the Plan shall be subject to all applicable laws, rules, and regulations, and to such approvals by any
governmental agencies or national securities exchanges as may be required.

16.12  Delivery of Title. The Company shall have no obligation to issue or deliver evidence of title for
shares of Stock issued under the Plan prior to (a) obtaining any approvals from governmental agencies that the
Company determines are necessary or advisable; and (b) completion of any registration or other qualification of the
Stock under any applicable national or foreign law or ruling of any governmental body that the Company
determines to be necessary or advisable.

16.13  Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory
body having jurisdiction, which authority is deemed by the Company’s counsel to be necessary to the lawful
issuance and sale of any shares of Stock hereunder, shall relieve the Company of any liability in respect of the failure
to issue or sell such shares of Stock as to which such requisite authority shall not have been obtained.

16.14  Investment Representations. The Committee may require any person receiving Stock pursuant to an
Award under the Plan to represent and warrant in writing that the person is acquiring the shares of Stock for
investment and without any present intention to sell or distribute such Stock.
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16.15 Persons Residing Outside of the United States. Notwithstanding any provision of the Plan to the
contrary, in order to comply with the laws in other countries in which the Company or any of its Affiliates operates
or has Employees, the Committee, in its sole discretion, shall have the power and authority to (a) determine which
Affiliates shall be covered by the Plan; (b) determine which persons employed outside the United States are eligible
to participate in the Plan; (c) amend or vary the terms and provisions of the Plan and the terms and conditions of any
Award granted to persons who reside outside the United States; (d) establish subplans and modify exercise
procedures and other terms and procedures to the extent such actions may be necessary or advisable — any
subplans and modifications to Plan terms and procedures established under this Section 16.15 by the Committee
shall be attached to the Plan document as Appendices; and (e) take any action, before or after an Award is made, that
it deems advisable to obtain or comply with any necessary local government regulatory exemptions or approvals.
Notwithstanding the above, the Committee may not take any actions hereunder, and no Awards shall be granted, that
would violate the Securities Exchange Act of 1934, as amended, the Code, any securities law or governing statute or
any other applicable law.

16.16 Arbitration of Disputes. Any controversy arising out of or relating to the Plan or an Award
Agreement shall be resolved by arbitration conducted pursuant to the arbitration rules of the American Arbitration
Association. The arbitration shall be final and binding on the parties.

16.17 Governing Law. The provisions of the Plan and the rights of all persons claiming thereunder shall be
construed, administered and governed under the laws of the State of Texas, excluding any conflicts or choice of law
rule or principle that might otherwise refer construction or interpretation of the Plan to the substantive law of
another jurisdiction. Unless otherwise provided in the Award Agreement, recipients of an Award under the Plan are
deemed to submit to the exclusive jurisdiction and venue of the federal or state courts of Texas, to resolve any and all
issues that may arise out of or relate to the Plan or any related Award Agreement.

16.18 Prior Plans. The Plan shall serve as the successor to the Company’s Amended and Restated
1992 Stock Option Plan, the Amended and Restated 1994 Stock Plan and the Amended and Restated 1993
Nonemployee Directors Stock Option Plan (the “Prior Plans”) and no further grants shall be made under the Prior
Plans from and after the Effective Date of the Plan, except for awards with respect to shares of Stock which by
reason of the terms of the Prior Plans are again made available for grant due to the forfeiture or cancellation of
awards outstanding as of the Effective Date. All outstanding awards under the Prior Plans shall continue to be
governed by the terms and conditions of the instrument evidencing such grant or issuance. Notwithstanding any
provision in the Plan to the contrary, no provision of the Plan is intended to modify, extend or renew any awards
granted under the Prior Plans. Any provision in the Plan that is contrary to a provision in the Prior Plans that would
create a modification, extension or renewal of such award is hereby incorporated into the Plan. All terms, conditions
and limitations, if any, that are set forth in any previously granted award agreement shall remain in full force and
effect under the terms of the respective plan pursuant to which it was issued.
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