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Item 1.01.  Entry into a Material Definitive Agreement 
 

 At the Annual General Meeting of the shareholders of Garmin Ltd. (the 
“Company”) on June 3, 2005, the shareholders approved the Garmin Ltd. 2005 Equity 
Incentive Plan (the “2005 Equity Incentive Plan”).  The description of certain material 
terms of the 2005 Equity Incentive Plan set forth below is qualified in its entirety by 
reference to the specific provisions in the full text of such plan, which is attached as 
Exhibit 10.1. 
 
 
General 

 
  The 2005 Equity Incentive Plan provides for grants of non-qualified stock 
options and incentive stock options. The 2005 Equity Incentive Plan also provides for 
grants of restricted shares, bonus shares, deferred shares, stock appreciation rights, 
performance units and performance shares. The objectives of the Plan are to strengthen 
key employees’ commitment to the success of the Company, to stimulate key employees’ 
efforts on behalf of the Company and to help the Company attract new employees with 
the education, skills and experience we need and retain existing key employees. 
 
Eligibility and Limits on Awards 

 
Any employee of the Company or any majority owned subsidiary will be 

eligible to receive awards under the 2005 Equity Incentive Plan.  Such eligible employees 
include officers of the Company or any majority owned subsidiary. As of April 1, 2005, 
there were five executive officers and approximately 2,600 employees other than 
executive officers who are eligible to receive awards.  No determination has been made 
as to which of the Company’s employees will receive grants under the 2005 Equity 
Compensation Plan, and, therefore the benefits to be allocated to any individual or to any 
group of employees are not presently determinable. 

 
The 2005 Equity Incentive Plan places limits on the maximum amount of 

awards that may be granted to any employee in any five (5) year period. Under the 2005 
Equity Incentive Plan, no employee may receive awards of stock options, stock 
appreciation rights, restricted stock, bonus shares, performance units, performance shares 
or deferred shares that cover in the aggregate more than one million (1,000,000) shares in 
any five (5) year period. 
 
Administration 
 
  The 2005 Equity Incentive Plan will be administered by the Board of 
Directors or the Compensation Committee of the Board of Directors (the “Committee”). 
The Board or Committee will select the eligible employees to whom awards will be 
granted and will set the terms of such awards, including any performance goals 
applicable to annual and long-term incentive awards. The Board or Committee has the 



 3 

authority to permit or require the deferral of payment of awards. The Board or Committee 
may delegate its authority under the 2005 Equity Incentive Plan to officers of the 
Company, subject to guidelines prescribed by the Board or Committee, but only with 
respect to employees who are not subject to Section 16 of the Exchange Act or Section 
162(m) of the Internal Revenue Code. 
 
Shares Reserved for Awards 

 
The 2005 Equity Incentive Plan provides for up to 5,000,000 Common 

Shares to be used for awards. This represents approximately 4.6% of the Common Shares 
outstanding as of April 1, 2005.  The shares may be newly issued shares and to the extent 
that any award under the 2005 Equity Incentive Plan is exercised, cashed out, terminates, 
expires or is forfeited without payment being made in the form of Common Shares, the 
shares subject to such award that were not so paid will again be available for distribution 
under the 2005 Equity Incentive Plan. However, any shares withheld for the purpose of 
satisfying any tax withholding obligation will be counted against the authorized limit and 
not be available for distributions. If a stock appreciation right award or a similar award 
based on the spread value of Common Shares is exercised, only the number of Common 
Shares issued, if any, will be considered delivered for the purpose of determining 
availability of shares for delivery under the 2005 Equity Incentive Plan. Unless otherwise 
determined by the Committee, stock options may be exercised by payment in cash or 
tendering Common Shares to the Company in full or partial payment of the exercise 
price.  

 
The number of Common Shares authorized for awards is subject to 

adjustment for changes in capitalization, reorganizations, mergers, stock splits, and other 
corporate transactions as the Board or the Compensation Committee determines to 
require an equitable adjustment. The 2005 Equity Incentive Plan will remain in effect 
until all the shares available have been used to pay awards, subject to the right of the 
Board to amend or terminate the 2005 Equity Incentive Plan at any time. 

 
General Terms of Awards 
 
  The Board or the Committee will select the grantees and set the term of 
each award, which may not be more than ten years. The Board or the Compensation 
Committee has the power to determine the terms of the awards granted, including the 
number of shares subject to each award, the form of consideration payable upon exercise, 
the period in which the award may be exercised after termination of employment, and all 
other matters. The exercise price of an option and the strike price of a stock appreciation 
right must be at least the fair market value of a share as of the grant date, unless the 
award is replacing an award granted by an entity that is acquired by Garmin Ltd. or a 
subsidiary. 
 
  The Board or the Committee will also set the vesting conditions of the 
award, except that vesting will be accelerated if, within one year after a change of control 
of Garmin Ltd., Garmin Ltd. terminates the grantee’s employment (other than for death, 
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disability or cause) or the grantee terminates employment for a “good reason” (i.e., 
because of a diminution in compensation or status or a required move of over 50 miles). 
 
  Awards granted under the 2005 Equity Incentive Plan are not generally 
transferable by the grantee except in the event of the employee’s death or unless 
otherwise required by law or provided in an award agreement. An award agreement may 
provide for the transfer of an award in limited circumstances to certain members of the 
grantee’s family or a trust or trusts established for the benefit of such a family member. 
Any such transfer, if permitted under the award agreement, cannot be for consideration, 
other than nominal consideration. Other terms and conditions of each award will be set 
forth in award agreements, which can be amended by the Board or the Committee. 
 
  The number and type of awards that will be granted under the 2005 Equity 
Incentive Plan is not determinable as the Board or Compensation Committee will make 
these determinations in its sole discretion. 
 
 
Performance Awards  
 

Performance Unit and Performance Share awards may be granted under 
the 2005 Equity Incentive Plan. Such awards will be earned only if corporate, business 
unit or individual performance objectives over performance cycles, established by or 
under the direction of the Board or Committee, are met. The performance objectives may 
vary from participant to participant, group to group and period to period and may be 
based on internal or external requirements. Awards that are intended to constitute 
“qualified performance-based compensation” will be based on satisfaction of 
performance objectives for one or more of the following: earnings per share, net income, 
return on equity, pro forma net income, return on designated assets, return on revenues, 
Fair Market Value (i.e., market price) per share, book value per share, and debt reduction. 
Awards may be paid in the form of cash, Common Shares or any combination thereof, as 
determined by the Board or Committee. 

 
Restricted Stock 
 

Restricted Common Shares may also be awarded. The restricted shares 
will vest and become transferable upon the satisfaction of conditions set forth in the 
respective restricted share award agreement. Restricted share awards may be forfeited if, 
for example, the recipient’s employment terminates before the award vests. 

 
Bonus Shares and Deferred Shares  
 

The Board or Committee may grant Common Shares to participants from 
time-to-time as a bonus. Such shares may be paid on a current basis or may be deferred 
and paid in the future. The Board or the Committee may impose such conditions or 
restrictions on any such deferred shares as it may deem advisable including time-vesting 
restrictions and deferred payment features. 
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Stock Options   
 

The 2005 Equity Incentive Plan will permit the granting to eligible 
employees incentive stock options, which qualify for special tax treatment, and 
nonqualified stock options. The exercise price for any stock option will not be less than 
the fair market value of a Common Share on the date of grant. No stock option may be 
exercised more than ten years after the date of grant. 

 
Stock Appreciation Rights  
 

Stock Appreciation Rights (“SARs”) may be granted either singly 
(freestanding SARs) or in combination with underlying stock options (tandem SARs). 
SARs entitle the holder upon exercise to receive an amount in Common Shares equal in 
value to the excess of the fair market value of the shares covered by such right over the 
grant price. The grant price for SARs will not be less than the fair market value of the 
Common Shares on the SARs’ date of grant. The payment upon a SAR exercise shall be 
solely in whole shares of equivalent value. Fractional shares will be rounded down to the 
nearest whole share with no cash consideration paid. 

 
 
Change of Control Provisions 
 
  The 2005 Equity Incentive Plan provides that, if, within the one-year 
period beginning on the date of a Change of Control (as defined in the 2005 Equity 
Incentive Plan) an employee separates from service with the Company or a majority 
owned subsidiary other than due to the Company terminating the employee’s 
employment for cause or the employee resigning because of a diminution in 
compensation or status or a required move of over 50 miles, then, all stock options and 
SARs will become fully vested and immediately exercisable, the restrictions applicable to 
outstanding restricted stock, deferred shares, and other stock-based awards will lapse, 
and, unless otherwise determined by the Board or Committee, all deferred shares will be 
settled, and outstanding performance awards will be vested and paid out on a prorated 
basis, based on the maximum award opportunity of such awards and the number of 
months elapsed compared with the total number of months in the performance cycle. The 
Board or Committee may also make certain adjustments and substitutions in connection 
with a Change of Control or similar transactions or events as described under “Shares 
Reserved for Awards.” 
 
 
 Item 8.01.  Other Events. 
 
 Filed herewith as Exhibits 10.2, 10.3 and 10.4 are the forms of stock option 
agreements and stock appreciation rights agreements to be used by the Company and its 
subsidiaries pursuant to the Garmin Ltd. 2005 Equity Incentive Plan and the Garmin Ltd. 
2000 Equity Incentive Plan.  The Garmin Ltd. 2000 Equity Incentive Plan has previously 
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been filed with the Securities and Exchange Commission.  These forms of agreement are 
expected to be used for future stock option and stock appreciation rights grants to 
employees, including employees who are directors and/or officers. 
 

Item 9.01.  Financial Statements and Exhibits 
 
(a) Not applicable. 
 
(b) Not applicable. 

 
(c) Exhibits.  The following exhibits are furnished herewith. 
 
 Exhibit No.    Description 
 

10.1 Garmin Ltd. 2005 Equity Incentive Plan. 
 

10.2 Form of Stock Option Agreement pursuant 
to the Garmin Ltd. 2005 Equity Incentive 
Plan. 

 
10.3 Form of Stock Appreciation Rights 

Agreement pursuant to the Garmin Ltd. 
2005 Equity Incentive Plan. 

 
10.4 Form of Stock Appreciation Rights 

Agreement pursuant to the Garmin Ltd. 
2000 Equity Incentive Plan. 
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SIGNATURE 
 
 

 Pursuant to the requirements of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned 
hereunto duly authorized. 
 
 
      GARMIN LTD. 
 
 
       
Date:  June 6, 2005 /s/ Andrew R. Etkind    
      Andrew R. Etkind 
      General Counsel and Secretary 
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2005 Equity Incentive Plan. 
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GARMIN LTD. 
2005 Equity Incentive Plan 

Article 1.  Establishment, Objectives and Duration 

1.1. Establishment of the Plan.  Garmin Ltd., a Cayman Islands company (the 
"Company"), hereby establishes an incentive compensation plan to be known as the Garmin Ltd. 
2005 Equity Incentive Plan (the "Plan").  The Plan was adopted by the Board of Directors of the 
Company (the "Board"), on March 1, 2005, and was approved by the shareholders of the 
Company on June 3, 2005.  The Plan is effective as of June 3, 2005 (the "Effective Date"). 

1.2. Objectives of the Plan.  The Plan is intended to allow employees of the Company 
and its Subsidiaries to acquire or increase equity ownership in the Company, or to be 
compensated under the Plan based on growth in the Company's equity value, thereby 
strengthening their commitment to the success of the Company and stimulating their efforts on 
behalf of the Company, and to assist the Company and its Subsidiaries in attracting new 
employees and retaining existing employees.  The Plan is also intended to optimize the 
profitability and growth of the Company through incentives which are consistent with the 
Company's goals; to provide incentives for excellence in individual performance; and to promote 
teamwork. 

1.3. Duration of the Plan.  The Plan shall commence on the Effective Date and shall 
remain in effect, subject to the right of the Board to amend or terminate the Plan at any time 
pursuant to Article 13 hereof, until all Shares subject to it shall have been purchased or acquired 
according to the Plan's provisions. 

Article 2.  Definitions 

Whenever used in the Plan, the following terms shall have the meanings set forth below: 

2.1. "Article" means an Article of the Plan. 

2.2. "Award" means Options, Restricted Shares, Bonus Shares, Deferred Shares, 
SARs, Performance Units or Performance Shares granted under the Plan. 

2.3. "Award Agreement" means a written agreement by which an Award is evidenced. 

2.4. "Beneficial Owner" has the meaning specified in Rule 13d-3 of the SEC under the 
Exchange Act. 

2.5. "Board" has the meaning set forth in Section 1.1. 

2.6. "Bonus Shares" means Shares that are awarded to a Grantee without cost and 
without restrictions in recognition of past performance (whether determined by reference to 
another employee benefit plan of the Company or otherwise) or as an incentive to become an 
employee of the Company or a Subsidiary. 

2.7. "Cause" means, unless otherwise defined in an Award Agreement, 
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(a) a Grantee's conviction of, plea of guilty to, or plea of nolo contendere to a 
felony or other crime that involves fraud, dishonesty or moral turpitude, 

(b) any willful action or omission by a Grantee which would constitute 
grounds for immediate dismissal under the employment policies of the Company or the 
Subsidiary by which Grantee is employed, including but not limited to intoxication with 
alcohol or illegal drugs while on the premises of the Company or any Subsidiary, or 
violation of sexual harassment laws or the internal sexual harassment policy of the 
Company or the Subsidiary by which Grantee is employed, 

(c) a Grantee's habitual neglect of duties, including but not limited to repeated 
absences from work without reasonable excuse, or  

(d) a Grantee's willful and intentional material misconduct in the performance 
of his duties that results in financial detriment to the Company or any Subsidiary; 

provided, however, that for purposes of clauses (b), (c) and (d), Cause shall not include any one 
or more of the following: bad judgment, negligence or any act or omission believed by the 
Grantee in good faith to have been in or not opposed to the interest of the Company (without 
intent of the Grantee to gain, directly or indirectly, a profit to which the Grantee was not legally 
entitled).  A Grantee who agrees to resign from his affiliation with the Company or a Subsidiary 
in lieu of being terminated for Cause may be deemed to have been terminated for Cause for 
purposes of this Plan. 

2.8. "Change of Control" means, unless otherwise defined in an Award Agreement, 
any one or more of the following: 

(a) any Person other than (i) a Subsidiary, (ii) any employee benefit plan (or 
any related trust) of the Company or any of its Subsidiaries or (iii) any Excluded Person, 
becomes the Beneficial Owner of 35% or more of the common shares of the Company or 
of Voting Securities representing 35% or more of the combined voting power of the 
Company (such a person or group, a "35% Owner"), except that (i) no Change of Control 
shall be deemed to have occurred solely by reason of such beneficial ownership by a 
corporation with respect to which both more than 60% of the common shares of such 
corporation and Voting Securities representing more than 60% of the aggregate voting 
power of such corporation are then owned, directly or indirectly, by the persons who 
were the direct or indirect owners of the common shares and Voting Securities of the 
Company immediately before such acquisition in substantially the same proportions as 
their ownership, immediately before such acquisition, of the common shares and Voting 
Securities of the Company, as the case may be and (ii) such corporation shall not be 
deemed a 35% Owner; or 

(b) the Incumbent Directors (determined using the Effective Date as the 
baseline date) cease for any reason to constitute at least a majority of the directors of the 
Company then serving; or 

(c) the consummation by the Company (whether directly involving the 
Company or indirectly involving the Company through one or more intermediaries) of a 
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merger, reorganization, consolidation, or similar transaction, or the sale or other 
disposition of all or substantially all (at least 40%) of the consolidated assets of the 
Company or a plan of liquidation of the Company (any of the foregoing transactions, a 
"Reorganization Transaction") which is not an Exempt Reorganization Transaction. 

The definition of "Change of Control" may be amended at any time prior to the occurrence of a 
Change of Control, and such amended definition shall be applied to all Awards granted under the 
Plan whether or not outstanding at the time such definition is amended, without requiring the 
consent of any Grantee.  Notwithstanding the occurrence of any of the foregoing events, (a) a 
Change of Control shall be deemed not to have occurred with respect to any Section 16 Person if 
such Section 16 Person is, by agreement (written or otherwise), a participant on such Section 16 
Person's own behalf in a transaction which causes the Change of Control to occur and (b) a 
Change of Control shall not occur with respect to a Grantee if, in advance of such event, the 
Grantee agrees in writing that such event shall not constitute a Change of Control. 

2.9. "Change of Control Period" has the meaning set forth in Section 5.6(c). 

2.10. "Change of Control Value" means the Fair Market Value of a Share on the date of 
a Change of Control. 

2.11. "Code" means the Internal Revenue Code of 1986, as amended from time to time, 
and regulations and rulings thereunder.  References to a particular section of the Code include 
references to successor provisions of the Code or any successor statute. 

2.12. "Company" has the meaning set forth in Section 1.1. 

2.13. "Deferred Shares" means Shares that are awarded to a Grantee on a deferred basis 
pursuant to Section 10.2 

2.14. "Disabled" or "Disability" means an individual (i) 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 twelve (12) months or (ii) is, 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 twelve (12) months, receiving income replacement 
benefits for a period of not less than 3 months under a Company-sponsored accident and health 
plan.  Notwithstanding the foregoing, with respect to an Incentive Stock Option, "Disability" 
means a permanent and total disability, within the meaning of Code Section 22(e)(3), as 
determined by the Board in good faith, upon receipt of medical advice from one or more 
individuals, selected by the Board, who are qualified to give professional medical advice. 

2.15. "Effective Date" has the meaning set forth in Section 1.1. 

2.16. "Eligible Person" means any employee (including any officer) of the Company or 
any Subsidiary, including any such employee who is on an approved leave of absence or has 
been subject to a disability which does not qualify as a Disability. 
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2.17. "Exchange Act" means the Securities Exchange Act of 1934, as amended. 
References to a particular section of the Exchange Act include references to successor 
provisions. 

2.18. "Excluded Person" means any Person who, along with such Person's Affiliates 
and Associates (as such terms are defined in Rule 12b-2 of the General Rules and Regulations 
under the Exchange Act) is the Beneficial Owner of 15% or more of the Shares outstanding as of 
the Effective Date. 

2.19. "Exempt Reorganization Transaction" means a Reorganization Transaction which 
(i) results in the Persons who were the direct or indirect owners of the outstanding common 
shares and Voting Securities of the Company immediately before such Reorganization 
Transaction becoming, immediately after the consummation of such Reorganization Transaction, 
the direct or indirect owners of both more than 60% of the then-outstanding common shares of 
the Surviving Corporation and Voting Securities representing more than 60% of the aggregate 
voting power of the Surviving Corporation, in substantially the same respective proportions as 
such Persons' ownership of the common shares and Voting Securities of the Company 
immediately before such Reorganization Transaction, or (ii) after such transaction, more than 
50% of the members of the board of directors of the Surviving Corporation were Incumbent 
Directors at the time of the Board's approval of the agreement providing for the Reorganization 
Transaction or other action of the Board approving the transaction (or whose election or 
nomination was approved by a vote of at least two-thirds of the members who were members of 
the Board at that time). 

2.20. "Fair Market Value" means (A) with respect to any property other than Shares, 
the fair market value of such property determined by such methods or procedures as shall be 
established from time to time by the Board, and (B) with respect to Shares, the average of the 
high and low trading prices on such date on the NASDAQ National Market System (or, if no sale 
of Shares was reported for such date, on the next preceding date on which a sale of Shares was 
reported), (i) if the Shares are not listed on the NASDAQ NMS, the average of the high and low 
trading prices of the Shares on such date on the New York Stock Exchange Composite 
Transactions Tape (or, if no sale of Shares was reported for such date, on the next preceding date 
on which a sale of Shares was reported), (ii) if the Shares are not listed on the NASDAQ NMS or 
the New York Stock Exchange, the average of the high and low trading prices of the Shares on 
such other national exchange on which the Shares are principally traded or as reported by the 
NASDAQ Stock Market, or similar organization, or if no such quotations are available, the 
average of the high bid and low asked quotations in the over-the-counter market; in either case 
for such date (or if no such transactions in Shares were reported for such date, on the next 
preceding date on which a sale of Shares was reported; or (iii) in the event that there shall be no 
public market for the Shares, the fair market value of the Shares as determined in good faith by 
the Board.   

2.21. "Freestanding SAR" means any SAR that is granted independently of any Option. 

2.22. "Good Reason" means any action by the Company or the Subsidiary employing a 
Grantee which results in any of the following without the Grantee's consent:  (a) a material 
diminution or other material adverse change in the Grantee's position, authority or duties, (b) 
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requiring the Grantee to be based at any office or location more than 50 miles from the location 
where he or she was previously based; (c) a material diminution in the Grantee's compensation in 
the aggregate, other than a diminution applicable to all similarly situated employees.  A Grantee 
shall not have Good Reason to terminate his or her position unless, (1) within 60 days following 
the event or circumstance set forth above in (a), (b) or (c), the Grantee notifies the Company of 
such event or circumstance, (2) the Grantee gives the Company 30 days to correct the event or 
circumstance, and (3) the Company does not correct, in all material respects, such event or 
circumstance.  

2.23. "Grant Date" has the meaning set forth in Section 5.2. 

2.24. "Grantee" means an individual who has been granted an Award. 

2.25. "Including" or "includes" mean "including, without limitation," or "includes, 
without limitation", respectively. 

2.26. "Incumbent Directors" means, as of any specified baseline date, individuals then 
serving as members of the Board who were members of the Board as of the date immediately 
preceding such baseline date; provided that any subsequently-appointed or elected member of the 
Board whose election, or nomination for election by shareholders of the Company or the 
Surviving Corporation, as applicable, was approved by a vote or written consent of a majority of 
the directors then comprising the Incumbent Directors shall also thereafter be considered an 
Incumbent Director, unless the initial assumption of office of such subsequently-elected or 
appointed director was in connection with (i) an actual or threatened election contest, including a 
consent solicitation, relating to the election or removal of one or more members of the Board, (ii) 
a "tender offer" (as such term is used in Section 14(d) of the Exchange Act), or (iii) a proposed 
Reorganization Transaction. 

2.27. "Option" means an option granted under Article 6 of the Plan, including an 
incentive stock option. 

2.28. "Option Price" means the price at which a Share may be purchased by a Grantee 
pursuant to an Option. 

2.29. "Option Term" means the period beginning on the Grant Date of an Option and 
ending on the expiration date of such Option, as specified in the Award Agreement for such 
Option and as may, consistent with the provisions of the Plan, be extended from time to time by 
the Board prior to the expiration date of such Option then in effect. 

2.30. "Performance Period" has the meaning set forth in Section 9.2. 

2.31. "Performance Share" or "Performance Unit" has the meaning set forth in 
Article 9. 

2.32. "Period of Restriction" means the period during which the transfer of Restricted 
Shares is limited in some way (based on the passage of time, the achievement of performance 
goals, or upon the occurrence of other events as determined by the Board) or the Share are 
subject to a substantial risk of forfeiture, as provided in Article 8. 
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2.33. "Person" shall have the meaning ascribed to such term in Section 3(a)(9) of the 
Exchange Act and used in Sections 13(d) and 14(d) thereof, including a "group" as defined in 
Section 13(d) thereof. 

2.34. "Plan" has the meaning set forth in Section 1.1. 

2.35. "Plan Committee" has the meaning set forth in Article 3. 

2.36. "Reorganization Transaction" has the meaning set forth in Section 2.8(c). 

2.37. "Restricted Shares" means Shares that are subject to transfer restrictions and are 
subject to forfeiture if conditions specified in the Award Agreement applicable to such Shares 
are not satisfied. 

2.38. "Rule 16b-3" means Rule 16b-3 promulgated by the SEC under the Exchange 
Act, together with any successor rule, as in effect from time to time. 

2.39. "SAR" means a stock appreciation right and includes both Tandem SARs and 
Freestanding SARs. 

2.40. "SAR Term" means the period beginning on the Grant Date of a SAR and ending 
on the expiration date of such SAR, as specified in the Award Agreement for such SAR and as 
may, consistent with the provisions of the Plan, be extended from time to time by the Board prior 
to the expiration date of such SAR then in effect. 

2.41. "SEC" means the United States Securities and Exchange Commission, or any 
successor thereto. 

2.42. "Section" means, unless the context otherwise requires, a Section of the Plan. 

2.43. "Section 16 Person" means a person who is subject to obligations under Section 
16 of the Exchange Act with respect to transactions involving equity securities of the Company. 

2.44. "Share" means a common share, $0.01 par value, of the Company. 

2.45. "Subsidiary" means with respect to any Person (a) any corporation of which more 
than 50% of the Voting Securities are at the time, directly or indirectly, owned by such Person, 
and (b) any partnership or limited liability company in which such Person has a direct or indirect 
interest (whether in the form of voting power or participation in profits or capital contribution) of 
more than 50%.  Solely with respect to a grant of an incentive stock option under the 
requirements of Section 422 of the Code, "Subsidiary" means a "subsidiary corporation" as 
defined in Section 424(f) of the Code.  

2.46. "Substitute Option" has the meaning set forth in Section 6.3. 

2.47. "Surviving Corporation" means the corporation resulting from a Reorganization 
Transaction or, if Voting Securities representing at least 50% of the aggregate voting power of 
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such resulting corporation are directly or indirectly owned by another corporation, such other 
corporation. 

2.48. "Tandem SAR" means a SAR that is granted in connection with, or related to, an 
Option, and which requires forfeiture of the right to purchase an equal number of Shares under 
the related Option upon the exercise of such SAR; or alternatively, which requires the 
cancellation of an equal amount of SARs upon the purchase of the Shares subject to the Option. 

2.49. "Tax Withholding" has the meaning set forth in Section 14.1(a). 

2.50. "Termination of Affiliation" occurs on the first day on which an individual is for 
any reason no longer providing services to the Company or any Subsidiary in the capacity of an 
employee, or with respect to an individual who is an employee of a Subsidiary, the first day on 
which such Subsidiary ceases to be a Subsidiary.  A Termination of Affiliation shall have the 
same meaning as a "separation from service" under Code Section 409A(2)(A)(i). 

2.51. "Voting Securities" of a corporation means securities of such corporation that are 
entitled to vote generally in the election of directors, but not including any other class of 
securities of such corporation that may have voting power by reason of the occurrence of a 
contingency. 

Article 3.  Administration 

3.1. Board and Committee.  Subject to Article 13, and to Section 3.2, the Plan shall be 
administered by the Board, or a committee of the Board appointed by the Board to administer the 
Plan ("Plan Committee").  To the extent the Board considers it desirable for transactions relating 
to Awards to be eligible to qualify for an exemption under Rule 16b-3, the Plan Committee shall 
consist of two or more directors of the Company, all of whom qualify as "non-employee 
directors" within the meaning of Rule 16b-3.  To the extent the Board considers it desirable for 
compensation delivered pursuant to Awards to be eligible to qualify for an exemption from the 
limit on tax deductibility of compensation under Section 162(m) of the Code, the Plan 
Committee shall consist of two or more directors of the Company, all of whom shall qualify as 
"outside directors" within the meaning of Code Section 162(m).  The number of members of the 
Plan Committee shall from time to time be increased or decreased, and shall be subject to such 
conditions, including, but not limited to having exclusive authority to make certain grants of 
Awards or to perform such other acts, in each case as the Board deems appropriate to permit 
transactions in Shares pursuant to the Plan to satisfy such conditions of Rule 16b-3 or Code 
Section 162(m) as then in effect. 

Any references herein to "Board" are, except as the context requires otherwise, references 
to the Board or the Plan Committee, as applicable. 

3.2. Powers of the Board.  Subject to the express provisions of the Plan, the Board has 
full and final authority and sole discretion as follows: 

(a) taking into consideration the reasonable recommendations of management, 
to determine when, to whom and in what types and amounts Awards should be granted 
and the terms and conditions applicable to each Award, including the Option Price, the 
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Option Term, the benefit payable under any SAR, Performance Unit or Performance 
Share and whether or not specific Awards shall be granted in connection with other 
specific Awards, and if so whether they shall be exercisable cumulatively with, or 
alternatively to, such other specific Awards; 

(b) to determine the amount, if any, that a Grantee shall pay for Restricted 
Shares, whether and on what terms to permit or require the payment of cash dividends 
thereon to be deferred, when Restricted Shares (including Restricted Shares acquired 
upon the exercise of an Option) shall be forfeited and whether such shares shall be held in 
escrow; 

(c) to construe and interpret the Plan and to make all determinations necessary 
or advisable for the administration of the Plan; 

(d) to make, amend, and rescind rules relating to the Plan, including rules with 
respect to the exercisability and nonforfeitability of Awards upon the Termination of 
Affiliation of a Grantee; 

(e) to determine the terms and conditions of all Award Agreements (which 
need not be identical) and, with the consent of the Grantee, to amend any such Award 
Agreement at any time, among other things, to permit transfers of such Awards to the 
extent permitted by the Plan; provided that the consent of the Grantee shall not be 
required for any amendment which (A) does not adversely affect the rights of the 
Grantee, or (B) is necessary or advisable (as determined by the Board) to carry out the 
purpose of the Award as a result of any new or change in existing applicable law; 

(f) to cancel, with the consent of the Grantee, outstanding Awards and to 
grant new Awards in substitution therefor; 

(g) to accelerate the exercisability (including exercisability within a period of 
less than six months after the Grant Date) of, and to accelerate or waive any or all of the 
terms and conditions applicable to, any Award or any group of Awards for any reason 
and at any time, including in connection with a Termination of Affiliation; 

(h) subject to Section 5.3, to extend the time during which any Award or 
group of Awards may be exercised; 

(i) to make such adjustments or modifications to Awards to Grantees who are 
working outside the United States as are advisable to fulfill the purposes of the Plan or to 
comply with applicable local law, and to authorize foreign Subsidiaries to adopt plans as 
provided in Article 15; 

(j) to delegate to any member of the Board or committee of Board members 
such of its powers as it deems appropriate, including the power to subdelegate, except 
that only a member of the Board of Directors of the Company (or a committee thereof) 
may grant Awards from time to time to specified categories of Eligible Persons in 
amounts and on terms to be specified by the Board; provided that no such grants shall be 
made other than by the Board of Directors of the Company or the Plan Committee to 
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individuals who are then Section 16 Persons or other than by the Plan Committee to 
individuals who are then or are deemed likely to become a "covered employee" within 
the meaning of Code Section 162(m); 

(k) to delegate to officers, employees or independent contractors of the 
Company matters involving the routine administration of the Plan and which are not 
specifically required by any provision of this Plan of to be performed by the Board of 
Directors of the Company; 

(l) to delegate its duties and responsibilities under the Plan with respect to 
foreign Subsidiary plans, except its duties and responsibilities with respect to Section 16 
Persons, and (A) the acts of such delegates shall be treated hereunder as acts of the Board 
and (B) such delegates shall report to the Board regarding the delegated duties and 
responsibilities; 

(m)  to impose such additional terms and conditions upon the grant, exercise or 
retention of Awards as the Board may, before or concurrently with the grant thereof, 
deem appropriate, including limiting the percentage of Awards which may from time to 
time be exercised by a Grantee; and 

(n) to take any other action with respect to any matters relating to the Plan for 
which it is responsible. 

All determinations on any matter relating to the Plan or any Award Agreement may be 
made in the sole and absolute discretion of the Board, and all such determinations of the Board 
shall be final, conclusive and binding on all Persons.  No member of the Board shall be liable for 
any action or determination made with respect to the Plan or any Award. 

Article 4.  Shares Subject to the Plan 

4.1. Number of Shares Available.   

(a) Plan Limit.  Subject to adjustment as provided in Section 4.2, the number 
of Shares hereby reserved for delivery under the Plan is 5,000,000.  The number of 
Shares that may be delivered pursuant to the exercise of Options or SARs is 5,000,000.   
The number of Shares over which Performance Units may be granted is 1,000,000.  The 
maximum number of Shares that may be delivered as Restricted Shares is 1,000,000 and 
the maximum number of Bonus Shares that may be awarded is 500,000.  If any Shares 
subject to an Award granted hereunder are forfeited or an Award or any portion thereof 
otherwise terminates or is settled without the issuance of Shares, or in the case of SARs 
and Performance Units, without the payment of cash, the Shares subject to such Award, 
to the extent of any such forfeiture, termination or settlement, shall again be available for 
grant under the Plan.  The Board may from time to time determine the appropriate 
methodology for calculating the number of Shares issued pursuant to the Plan. 

(b) Individual Limit.  No Grantee may be granted Options, SARs, Restricted 
Shares, Bonus Shares or Deferred Shares, Performance Units or Performance Shares in 
Shares, or in any combination thereof, relating to an aggregate number of Shares under 
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the Plan that exceeds 1,000,000 shares in any 5-year period.  If a previously granted 
Option, SAR, Performance Unit, or Performance Share is forfeited, canceled or repriced, 
such forfeited, canceled or repriced Option, SAR, Performance Unit, or Performance 
Share as the case may be, shall continue to be counted against the maximum number of 
Shares, SARs, Performance Units or Performance Shares that may be delivered to any 
Grantee over the life of the Plan. 

4.2. Adjustments in Authorized Shares.   

(a) Adjustment Principle.  In the event that the Board determines that any 
dividend or other distribution (whether in the form of cash, Shares, other securities, or 
other property), recapitalization, share split, reverse share split, subdivision, consolidation 
or reduction of capital, reorganization, merger, scheme of arrangement, split-up, spin-off 
or combination involving the Company or repurchase or exchange of Shares or other 
rights to purchase Shares or other securities of the Company, or other similar corporate 
transaction or event affects the Shares such that any adjustment is determined by the 
Board to be appropriate in order to prevent dilution or enlargement of the benefits or 
potential benefits intended to be made available under the Plan, then the Board shall, in 
such manner as it may deem equitable, adjust any or all of (i) the number and type of 
Shares (or other securities or property of the Company or any Person that is a party to a 
Reorganization Transaction with the Company) with respect to which Awards may be 
granted, (ii) the number and type of Shares (or other securities or property of the 
Company or any Person that is a party to a Reorganization Transaction with the 
Company) subject to outstanding Awards, and (iii) the grant or exercise price with 
respect to any Award or, if deemed appropriate, make provision for a cash payment to the 
holder of an outstanding Award or the substitution of other property for Shares subject to 
an outstanding Award; provided, that the number of Shares subject to any Award 
denominated in Shares shall always be a whole number.   

(b) Example.  By way of illustration, and not by way of limitation, the 
following illustrates how the foregoing adjustment principles would apply in the context 
of a stock split:  Assume a Grantee holds an Option to purchase 1,000 shares of Company 
stock at an Option Price of $50 per share.  Assume further that the Company completes a 
two-for-one stock split such that every stockholder on the requisite record date receives 
two shares of Company stock for every one share held on the record date.  Pursuant to the 
adjustment principles set forth above in Section 4.2(a), the Grantee's Option would be 
adjusted such that, after such adjustment, the Grantee would hold an Option to purchase 
2,000 shares of Company stock at an Option Price of $25 per share.  All other terms and 
conditions of the Option would remain the same.  Similar adjustment principles would 
apply to SARs, Performance Shares, Performance Units, Bonus Shares and Deferred 
Shares.  This Section 4.2(b) is for illustrative purposes only, assumes hypothetical facts, 
and shall not, under any event or circumstance, be interpreted as the adjustment outcome 
with respect to specific factual situations.   

4.3. Newly Issued Shares.  Shares delivered in connection with Awards may only be 
newly issued Shares.  
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Article 5.  Eligibility and General Conditions of Awards 

5.1. Eligibility.  The Board may grant Awards to any Eligible Person, whether or not 
he or she has previously received an Award. 

5.2. Grant Date.  The Grant Date of an Award shall be the date on which the Board 
grants the Award or such later date as specified by the Board (i) in the Board's resolutions or 
minutes addressing the Award grants or (ii) in the Award Agreement. 

5.3. Maximum Term.  Subject to the following proviso, the Option Term or other 
period during which an Award may be outstanding shall not extend more than 10 years after the 
Grant Date, and shall be subject to earlier termination as herein specified. 

5.4. Award Agreement.  To the extent not set forth in the Plan, the terms and 
conditions of each Award (which need not be the same for each grant or for each Grantee) shall 
be set forth in an Award Agreement. 

5.5. Restrictions on Share Transferability.  The Board may include in the Award 
Agreement such restrictions on any Shares acquired pursuant to the exercise or vesting of an 
Award as it may deem advisable, including restrictions under applicable federal securities laws. 

5.6. Termination of Affiliation.  Except as otherwise provided in an Award Agreement 
(including an Award Agreement as amended by the Board pursuant to Section 3.2), and subject 
to the provisions of Section 13.1, the extent to which the Grantee shall have the right to exercise, 
vest in, or receive payment in respect of an Award following Termination of Affiliation shall be 
determined in accordance with the following provisions of this Section 5.6. 

(a) For Cause.  If a Grantee has a Termination of Affiliation for Cause: 

(i) the Grantee's Restricted Shares and Deferred Shares that are 
forfeitable immediately before such Termination of Affiliation shall automatically 
be forfeited on such date, subject in the case of Restricted Shares to the provisions 
of Section 8.4 regarding repayment of certain amounts to the Grantee; 

(ii) the Grantee’s Deferred Shares that were vested immediately before 
such Termination of Affiliation shall promptly be settled by delivery to such 
Grantee of a number of unrestricted Shares equal to the aggregate number of such 
vested Deferred Shares, and 

(iii) any unexercised Option or SAR, and any Performance Share or 
Performance Unit with respect to which the Performance Period has not ended 
immediately before such Termination of Affiliation, shall terminate effective 
immediately upon such Termination of Affiliation. 

(b) On Account of Death or Disability.  If a Grantee has a Termination of 
Affiliation on account of death or Disability: 
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(i) the Grantee's Restricted Shares that were forfeitable immediately 
before such Termination of Affiliation shall thereupon become nonforfeitable; 

(ii) the Grantee’s Deferred Shares that were forfeitable immediately 
before such Termination of Affiliation shall thereupon become nonforfeitable and 
the Company shall, unless otherwise provided in an Award Agreement, promptly 
settle all Deferred Shares, whether or not forfeitable, by delivery to the Grantee 
(or, after his or her death, to his or her personal representative or beneficiary 
designated in accordance with Article 11) of a number of unrestricted Shares 
equal to the aggregate number of the Grantee’s Deferred Shares; 

(iii) any unexercised Option or SAR, whether or not exercisable 
immediately before such Termination of Affiliation, shall be fully exercisable and 
may be exercised, in whole or in part, at any time up to one year after such 
Termination of Affiliation (but only during the Option Term or SAR Term, 
respectively) by the Grantee or, after his or her death, by (A) his or her personal 
representative or the person to whom the Option or SAR, as applicable, is 
transferred by will or the applicable laws of descent and distribution, or (B) the 
Grantee's beneficiary designated in accordance with Article 11; and 

(iv) the benefit payable with respect to any Performance Share or 
Performance Unit with respect to which the Performance Period has not ended 
immediately before such Termination of Affiliation on account of death or 
Disability shall be equal to the product of the Fair Market Value of a Share as of 
the date of such Termination of Affiliation or the value of the Performance Unit 
specified in the Award Agreement (determined as of the date of such Termination 
of Affiliation), as applicable, multiplied successively by each of the following: 

(A) a fraction, the numerator of which is the number of months 
(including as a whole month any partial month) that have elapsed since the 
beginning of such Performance Period until the date of such Termination 
of Affiliation and the denominator of which is the number of months 
(including as a whole month any partial month) in the Performance 
Period; and 

(B) a percentage determined by the Plan Committee that would 
be earned under the terms of the applicable Award Agreement assuming 
that the rate at which the performance goals have been achieved as of the 
date of such Termination of Affiliation would continue until the end of the 
Performance Period, or, if the Board elects to compute the benefit after the 
end of the Performance Period, the Performance percentage, as determined 
by the Board, attained during the Performance Period. 

(c) Change of Control Period.  If a Grantee has a Termination of Affiliation 
during the period ("Change of Control Period") commencing on a Change of Control and 
ending on the first anniversary of the Change of Control, which Termination of 
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Affiliation is initiated by the Company or a Subsidiary other than for Cause, or initiated 
by the Grantee for Good Reason, then 

(i) the Grantee’s Restricted Shares that were forfeitable shall 
thereupon become nonforfeitable; 

(ii) the Grantee’s Deferred Shares that were forfeitable shall thereupon 
become nonforfeitable and the Company shall immediately settle all Deferred 
Shares, whether or not previously forfeitable, by delivery to such Grantee of a 
number of unrestricted Shares equal to the aggregate number of the Grantee’s 
Deferred Shares; 

(iii) any unexercised Option or SAR, whether or not exercisable on the 
date of such Termination of Affiliation, shall thereupon be fully exercisable and 
may be exercised, in whole or in part for ninety (90) days following such 
Termination of Affiliation (but only during the Option Term or SAR Term, 
respectively); and 

(iv) the Company shall immediately pay to the Grantee, with respect to 
any Performance Share or Performance Unit with respect to which the 
Performance Period has not ended as of the date of such Termination of 
Affiliation, a cash payment equal to the product of (A) in the case of a 
Performance Share, the Change of Control Value or (B) in the case of a 
Performance Unit, the value of the Performance Unit specified in the Award 
Agreement, as applicable, multiplied successively by each of the following: 

(A) a fraction, the numerator of which is the number of whole 
and partial months that have elapsed between the beginning of such 
Performance Period and the date of such Termination of Affiliation and 
the denominator of which is the number of whole and partial months in the 
Performance Period; and 

(B) a percentage equal to a greater of (x) the target percentage, 
if any, specified in the applicable Award Agreement or (y) the maximum 
percentage, if any, that would be earned under the terms of the applicable 
Award Agreement assuming that the rate at which the performance goals 
have been achieved as of the date of such Termination of Affiliation 
would continue until the end of the Performance Period. 

(d) Any Other Reason.  If a Grantee has a Termination of Affiliation for any 
reason other than for Cause, death or Disability, and other than under the circumstances 
described in Section 5.6(c), then: 

(i) the Grantee's Restricted Shares and Deferred Shares, to the extent 
forfeitable immediately before such Termination of Affiliation, shall thereupon 
automatically be forfeited, subject in the case of Restricted Shares to the 
provisions of Section 8.4 regarding repayment of certain amounts to the Grantee; 
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(ii) the Grantee’s Deferred Shares that were not forfeitable 
immediately before such Termination of Affiliation shall promptly be settled by 
delivery to the Grantee of a number of unrestricted Shares equal to the aggregate 
number of the Grantee’s vested Deferred Shares; 

(iii) any unexercised Option or SAR, to the extent exercisable 
immediately before such Termination of Affiliation, shall remain exercisable in 
whole or in part for ninety (90) days after such Termination of Affiliation (but 
only during the Option Term or SAR Term, respectively) by the Grantee or, after 
his or her death, by (A) his or her personal representative or the person to whom 
the Option or SAR, as applicable, is transferred by will or the applicable laws of 
descent and distribution, or (B) the Grantee's beneficiary designated in accordance 
with Article 11; and 

(iv) any Performance Shares or Performance Units with respect to 
which the Performance Period has not ended as of the date of such Termination of 
Affiliation shall terminate immediately upon such Termination of Affiliation. 

5.7. Nontransferability of Awards. 

(a) Except as provided in Section 5.7(c) below, each Award, and each right 
under any Award, shall be exercisable only by the Grantee during the Grantee's lifetime, 
or, if permissible under applicable law, by the Grantee's guardian or legal representative. 

(b) Except as provided in Section 5.7(c) below, no Award (prior to the time, if 
applicable, Shares are issued in respect of such Award), and no right under any Award, 
may be assigned, alienated, pledged, attached, sold or otherwise transferred or 
encumbered by a Grantee otherwise than by will or by the laws of descent and 
distribution and any such purported assignment, alienation, pledge, attachment, sale, 
transfer or encumbrance shall be void and unenforceable against the Company or any 
Subsidiary; provided, that the designation of a beneficiary shall not constitute an 
assignment, alienation, pledge, attachment, sale, transfer or encumbrance. 

(c) To the extent and in the manner permitted by the Board, and subject to 
such terms and conditions as may be prescribed by the Board, a Grantee may transfer an 
Award to (a) a child, stepchild, grandchild, parent, stepparent, grandparent, spouse, 
former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, 
daughter-in-law, brother-in-law, or sister-in-law of the Grantee, (including adoptive 
relationships), (b) any person sharing the Grantee's household (other than a tenant or 
employee), (c) a trust in which persons described in (a) or (b) have more than 50% of the 
beneficial interest, (d) a foundation in which persons described in (a) or (b) or the 
Grantee own more than 50% of the voting interests; provided such transfer is not for 
value.  The following shall not be considered transfers for value:  (i) a transfer under a 
domestic relations order in settlement of marital property rights; and (ii) a transfer to an 
entity in which more than 50% of the voting interests are owned by persons described in 
(a) or (b) above or the Grantee, in exchange for an interest in that entity. 
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Article 6.  Stock Options 

6.1. Grant of Options.  Subject to the terms and provisions of the Plan, Options may 
be granted to any Eligible Person in such number, and upon such terms, and at any time and from 
time to time as shall be determined by the Board.  Without limiting the generality of the 
foregoing, the Board may grant to any Eligible Person, or permit any Eligible Person to elect to 
receive, an Option in lieu of or in substitution for any other compensation (whether payable 
currently or on a deferred basis, and whether payable under this Plan or otherwise) which such 
Eligible Person may be eligible to receive from the Company or a Subsidiary, which Option may 
have a value (as determined by the Board under Black-Scholes or any other option valuation 
method) that is equal to or greater than the amount of such other compensation. 

6.2. Award Agreement.  Each Option grant shall be evidenced by an Award 
Agreement that shall specify the Option Price, the Option Term, the number of shares to which 
the Option pertains, the time or times at which such Option shall be exercisable and such other 
provisions as the Board shall determine. 

6.3. Option Price.  The Option Price of an Option under this Plan shall be determined 
by the Board, and shall be no less than 100% of the Fair Market Value of a Share on the Grant 
Date; provided, however, that any Option ("Substitute Option") that is (x) granted to a Grantee in 
connection with the acquisition ("Acquisition"), however effected, by the Company of another 
corporation or entity ("Acquired Entity") or the assets thereof, (y) associated with an option to 
purchase shares of stock or other equity interest of the Acquired Entity or an affiliate thereof 
("Acquired Entity Option") held by such Grantee immediately prior to such Acquisition, and (z) 
intended to preserve for the Grantee the economic value of all or a portion of such Acquired 
Entity Option, shall be granted such that such option substitution is completed in conformity 
with the rules set forth in Section 424(a) of the Code. 

6.4. Grant of Incentive Stock Options. 

(a) At the time of the grant of any Option to an Eligible Person who is an 
employee of the Company or a Subsidiary, the Board may designate that such option 
shall be made subject to additional restrictions to permit it to qualify as an "incentive 
stock option" under the requirements of Section 422 of the Code.  Any option designated 
as an incentive stock option: 

(i) shall not be granted to a person who owns shares (including shares 
treated as owned under Section 424(d) of the Code) possessing more than 10% of 
the total combined voting power of all classes of shares of the Company; 

(ii) shall be for a term of not more than 10 years from the Grant Date, 
and shall be subject to earlier termination as provided herein or in the applicable 
Award Agreement; 

(iii) shall not have an aggregate Fair Market Value (determined for 
each incentive stock option at its Grant Date) of Shares with respect to which 
incentive stock options are exercisable for the first time by such Grantee during 
any calendar year (under the Plan and any other employee stock option plan of the 
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Grantee's employer or any parent or Subsidiary thereof ("Other Plans")), 
determined in accordance with the provisions of Section 422 of the Code, which 
exceeds $100,000 (the "$100,000 Limit"); 

(iv) shall, if the aggregate Fair Market Value of a Share (determined on 
the Grant Date) with respect to the portion of such grant which is exercisable for 
the first time during any calendar year ("Current Grant") and all incentive stock 
options previously granted under the Plan and any Other Plans which are 
exercisable for the first time during a calendar year ("Prior Grants") would exceed 
the $100,000 Limit, be exercisable as follows: 

(A) the portion of the Current Grant which would, when added 
to any Prior Grants, be exercisable with respect to Shares which would 
have an aggregate Fair Market Value (determined as of the respective 
Grant Date for such options) in excess of the $100,000 Limit shall, 
notwithstanding the terms of the Current Grant, be exercisable for the first 
time by the Grantee in the first subsequent calendar year or years in which 
it could be exercisable for the first time by the Grantee when added to all 
Prior Grants without exceeding the $100,000 Limit; and 

(B) if, viewed as of the date of the Current Grant, any portion 
of a Current Grant could not be exercised under the preceding provisions 
of this Subsection (iv) during any calendar year commencing with the 
calendar year in which it is first exercisable through and including the last 
calendar year in which it may by its terms be exercised, such portion of 
the Current Grant shall not be an incentive stock option, but shall be 
exercisable as a separate Option at such date or dates as are provided in 
the Current Grant; 

(v) shall be granted within 10 years from the earlier of the date the 
Plan is adopted or the date the Plan is approved by the shareholders of the 
Company;  

(vi) shall require the Grantee to notify the Board of any disposition of 
any Shares issued pursuant to the exercise of the incentive stock option under the 
circumstances described in Section 421(b) of the Code (relating to certain 
disqualifying dispositions), within 10 days of such disposition; and 

(vii) shall by its terms not be assignable or transferable other than by 
will or the laws of descent and distribution and may be exercised, during the 
Grantee's lifetime, only by the Grantee; provided, however, that the Grantee may, 
to the extent provided in the Plan in any manner specified by the Board, designate 
in writing a beneficiary to exercise such incentive stock option after the Grantee's 
death. 
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Notwithstanding the foregoing, the Board may, without the consent of the Grantee, at any time 
before the exercise of an option (whether or not an incentive stock option), take any action 
necessary to prevent such option from being treated as an incentive stock option. 

6.5. Exercise of Options.  Options shall be exercised by the delivery of a written 
notice of exercise to the Company or its designee, setting forth the number of Shares with respect 
to which the Option is to be exercised, accompanied by full payment for the Shares made by 
cash, personal check or wire transfer or, subject to the approval of the Board pursuant to 
procedures approved by the Board,  

(a) through the sale of the Shares acquired on exercise of the Option through a 
broker-dealer to whom the Grantee has submitted an irrevocable notice of exercise and 
irrevocable instructions to deliver promptly to the Company the amount of sale or loan 
proceeds sufficient to pay for such Shares, together with, if requested by the Company, 
the amount of federal, state, local or foreign withholding taxes payable by Grantee by 
reason of such exercise, 

(b) through simultaneous sale through a broker of Shares acquired on 
exercise, as permitted under Regulation T of the Federal Reserve Board, or 

(c) by delivery to the Company of certificates representing the number of 
Shares then owned by the Grantee, the Fair Market Value of which equals the purchase 
price of the Shares purchased in connection with the Option exercise, properly endorsed 
for transfer to the Company; provided however, that Shares used for this purpose must 
have been held by the Grantee for such minimum period of time as may be established 
from time to time by the Board; and provided further that the Fair Market Value of any 
Shares delivered in payment of the purchase price upon exercise of the Options shall be 
the Fair Market Value as of the exercise date, which shall be the date of delivery of the 
certificates for the Stock used as payment of the exercise price.  For purposes of this 
Section 6.5(c), in lieu of actually surrendering to the Company the stock certificates 
representing the number of Shares then owned by the Grantee, the Board may, in its 
discretion permit the Grantee to submit to the Company a statement affirming ownership 
by the Grantee of such number of Shares and request that such Shares, although not 
actually surrendered, be deemed to have been surrendered by the Grantee as payment of 
the exercise price. 

Article 7.  Stock Appreciation Rights 

7.1. Grant of SARs.  Subject to the terms and conditions of this Plan, SARs may be 
granted to any Eligible Person at any time and from time to time as shall be determined by the 
Board in its sole discretion.  The Board may grant Freestanding SARs or Tandem SARs, or any 
combination thereof. 

(a) Number of Shares.  The Board shall have complete discretion to determine 
the number of SARs granted to any Grantee, subject to the limitations imposed in this 
Plan and by applicable law.  
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(b) Exercise Price and Other Terms.  All SARs shall be granted with an 
exercise price no less than the Fair Market Value of the underlying Shares of Stock on the 
SARs' Grant Date.  The Board, subject to the provisions of this Plan, shall have complete 
discretion to determine the terms and conditions of SARs granted under this Plan.  The 
exercise price per Share of Tandem SARs shall equal the exercise price per Share of the 
related Option. 

7.2. SAR Award Agreement.  Each SAR granted under the Plan shall be evidenced by 
a written SAR Award Agreement which shall be entered into by the Company and the Grantee to 
whom the SAR is granted and which shall specify the exercise price per share, the SAR Term, 
the conditions of exercise, and such other terms and conditions as the Board in its sole discretion 
shall determine. 

7.3. Exercise of SARs.  SARs shall be exercised by the delivery of a written notice of 
exercise to the Company or its designee, setting forth the number of Shares over which the SAR 
is to be exercised.  Tandem SARs (a) may be exercised with respect to all or part of the Shares 
subject to the related Option upon the surrender of the right to exercise the equivalent portion of 
the related Option; (b) may be exercised only with respect to the Shares for which its related 
Option is then exercisable; and (c) may be exercised only when the Fair Market Value of the 
Shares subject to the Option exceeds the Option Price of the Option.  The value of the payment 
with respect to the Tandem SAR may be no more than 100% of the difference between the 
Option Price of the underlying Option and the Fair Market Value of the Shares subject to the 
underlying Option at the time the Tandem SAR is exercised. 

7.4. Expiration of SARs.  A SAR granted under this Plan shall expire on the date set 
forth in the SAR Award Agreement, which date shall be determined by the Board in its sole 
discretion.  Unless otherwise specifically provided for in the SAR Award agreement, a Tandem 
SAR granted under this Plan shall be exercisable at such time or times and only to the extent that 
the related Option is exercisable.  The Tandem SAR shall terminate and no longer be exercisable 
upon the termination or exercise of the related Options, except that Tandem SARs granted with 
respect to less than the full number of shares covered by a related Option shall not be reduced 
until the exercise or termination of the related Option exceeds the number of Shares not covered 
by the SARs. 

7.5. Payment of SAR Amount.  Upon exercise of a SAR, a Grantee shall be entitled to 
receive payment from the Company in an amount determined by multiplying (i) the positive 
difference between the Fair Market Value of a Share on the date of exercise over the exercise 
price per Share by (ii) the number of Shares with respect to which the SAR is exercised.  The 
payment upon a SAR exercise shall be solely in whole Shares of equivalent value.  Fractional 
Shares shall be rounded down to the nearest whole Share with no cash consideration being paid 
upon exercise.   

Article 8.  Restricted Shares 

8.1. Grant of Restricted Shares.  Subject to the terms and provisions of the Plan, the 
Board, at any time and from time to time, may grant Restricted Shares to any Eligible Person in 
such amounts as the Board shall determine. 
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8.2. Award Agreement.  Each grant of Restricted Shares shall be evidenced by an 
Award Agreement, which shall specify the Period(s) of Restriction, the number of Restricted 
Shares granted, and such other provisions as the Board shall determine.  The Board may impose 
such conditions or restrictions on any Restricted Shares as it may deem advisable, including 
restrictions based upon the achievement of specific performance goals (Company-wide, 
divisional, Subsidiary or individual), time-based restrictions on vesting or restrictions under 
applicable securities laws. 

8.3. Consideration.  The Board shall determine the amount, if any, that a Grantee shall 
pay for Restricted Shares.  Such payment shall be made in full by the Grantee before the delivery 
of the shares and in any event no later than 10 business days after the Grant Date for such shares. 

8.4. Effect of Forfeiture.  If Restricted Shares are forfeited, and if the Grantee was 
required to pay for such shares or acquired such Restricted Shares upon the exercise of an 
Option, the Grantee shall be deemed to have resold such Restricted Shares to the Company at a 
price equal to the lesser of (x) the amount paid by the Grantee for such Restricted Shares, or (y) 
the Fair Market Value of a Share on the date of such forfeiture.  The Company shall pay to the 
Grantee the required amount as soon as is administratively practical.  Such Restricted Shares 
shall cease to be outstanding, and shall no longer confer on the Grantee thereof any rights as a 
shareholder of the Company, from and after the date of the event causing the forfeiture, whether 
or not the Grantee accepts the Company’s tender of payment for such Restricted Shares. 

8.5. Escrow; Legends.  The Board may provide that the certificates for any Restricted 
Shares (x) shall be held (together with a stock power executed in blank by the Grantee) in escrow 
by the Secretary of the Company until such Restricted Shares become nonforfeitable or are 
forfeited or (y) shall bear an appropriate legend restricting the transfer of such Restricted Shares.  
If any Restricted Shares become nonforfeitable, the Company shall cause certificates for such 
shares to be issued without such legend. 

Article 9.  Performance Units and Performance Shares 

9.1. Grant of Performance Units and Performance Shares.  Subject to the terms of the 
Plan, Performance Units or Performance Shares may be granted to any Eligible Person in such 
amounts and upon such terms, and at any time and from time to time, as the Board shall 
determine.  Each grant of Performance Units or Performance Shares shall be evidenced by an 
Award Agreement which shall specify the terms and conditions applicable to the Performance 
Units or Performance Shares, as the Board determines. 

9.2. Value/Performance Goals.  Each Performance Unit shall have an initial value that 
is established by the Board at the time of grant, that is equal to the Fair Market Value of a Share 
on the Grant Date.  The Board shall set performance goals which, depending on the extent to 
which they are met, will determine the number or value of Performance Units or Performance 
Shares that will be paid to the Grantee.  For purposes of this Article 9, the time period during 
which the performance goals must be met shall be called a "Performance Period."  The Board 
shall have complete discretion to establish the performance goals.  Without limitation, the 
performance goals may provide for a targeted level or levels of achievement using one or more 
of the following measures: (a) earnings per share, (b) net income, (c) return on equity, (d) pro 
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forma net income, (e) return on designated assets, (f) return on revenues, (g) Fair Market Value 
per share, (i) book value per share, (j) debt reduction, or (k) any combination of the above, in the 
conjunctive or disjunctive, at the discretion of the Board.  Objective and measurable goals set by 
a "management by objectives" process, and approved by the Board may also be considered.  
Such goals may relate to the satisfaction of external or internal requirements. 

9.3. Payment of Performance Units and Performance Shares.  Subject to the terms of 
this Plan, after the applicable Performance Period has ended, the holder of Performance Units or 
Performance Shares shall be entitled to receive a payment based on the number and value of 
Performance Units or Performance Shares earned by the Grantee over the Performance Period, 
determined as a function of the extent to which the corresponding performance goals have been 
achieved. 

If a Grantee is promoted, demoted or transferred to a different business unit of the 
Company during a Performance Period, then, to the extent the Board determines appropriate, the 
Board may adjust, change or eliminate the performance goals or the applicable Performance 
Period as it deems appropriate in order to make them appropriate and comparable to the initial 
performance goals or Performance Period. 

9.4. Form and Timing of Payment of Performance Units and Performance Shares.  
Payment of earned Performance Units or Performance Shares shall be made in a lump sum 
following the close of the applicable Performance Period.  The Board may cause earned 
Performance Units or Performance Shares to be paid in cash or in Shares (or in a combination 
thereof) which have an aggregate Fair Market Value equal to the value of the earned 
Performance Units or Performance Shares at the close of the applicable Performance Period.  
Such Shares may be granted subject to any restrictions deemed appropriate by the Board.  The 
form of payout of such Awards shall be set forth in the Award Agreement pertaining to the grant 
of the Award. 

As determined by the Board, a Grantee may be entitled to receive any dividends declared 
with respect to Shares which have been earned in connection with grants of Performance Units 
or Performance Shares but not yet distributed to the Grantee.  In addition, a Grantee may, as 
determined by the Board, be entitled to exercise his or her voting rights with respect to such 
Shares. 

Article 10.  Bonus Shares and Deferred Shares 

10.1. Bonus Shares.  Subject to the terms of the Plan, the Board may grant Bonus 
Shares to any Eligible Person, in such amount and upon such terms and at any time and from 
time to time as shall be determined by the Board. 

10.2. Deferred Shares.  Subject to the terms and provisions of the Plan, Deferred Shares 
may be granted to any Eligible Person in such amounts and upon such terms, and at any time and 
from time to time, as shall be determined by the Board.  The Board may impose such conditions 
or restrictions on any Deferred Shares as it may deem advisable, including time-vesting 
restrictions and deferred payment features.  The Board may cause the Company to establish a 
grantor trust to hold Shares subject to Deferred Share Awards.  Without limiting the generality of 
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the foregoing, the Board may grant to any Eligible Person, or permit any Eligible Person to elect 
to receive, Deferred Shares in lieu of or in substitution for any other compensation (whether 
payable currently or on a deferred basis, and whether payable under this Plan or otherwise) 
which such Eligible Person may be eligible to receive from the Company or a Subsidiary.  Any 
grant of Deferred Shares shall comply with Section 409A of the Code. 

Article 11.  Beneficiary Designation 

Each Grantee under the Plan may, from time to time, name any beneficiary or 
beneficiaries (who may be named contingently or successively) to whom any benefit under the 
Plan is to be paid in case of the Grantee's death before he or she receives any or all of such 
benefit.  Each such designation shall revoke all prior designations by the same Grantee, shall be 
in a form prescribed by the Company, and will be effective only when filed by the Grantee in 
writing with the Company during the Grantee's lifetime.  In the absence of any such designation, 
benefits remaining unpaid at the Grantee's death shall be paid to the Grantee's estate. 

Article 12.  Rights of Employees 

12.1. Employment.  Nothing in the Plan shall interfere with or limit in any way the right 
of the Company to terminate any Grantee's employment at any time, nor confer upon any 
Grantee the right to continue in the employ of the Company. 

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

Article 13.  Amendment, Modification, and Termination 

13.1. Amendment, Modification, and Termination.  Subject to the terms of the Plan, the 
Board of Directors of the Company may at any time and from time to time, alter, amend, suspend 
or terminate the Plan in whole or in part without the approval of the Company's shareholders, 
except to the extent the Board of Directors of the Company determines it is desirable to obtain 
approval of the Company's shareholders, to retain eligibility for exemption from the limitations 
of Code Section 162(m), to have available the ability for Options to qualify as ISOs, to comply 
with the requirements for listing on any exchange where the Company's Shares are listed, or for 
any other purpose the Board of Directors of the Company deems appropriate. 

13.2. Adjustments Upon Certain Unusual or Nonrecurring Events.  The Board may 
make adjustments in the terms and conditions of Awards in recognition of unusual or 
nonrecurring events (including the events described in Section 4.2) affecting the Company or the 
financial statements of the Company or of changes in applicable laws, regulations, or accounting 
principles, whenever the Board determines that such adjustments are appropriate in order to 
prevent dilution or enlargement of the benefits or potential benefits intended to be made 
available under the Plan. 

13.3. Awards Previously Granted.  Notwithstanding any other provision of the Plan to 
the contrary (but subject to Section 2.7 and Section 13.2), no termination, amendment or 
modification of the Plan shall adversely affect in any material way any Award previously granted 
under the Plan, without the written consent of the Grantee of such Award. 
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Article 14.  Withholding 

14.1. Mandatory Tax Withholding. 

(a) Whenever under the Plan, Shares are to be delivered upon exercise or 
payment of an Award, or upon Restricted Shares becoming nonforfeitable, or any other 
event with respect to rights and benefits hereunder, the Company shall be entitled to 
require and may accommodate the Grantee's request if so requested, (x) that the Grantee 
remit an amount in cash sufficient to satisfy all federal, state, local and foreign tax 
withholding requirements related thereto ("Tax Withholding"), (y) the withholding of 
such Tax Withholding from compensation otherwise due to the Grantee or from any 
Shares or other payment due to the Grantee under the Plan or (z) any combination of the 
foregoing. 

(b) Any Grantee who makes a disqualifying disposition of an incentive stock 
option granted under the Plan or who makes an election under Section 83(b) of the Code 
shall remit to the Company an amount sufficient to satisfy all resulting Tax Withholding; 
provided that, in lieu of or in addition to the foregoing, the Company shall have the right 
to withhold such Tax Withholding from compensation otherwise due to the Grantee or 
from any Shares or other payment due to the Grantee under the Plan. 

14.2. Notification under Code Section 83(b).  If the Grantee, in connection with the 
exercise of any Option, or the grant of Restricted Shares, makes the election permitted under 
Section 83(b) of the Code to include in such Grantee's gross income in the year of transfer the 
amounts specified in Section 83(b) of the Code, then such Grantee shall notify the Company of 
such election within 10 days of filing the notice of the election with the Internal Revenue 
Service, in addition to any filing and notification required pursuant to regulations issued under 
Section 83(b) of the Code.  The Board may, in connection with the grant of an Award or at any 
time thereafter prior to such an election being made, prohibit a Grantee from making the election 
described above. 

Article 15.  Equity Incentive Plans of Foreign Subsidiaries 

The Board may authorize any foreign Subsidiary to adopt a plan for granting Awards 
("Foreign Equity Incentive Plan").  All awards granted under such Foreign Equity Incentive 
Plans shall be treated as grants under the Plan.  Such Foreign Equity Incentive Plans shall have 
such terms and provisions as the Board permits not inconsistent with the provisions of the Plan 
and which may be more restrictive than those contained in the Plan.  Awards granted under such 
Foreign Equity Incentive Plans shall be governed by the terms of the Plan except to the extent 
that the provisions of the Foreign Equity Incentive Plans are more restrictive than the terms of 
the Plan, in which case such terms of the Foreign Equity Incentive Plans shall control. 

Article 16.  Additional Provisions 

16.1. 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 or assets of the Company. 
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16.2. Gender and Number.  Except where otherwise indicated by the context, any 
masculine term used herein also shall include the feminine; the plural shall include the singular 
and the singular shall include the plural. 

16.3. Severability.  If any part of the Plan is declared by any court or governmental 
authority to be unlawful or invalid, such unlawfulness or invalidity shall not invalidate any other 
part of the Plan.  Any Section or part of a Section so declared to be unlawful or invalid shall, if 
possible, be construed in a manner which will give effect to the terms of such Section or part of a 
Section to the fullest extent possible while remaining lawful and valid. 

16.4. Requirements of Law.  The granting of Awards and the issuance of Shares under 
the Plan shall be subject to all applicable laws, rules, and regulations, and to such approvals by 
any governmental agencies or stock exchanges as may be required.  Notwithstanding any 
provision of the Plan or any Award, Grantees shall not be entitled to exercise, or receive benefits 
under, any Award, and the Company shall not be obligated to deliver any Shares or other 
benefits to a Grantee, if such exercise or delivery would constitute a violation by the Grantee or 
the Company of any applicable law or regulation. 

16.5. Securities Law Compliance. 

(a) If the Board deems it necessary to comply with any applicable securities 
law, or the requirements of any stock exchange upon which Shares may be listed, the 
Board may impose any restriction on Shares acquired pursuant to Awards under the Plan 
as it may deem advisable.  All certificates for Shares delivered under the Plan pursuant to 
any Award or the exercise thereof shall be subject to such stop transfer orders and other 
restrictions as the Board may deem advisable under the rules, regulations and other 
requirements of the SEC, any stock exchange upon which Shares are then listed, any 
applicable securities law, and the Board may cause a legend or legends to be placed on 
any such certificates to refer to such restrictions.  If so requested by the Company, the 
Grantee shall represent to the Company in writing that he or she will not sell or offer to 
sell any Shares unless a registration statement shall be in effect with respect to such 
Shares under the Securities Act of 1933 or unless he or she shall have furnished to the 
Company evidence satisfactory to the Company that such registration is not required. 

(b) If the Board determines that the exercise of, or delivery of benefits 
pursuant to, any Award would violate any applicable provision of securities laws or the 
listing requirements of any stock exchange upon which any of the Company's equity 
securities are then listed, then the Board may postpone any such exercise or delivery, as 
applicable, but the Company shall use all reasonable efforts to cause such exercise or 
delivery to comply with all such provisions at the earliest practicable date. 

16.6. No Rights as a Shareholder. A Grantee shall not have any rights as a shareholder 
with respect to the Shares (other than Restricted Shares) which may be deliverable upon exercise 
or payment of such Award until such shares have been delivered to him or her. Restricted Shares, 
whether held by a Grantee or in escrow by the Secretary of the Company, shall confer on the 
Grantee all rights of a shareholder of the Company, except as otherwise provided in the Plan or 
Award Agreement. Unless otherwise determined by the Board at the time of a grant of Restricted 
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Shares, any cash dividends that become payable on Restricted Shares shall be deferred and, if the 
Board so determines, reinvested in additional Restricted Shares. Except as otherwise provided in 
an Award Agreement, any share dividends and deferred cash dividends issued with respect to 
Restricted Shares shall be subject to the same restrictions and other terms as apply to the 
Restricted Shares with respect to which such dividends are issued. The Board may provide for 
payment of interest on deferred cash dividends.  

16.7. Nature of Payments.  Awards shall be special incentive payments to the Grantee 
and shall not be taken into account in computing the amount of salary or compensation of the 
Grantee for purposes of determining any pension, retirement, death or other benefit under (a) any 
pension, retirement, profit-sharing, bonus, insurance or other employee benefit plan of the 
Company or any Subsidiary or (b) any agreement between (i) the Company or any Subsidiary 
and (ii) the Grantee, except as such plan or agreement shall otherwise expressly provide. 

16.8. Governing Law.  The Plan and the rights of any Grantee receiving an Award 
thereunder shall be construed and interpreted in accordance with and governed by the laws of the 
State of Kansas without giving effect to the principles of the conflict of laws to the contrary. 

 

 



 
EXHIBIT 10.2 

GARMIN LTD. 
2005 EQUITY INCENTIVE PLAN 

NONQUALIFIED STOCK OPTION AGREEMENT 

 
To: ___________________________ ( “you” or the “Grantee”) 
 

NOTICE OF GRANT: 

 You have been granted an option (the "Option") to purchase common shares, $0.01 
par value per share, of Garmin Ltd. ("Shares"), subject to the terms and conditions of the Garmin 
Ltd. 2005 Equity Incentive Plan (the “Plan”) and the Option Award Agreement between you and 
Garmin Ltd. (the “Company”) attached as Exhibit A as follows:  

Grant Date:   
 

Total Number of Shares Subject to Option   ( ) 
 

Option Price per Share ($): $___.___ 
 

Expiration Date:   
 

 

In order to fully understand your rights under the Plan (a copy of which is attached) 
and the Option Award Agreement attached as Exhibit A, you are encouraged to read the Plan and 
this document carefully.  Please refer to the Plan document for the definition of capitalized terms 
used in this Agreement. 

To properly accept this Option, you must enter your E*Trade password and click 
the "Accept" button on the previous screen.  Acceptances shall be made electronically within ten 
(10) days of your receipt of this Notice and Award Agreement. By accepting this Option, you are 
also agreeing to be bound by Exhibit A, including the restrictive covenants in Section 9 of 
Exhibit A.  
 

GARMIN LTD.  

By:                /s/  Min H. Kao                                    
Name:  Min H. Kao                                     
Title:    Chairman and CEO 
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EXHIBIT A  

AGREEMENT: 

In consideration of the mutual promises and covenants contained herein and other good and 
valuable consideration paid by the Grantee to the Company, the Grantee and the Company agree as 
follows: 

Section 1. Incorporation of Plan 

All provisions of this Award Agreement and the rights of the Grantee hereunder are subject in 
all respects to the provisions of the Plan and the powers of the Board therein provided.  Capitalized 
terms used in this Award Agreement but not defined shall have the meaning set forth in the Plan.  

Section 2. Grant of Nonqualified Stock Option 

As of the Grant Date identified above, the Company grants to the Grantee, subject to the terms 
and conditions set forth herein and in the Plan, the right, privilege, and option (the "Option") to 
purchase that number of Shares identified above opposite the heading "Total Number of Shares 
Subject to Option", at the per Share price specified above opposite the heading "Option Price per 
Share."  

Section 3. Exercisability of Option 

(a) Except to the extent the Option is permitted to be transferred to a person set forth in 
Section 8(b) of this Award Agreement, during the Grantee's lifetime, this Option may 
be exercised only by the Grantee.  This Option, except as specifically provided 
elsewhere under the terms of the Plan, shall become exercisable as follows: 

Years Elapsed from Grant Date Percentage of Option Exercisable 

1 Year 20% 
2 Years 40% 
3 Years 60% 
4 Years 80% 
5 Or More Years 100% 

 
For purposes of this Section 3, a Year shall mean a period of 365 days (or 366 days in 
the event of a leap year).  

(b) In the event of the Grantee's death or Disability while the Grantee is employed, the 
Option shall become fully exercisable.  In the event that the Grantee dies or becomes 
Disabled following the Grantee’s Termination of Affiliation, the exercisability of the 
Option shall not accelerate due to such death or Disability and shall be exercisable 
only to the extent it was exercisable on the date of the Grantee’s Termination of 
Affiliation. 
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Section 4. Method of Exercise 

Provided this Option has not expired, been terminated or cancelled in accordance with the 
terms of the Plan, that percentage of the Option which is exercisable in accordance with Section 3 
above may be exercised, in whole or in part and from time to time, by delivery to the Company or its 
designee a written notice or such other electronic or telephonic notice as may be acceptable to the 
Company or its designee which shall: 

(a) set forth the number of Shares with respect to which the Option is to be exercised 
(such number must be in a minimum amount of 50 Shares); 

(b) if the person exercising this Option is not the Grantee, be accompanied by satisfactory 
evidence of such person's right to exercise this option; and  

(c) be accompanied by payment in full of the Option Price in the form of cash, personal or 
certified bank check or electronic wire transfer payable to the order of the Company or 
any other means allowable under the Plan which the Company in its sole discretion 
determines will provide legal consideration for the Shares.  

Section 5. Expiration of Option 

Unless terminated earlier in accordance with the terms of this Award Agreement or the Plan, 
the Option granted herein shall expire at 5:00 P.M., U.S. Central Time, on the tenth (10th) Anniversary 
of the Grant Date (the "Expiration Date").  In the event the Expiration Date is a Saturday, Sunday or 
any other day which is a holiday of the United States Federal Government (a "Non-Business Day"), 
then the Option granted herein shall expire, unless earlier terminated in a accordance with the terms of 
this Award Agreement or the Plan, at 5:00 P.M., U.S. Central Time, on the first day that is not a Non-
Business Day (a "Business Day") following such Expiration Date.   

Section 6. Effect of Termination of Affiliation 

If the Grantee has a Termination of Affiliation for any reason, including termination by the 
Company with or without Cause, voluntary resignation, death, or Disability, the effect of such 
Termination of Affiliation on all or any portion of this Option is as provided below.  Notwithstanding 
anything below to the contrary, in no event may the Option be exercised after the Expiration Date.  

(a) If the Grantee has a Termination of Affiliation within the Option Term for Cause, the 
Option shall thereafter be void for all purposes upon such Termination of Affiliation.  
The effect of this Section 6(a) shall be limited to determining the conditions under 
which an Option may be rendered null and void, and nothing in this Section 6(a) shall 
restrict or otherwise interfere with the Company's discretion with respect to the 
termination of any employee's employment with the Company. 

(b) If the Grantee has a Termination of Affiliation within the Option Term due to the 
Grantee's voluntary resignation or termination by the Company other than for Cause, 
the Option may be exercised by the Grantee at any time prior to 5:00 P.M., U.S. 
Central Time, on the ninetieth (90th) calendar day following the Grantee's Termination 
of Affiliation (but in no event later than the Expiration Date).  In the event that such 
ninetieth (90th) day shall not be a Business Day, then the Option shall expire at 5:00 
P.M., U.S. Central Time, on the first (1st) Business Day immediately following such 
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ninetieth (90th) day.  In any such case, the Option may be exercised only as to the 
Shares as to which the Option had become exercisable on or before the date of the 
Termination of Affiliation. 

(c) If the Grantee dies or becomes Disabled within the Option Term (A) while he or she is 
an employee, or (B) within the ninety-day period referred to in clause (b) above, the 
Option may be exercised by the Grantee or the Grantee's Beneficiaries entitled to do 
so at any time prior to 5:00 P.M., U.S. Central Time, on the 365th calendar day 
following the date of the Grantee's death or Disability (but in no event later than the 
Expiration Date).  In the event that the 365th day is not a Business Day, then the Option 
shall expire at 5:00 P.M., U.S. Central Time, on the first (1st) Business Day 
immediately following such 365th day.  In any such case, the Option may be exercised 
only as to the Shares as to which the Option had become exercisable on or before the 
date of the Grantee's death or Disability, or at such time as the Grantee ceased to be an 
employee, whichever is earlier. 

(d) In the event the Grantee has a Termination of Affiliation during a Change in Control 
Period (which is the one year period following a Change of Control) and such 
Termination of Affiliation is initiated by the Company or a Subsidiary other than for 
Cause or initiated by the Grantee for Good Reason, then all Options shall immediately 
become exercisable and may be exercised, in whole or in part, for ninety (90) days 
following such Termination of Affiliation (but in no event later than the Expiration 
Date). 

Section 7. Investment Intent. 

The Grantee agrees that the Shares acquired on exercise of this Option shall be acquired for 
his/her own account for investment only and not with a view to, or for resale in connection with, any 
distribution or public offering thereof within the meaning of the Securities Act of 1933 (the “1933 
Act”) or other applicable securities laws. If the Board so determines, any share certificates issued 
upon exercise of this Option shall bear a legend to the effect that the Shares have been so acquired.  
The Company may, but in no event shall be required to, bear any expenses of complying with the 1933 
Act, other applicable securities laws or the rules and regulations of any national securities exchange 
or other regulatory authority in connection with the registration, qualification, or transfer, as the case 
may be, of this Option or any Shares acquired upon the exercise thereof. The foregoing restrictions on 
the transfer of the Shares shall be inoperative if  (a) the Company previously shall have been furnished 
with an opinion of counsel, satisfactory to it, to the effect that such transfer will not involve any 
violation of the 1933 Act and other applicable securities laws or (b) the Shares shall have been duly 
registered in compliance with the 1933 Act and other applicable state or federal securities laws. If 
this Option, or the Shares subject to this Option, are so registered under the 1933 Act, the Grantee 
agrees that he will not make a public offering of the said Shares except on a national securities 
exchange on which the common shares of the Company are then listed. 

Section 8. Nontransferability of Option 

(a) Except as provided above in Section 6(c) (in the event of the Grantee's death) and 
below in Section 8(b), no portion of the Option granted hereunder may be sold, 
transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by 
will, by the laws of descent and distribution.  All rights with respect to the Option 
granted to the Grantee shall be available during his or her lifetime only to the Grantee. 
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(b) Pursuant to conditions and procedures established by the Board from time to time, the 
Board may permit the Option to be transferred to, exercised by and paid to (a) the 
Grantee's child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former 
spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-
law, brother-in-law, or sister-in-law (including adoptive relationships), (b) any 
person sharing the Grantee's household (other than a tenant or employee), (c) a trust in 
which persons described in (a) or (b) have more than 50% of the beneficial interest, 
(d) a foundation in which persons described in (a) or (b) or the Grantee owns more 
than 50% of the voting interests; provided such transfer is not for value.  Any permitted 
transfer shall be subject to the condition that the Board receive evidence satisfactory to 
it that the transfer is being made for estate and/or tax planning purposes on a gratuitous 
or donative basis and without consideration (other than nominal consideration). 

Section 9. Restrictive Covenants 

As a condition of this Option and in addition to any restrictive agreements the Grantee may 
have entered into with the Company, the Grantee accepts and agrees to be bound as follows: 

(a) Nondisclosure of Option Terms.  The Grantee agrees not to disclose or cause to be 
disclosed at any time, nor authorize anyone to disclose any information concerning this 
Award Agreement or the Grantee's Option except (i) as required by law, or (ii) to a 
permitted transferee listed in Section 8 who agrees to be bound by this Paragraph 9(a), 
or (iii) to the Grantee's legal and financial advisors who agree to be bound by this 
Paragraph 9(a). 

(b) Noncompetition.  During the Grantee's employment and until one year after the 
Grantee ceases being employed by or acting as a consultant or independent contractor 
to the Company or any Subsidiary, the Grantee will not perform services as an 
employee, director, officer, consultant, independent contractor or advisor, or invest in, 
whether in the form of equity or debt, or otherwise have an ownership interest in any 
company, entity or person that directly competes anywhere in the United States, the 
United Kingdom, Taiwan, or in any other location outside the United States, the United 
Kingdom or Taiwan where the Company or a Subsidiary conducts or (to the Grantee's 
knowledge) plans to conduct business.  Nothing in this Section 9(b) shall, however, 
restrict the Grantee from making an investment in and owning up to one-percent (1%) 
of the common stock of any company whose stock is listed on a national securities 
exchange or actively traded in an over-the-counter market; provided that such 
investment does not give the Grantee the right or ability to control or influence the 
policy decisions of any direct competitor of the Company or a Subsidiary. 

(c) Noninterference.  During the Grantee's employment and until one year after the 
Grantee ceases being employed by or acting as a consultant or independent contractor 
to the Company or any Subsidiary, the Grantee will not, either directly or indirectly 
through another business or person, solicit, entice away, or otherwise interfere with 
any employee, customer, prospective customer, vendor, prospective vendor, supplier 
or other similar business relation or (to the Grantee's knowledge) prospective business 
relation of the Company or any Subsidiary. 

(d) Nonsolicitation.  During the Grantee's employment and until one year after the Grantee 
ceases being employed by or acting as a consultant or independent contractor to the 
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Company or any Subsidiary, the Grantee will not, either directly or indirectly through 
another business or person, hire, recruit, employ, or attempt to hire, recruit or employ, 
or facilitate any such acts by others, any person then currently employed by the 
Company or any Subsidiary. 

(e) Confidentiality.  The Grantee acknowledges that it is the policy of the Company and 
its subsidiaries to maintain as secret and confidential all valuable and unique 
information and techniques acquired, developed or used by the Company and its 
subsidiaries relating to their businesses, operations, employees and customers 
("Confidential Information").  The Grantee recognizes that the Confidential Information 
is the sole and exclusive property of the Company and its subsidiaries, and that 
disclosure of Confidential Information would cause damage to the Company and its 
subsidiaries.  The Grantee shall not at any time disclose or authorize anyone else to 
disclose any Confidential Information or proprietary information that (A) is disclosed 
to or known by the Grantee as a result or as a consequence of or through the Grantee's 
performance of services for the Company or any Subsidiary, (B) is not publicly or 
generally known outside the Company and (C) relates in any manner to the Company's 
business.  This obligation will continue even though the Grantee's employment with the 
Company or a Subsidiary may have terminated.  This paragraph 9(e) shall apply in 
addition to, and not in derogation of any other confidentiality agreements that may 
exist, now or in the future, between the Grantee and the Company or any Subsidiary. 

(f) No Detrimental Communications.  The Grantee agrees not to disclose or cause to be 
disclosed at any time any untrue, negative, adverse or derogatory comments or 
information about the Company or any Subsidiary, about any product or service 
provided by the Company or any Subsidiary, or about prospects for the future of the 
Company or any Subsidiary. 

(g) Remedy.  The Grantee acknowledges the consideration provided herein (absent the 
Grantee's agreement to this Section 9) is more than Garmin is obligated to pay, and the 
Grantee further acknowledges that irreparable harm would result from any breach of 
this Section and monetary damages would not provide adequate relief or remedy.  
Accordingly, the Grantee specifically agrees that, in the event that the Grantee 
breaches any of the Grantee's obligations under this Section 9, the Company and any 
Subsidiary shall be entitled to injunctive relief therefor, and in particular, without 
limiting the generality of the foregoing, neither the Company nor any Subsidiary shall 
be precluded from pursuing any and all remedies they may have at law or in equity for 
breach of such obligations.  In addition, this Option shall terminate immediately the 
first date on which the Grantee engages in such activity and the Board shall be entitled 
on or after the first date on which the Grantee engages in such activity to require the 
Grantee to return any Shares obtained by the Grantee's exercise of this Option to the 
Company and to require the Grantee to repay any proceeds received at any time from 
the sale of Shares obtained by the Grantee's exercise of this Option (plus interest on 
such amount from the date received at a rate equal to the prime lending rate as 
announced from time to time in The Wall Street Journal) and to recover all reasonable 
attorneys' fees and expenses incurred in terminating this Option and recovering such 
Shares and proceeds. 
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Section 10. Status of the Grantee 

The Grantee shall not be deemed a shareholder of the Company with respect to any of the 
Shares subject to this Option, except to the extent that such Shares shall have been purchased and 
issued to him or her.  The Company shall not be required to issue or transfer any certificates for 
Shares purchased upon exercise of this Option until all applicable requirements of law have been 
complied with and such Shares shall have been duly listed on any securities exchange on which the 
Shares may then be listed. 

Section 11. No Effect on Capital Structure 

This Option shall not affect the right of the Company to reclassify, recapitalize or otherwise 
change its capital or debt structure or to merge, consolidate, convey any or all of its assets, dissolve, 
liquidate, windup, or otherwise reorganize. 

Section 12. Adjustments 

Notwithstanding any provision herein to the contrary, in the event of any change in the number 
of outstanding Shares effected without receipt of consideration therefor by the Company, by reason of 
a merger, reorganization, consolidation, recapitalization, separation, liquidation, stock dividend, stock 
split, share combination or other change in the corporate structure of the Company affecting the Shares, 
the aggregate number and class of Shares subject to this Option and the exercise price of this Option 
shall be automatically adjusted to accurately and equitably reflect the effect thereon of such change; 
provided, however, that any fractional share resulting from such adjustment shall be eliminated. In the 
event of a dispute concerning such adjustment, the decision of the Board shall be conclusive. 

Section 13. Amendments  

This Award Agreement may be amended only by a writing executed by the Company and the 
Grantee which specifically states that it is amending this Award Agreement; provided that this Award 
Agreement is subject to the power of the Board to amend the Plan as provided therein.  Except as 
otherwise provided in the Plan, no such amendment shall materially adversely affect the Grantee's 
rights under this Award Agreement without the Grantee's consent. 

Section 14. Board Authority 

Any questions concerning the interpretation of this Award Agreement, any adjustments 
required to be made under Sections 12 or 13 of this Award Agreement, and any controversy which 
arises under this Award Agreement shall be settled by the Board in its sole discretion. 

Section 15. Withholding Taxes 

The Grantee agrees to make appropriate arrangements with the Company for satisfaction of any 
applicable Federal, state or local income tax or payroll tax withholding amounts required by law to be 
withheld, including the payment to the Company at the time of exercise of an Option of all such taxes 
and requirements.  The Company is not required to issue shares upon the exercise of this Option unless 
the Grantee first pays in cash or by share withholding to the Company such amount, if any, of tax 
withholding.  The Company may, in its discretion, accommodate the Grantee’s request to have 
additional tax withholding taken at the time of exercise.  
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Section 16. Nonqualified Stock Option 

This Option is not intended to qualify as an "incentive stock option" within the meaning of 
Section 422 of the Code, and shall not be so construed. 

Section 17. Notice 

Whenever any notice is required or permitted hereunder, such notice must be given in writing 
by (a) personal delivery, or (b) expedited, recognized delivery service with proof of delivery, or (c) 
United States Mail, postage prepaid, certified mail, return receipt requested, or (d) telecopy or email 
(provided that the telecopy or email is confirmed).  Any notice required or permitted to be delivered 
hereunder shall be deemed to be delivered on the date which it was personally delivered, sent to the 
intended addressee, or, whether actually received or not, on the third business day after it is deposited 
in the United States mail, certified or registered, postage prepaid, addressed to the person who is to 
receive it at the address which such person has theretofore specified by written notice delivered in 
accordance herewith. The Company or the Grantee may change, at any time and from time to time, by 
written notice to the other, the address specified for receiving notices.  Until changed in accordance 
herewith, the Company's address for receiving notices shall be Garmin Ltd., Attention: General 
Counsel, 1200 East 151st Street, Olathe, KS 66062.  Unless changed, the Grantee's address for 
receiving notices shall be the last known address of the Grantee on the Company’s records.  It shall be 
the Grantee's sole responsibility to notify the Company as to any change in his or her address.  Such 
notification shall be made in accordance with this Section 17. 

Section 18. Severability 

If any part of this Award Agreement is declared by any court or governmental authority to be 
unlawful or invalid, such unlawfulness or invalidity shall not serve to invalidate any part of this 
Award Agreement not declared to be unlawful or invalid.  Any part so declared unlawful or invalid 
shall, if possible, be construed in a manner which gives effect to the terms of such part to the fullest 
extent possible while remaining lawful and valid.  Additionally, if any of the covenants in Section 9 
are determined by a court to be unenforceable in whole or in part because of such covenant's duration 
or geographical or other scope, such court shall have the power to modify the duration or scope of 
such provision as the case may be, so as to cause such covenant, as so modified, to be enforceable. 

Section 19. Binding Effect 

This Award Agreement shall bind, and, except as specifically provided herein, shall inure to 
the benefit of the respective heirs, legal representatives, successors and assigns of the parties hereto. 

Section 20. Governing Law 

This Award Agreement and the rights of all persons claiming hereunder shall be construed and 
determined in accordance with the laws of the State of Kansas without giving effect to the principles 
of the Conflict of Laws to the contrary. 

 
 

 



 

 

EXHIBIT 10.3 

GARMIN LTD. 
2005 EQUITY INCENTIVE PLAN 

STOCK APPRECIATION RIGHTS AGREEMENT 
(Freestanding Stock-Settled SAR only) 

 

To: _______________________ ("you" or the "Grantee") 

NOTICE OF GRANT: 

You have been granted freestanding stock appreciation rights ("SARs") related to the 
common shares, $0.01 par value per share, of Garmin Ltd. ("Shares"), subject to the terms and 
conditions of the Garmin Ltd. 2005 Equity Incentive Plan (the "Plan") and the SARs Award Agreement 
between you and Garmin Ltd. (the "Company"), attached as Exhibit A, as follows: 

Grant Date:   
 

Total Number of Shares Subject to SARs   ( ) 
 

Exercise Price per Share ($): $___.___ 
 

Expiration Date:   
 

 

In order to fully understand your rights under the Plan (a copy of which is attached) 
and the SARs Award Agreement, attached as Exhibit A, you are encouraged to read the Plan and 
this document carefully.  Please refer to the Plan document for the definition of capitalized terms 
used in this Agreement. 

To properly accept these SARs, you must enter your E*Trade password and click 
the "Accept" button on the previous screen. Acceptances shall be made electronically within ten 
(10) days of your receipt of this Notice and SAR Award Agreement.  By accepting these SARs, 
you are also agreeing to be bound by Exhibit A, including the restrictive covenants in Section 
10 of Exhibit A. 

GARMIN LTD.  

By:                /s/  Min H. Kao                                    
Name:  Min H. Kao                                     
Title:    Chairman and CEO 
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EXHIBIT A 

AGREEMENT: 

In consideration of the mutual promises and covenants contained herein and other good and 
valuable consideration paid by the Grantee to the Company, the Grantee and the Company agree as 
follows: 

Section 1. Incorporation of Plan 

All provisions of this Award Agreement and the rights of the Grantee hereunder are subject in 
all respects to the provisions of the Plan and the powers of the Board therein provided.  Capitalized 
terms used in this Award Agreement but not defined shall have the meaning set forth in the Plan.  

Section 2. Grant of Stock Appreciation Rights 

As of the Grant Date identified above, the Company grants to the Grantee, subject to the terms 
and conditions set forth herein and in the Plan, the right and privilege to receive compensation equal to 
the appreciation on each of the Shares identified above opposite the heading "Total Number of Shares 
Subject to SARs", from the Grant Date to the date the SAR with respect to such Shares is exercised.  

Section 3. Exercisability of SAR 

(a) Except to the extent the SAR is permitted to be transferred to a person set forth in 
Section 9(b) of this Award Agreement, during the Grantee's lifetime, this SAR may be 
exercised only by the Grantee.  This SAR, except as specifically provided elsewhere 
under the terms of the Plan, shall become exercisable as follows: 

Years Elapsed from Grant Date Percentage of SAR Exercisable 

1 Year 20% 
2 Years 40% 
3 Years 60% 
4 Years 80% 
5 Or More Years 100% 

 
For purposes of this Section 3, a Year shall mean a period of 365 days (or 366 days in 
the event of a leap year).  

(b) In the event of the Grantee's death or Disability while the Grantee is employed, the 
SAR shall become fully exercisable.  If the Grantee dies or becomes Disabled 
following the Grantee's Termination of Affiliation, the exercisability of the SAR shall 
not accelerate due to such death or Disability and shall be exercisable only to the 
extent it was exercisable on the date of the Grantee's Termination of Affiliation. 
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Section 4. Method of Exercise 

Provided this SAR has not expired, been terminated or cancelled in accordance with the terms 
of the Plan, that percentage of the SAR which is exercisable in accordance with Section 3 above may 
be exercised, in whole or in part and from time to time, by delivery to the Company or its designee a 
written notice or such other electronic or telephonic notice as may be acceptable to the Company or its 
designee which shall: 

(a) set forth the number of Shares with respect to which the SAR is to be exercised (such 
number must be in a minimum amount of 50 Shares); and  

(b) if the person exercising this SAR is not the Grantee, be accompanied by satisfactory 
evidence of such person's right to exercise this SAR.  

Section 5. Payment of SAR 

Upon the SAR Exercise Date, the Grantee shall be entitled to receive payment from the 
Company in an amount determined by multiplying (i) the positive difference between the Fair Market 
Value of a Share on the SAR Exercise Date over the Exercise Price per Share (as set forth at the 
beginning of this Award Agreement) by (ii) the number of Shares with respect to which the SAR is 
exercised.  The payment upon a SAR exercise shall be solely in whole Shares equal in value to the 
amount of payment calculated immediately above.  Fractional Shares shall be rounded down to the 
nearest whole Share with no cash consideration being paid upon exercise. 

Section 6. Expiration of SAR 

Unless terminated earlier in accordance with the terms of this Award Agreement or the Plan, 
the SAR granted herein shall expire at 5:00 P.M., U.S. Central Time, on the tenth (10th) Anniversary of 
the Grant Date (the "Expiration Date").  If the Expiration Date is a Saturday, Sunday or any other day 
which is a holiday of the United States Federal Government (a "Non-Business Day"), then the SAR 
granted herein shall expire, unless earlier terminated in accordance with the terms of this Award 
Agreement or the Plan, at 5:00 P.M., U.S. Central Time, on the first day that is not a Non-Business Day 
(a "Business Day") following such Expiration Date.   

Section 7. Effect of Termination of Affiliation 

If the Grantee has a Termination of Affiliation for any reason, including termination by the 
Company with or without Cause, voluntary resignation, death, or Disability, the effect of such 
Termination of Affiliation on all or any portion of this SAR is as provided below.  Notwithstanding 
anything below to the contrary, in no event may the SAR be exercised after the Expiration Date.  

(a) If the Grantee has a Termination of Affiliation within the SAR Term for Cause, the 
SAR shall thereafter be void for all purposes upon such Termination of Affiliation.  
The effect of this Section 7(a) shall be limited to determining the conditions under 
which a SAR may be rendered null and void, and nothing in this Section 7(a) shall 
restrict or otherwise interfere with the Company's discretion with respect to the 
termination of any employee's employment with the Company. 
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(b) If the Grantee has a Termination of Affiliation within the SAR Term due to the 
Grantee's voluntary resignation or termination by the Company other than for Cause, 
the SAR may be exercised by the Grantee at any time prior to 5:00 P.M., U.S. Central 
Time, on the ninetieth (90th) calendar day following the Grantee's Termination of 
Affiliation (but in no event later than the Expiration Date).  If such ninetieth (90th) day 
shall not be a Business Day, then the SAR shall expire at 5:00 P.M., U.S. Central 
Time, on the first (1st) Business Day immediately following such ninetieth (90th) day.  
In any such case, the SAR may be exercised only as to the Shares as to which the SAR 
had become exercisable on or before the date of the Termination of Affiliation. 

(c) If the Grantee dies or becomes Disabled within the SAR Term (A) while he or she is 
an employee, or (B) within the ninety-day period referred to in clause (b) above, the 
SAR may be exercised by the Grantee or the Grantee's Beneficiaries entitled to do so 
at any time prior to 5:00 P.M., U.S. Central Time, on the 365th calendar day following 
the date of the Grantee's death or Disability (but in no event later than the Expiration 
Date).  If such 365th day is not a Business Day, then the SAR shall expire at 5:00 P.M., 
U.S. Central Time, on the first (1st) Business Day immediately following such 365th 
day.  In any such case, the SAR may be exercised only as to the Shares as to which the 
SAR had become exercisable on or before the date of the Grantee's death or 
Disability, or at such time as the Grantee ceased to be an employee, whichever is 
earlier. 

(d) If the Grantee has a Termination of Affiliation during a Change in Control Period 
(which is the one year period following a Change of Control) and such Termination of 
Affiliation is initiated by the Company or a Subsidiary other than for Cause or initiated 
by the Grantee for Good Reason, then all SARs shall immediately become exercisable 
and may be exercised, in whole or in part, by the Grantee at any time prior to 5:00 
P.M., U.S. Central Time, on the ninetieth (90th) calendar day following the Grantee's 
Termination of Affiliation (but in no event later than the Expiration Date). 

Section 8. Investment Intent 

The Grantee agrees that the Shares acquired on exercise of this SAR shall be acquired for 
his/her own account for investment only and not with a view to, or for resale in connection with, any 
distribution or public offering thereof within the meaning of the Securities Act of 1933 (the "1933 
Act") or other applicable securities laws. If the Board so determines, any share certificates issued 
upon exercise of this SAR shall bear a legend to the effect that the Shares have been so acquired.  The 
Company may, but in no event shall be required to, bear any expenses of complying with the 1933 Act, 
other applicable securities laws or the rules and regulations of any national securities exchange or 
other regulatory authority in connection with the registration, qualification, or transfer, as the case may 
be, of this SAR or any Shares acquired upon the exercise thereof. The foregoing restrictions on the 
transfer of the Shares shall be inoperative if (a) the Company previously shall have been furnished 
with an opinion of counsel, satisfactory to it, to the effect that such transfer will not involve any 
violation of the 1933 Act and other applicable securities laws or (b) the Shares shall have been duly 
registered in compliance with the 1933 Act and other applicable state or federal securities laws. If 
this SAR, or the Shares subject to this SAR, are so registered under the 1933 Act, the Grantee agrees 
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that he will not make a public offering of the said Shares except on a national securities exchange on 
which the common shares of the Company are then listed. 

Section 9. Nontransferability of SAR 

(a) Except as provided above in Section 7(c) (in the event of the Grantee's death) and 
below in Section 9(b), no portion of the SAR granted hereunder may be sold, 
transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by 
will, by the laws of descent and distribution.  All rights with respect to the SAR 
granted to the Grantee shall be available during his or her lifetime only to the Grantee. 

(b) Pursuant to conditions and procedures established by the Board from time to time, the 
Board may permit the SAR to be transferred to, exercised by and paid to (a) the 
Grantee's child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former 
spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-
law, brother-in-law, or sister-in-law (including adoptive relationships), (b) any 
person sharing the Grantee's household (other than a tenant or employee), (c) a trust in 
which persons described in (a) or (b) have more than 50% of the beneficial interest, 
(d) a foundation in which persons described in (a) or (b) or the Grantee owns more 
than 50% of the voting interests; provided such transfer is not for value.  Any permitted 
transfer shall be subject to the condition that the Board receive evidence satisfactory to 
it that the transfer is being made for estate and/or tax planning purposes on a gratuitous 
or donative basis and without consideration (other than nominal consideration). 

Section 10. Restrictive Covenants 

As a condition of this SAR and in addition to any restrictive agreements the Grantee may have 
entered into with the Company, the Grantee accepts and agrees to be bound as follows: 

(a) Nondisclosure of SAR Terms.  The Grantee agrees not to disclose or cause to be 
disclosed at any time, nor authorize anyone to disclose any information concerning this 
Award Agreement or the Grantee's SAR except (i) as required by law, or (ii) to a 
permitted transferee listed in Section 9 who agrees to be bound by this Paragraph 
10(a), or (iii) to the Grantee's legal and financial advisors who agree to be bound by 
this Paragraph 10(a). 

(b) Noncompetition.  During the Grantee's employment and until one year after the 
Grantee ceases being employed by or acting as a consultant or independent contractor 
to the Company or any Subsidiary, the Grantee will not perform services as an 
employee, director, officer, consultant, independent contractor or advisor, or invest in, 
whether in the form of equity or debt, or otherwise have an ownership interest in any 
company, entity or person that directly competes anywhere in the United States, the 
United Kingdom, Taiwan, or in any other location outside the United States, the United 
Kingdom or Taiwan where the Company or a Subsidiary conducts or (to the Grantee's 
knowledge) plans to conduct business.  Nothing in this Section 10(b) shall, however, 
restrict the Grantee from making an investment in and owning up to one-percent (1%) 
of the common stock of any company whose stock is listed on a national securities 
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exchange or actively traded in an over-the-counter market; provided that such 
investment does not give the Grantee the right or ability to control or influence the 
policy decisions of any direct competitor of the Company or a Subsidiary. 

(c) Noninterference.  During the Grantee's employment and until one year after the 
Grantee ceases being employed by or acting as a consultant or independent contractor 
to the Company or any Subsidiary, the Grantee will not, either directly or indirectly 
through another business or person, solicit, entice away, or otherwise interfere with 
any employee, customer, prospective customer, vendor, prospective vendor, supplier 
or other similar business relation or (to the Grantee's knowledge) prospective business 
relation of the Company or any Subsidiary. 

(d) Nonsolicitation.  During the Grantee's employment and until one year after the Grantee 
ceases being employed by or acting as a consultant or independent contractor to the 
Company or any Subsidiary, the Grantee will not, either directly or indirectly through 
another business or person, hire, recruit, employ, or attempt to hire, recruit or employ, 
or facilitate any such acts by others, any person then currently employed by the 
Company or any Subsidiary. 

(e) Confidentiality.  The Grantee acknowledges that it is the policy of the Company and 
its subsidiaries to maintain as secret and confidential all valuable and unique 
information and techniques acquired, developed or used by the Company and its 
subsidiaries relating to their businesses, operations, employees and customers 
("Confidential Information").  The Grantee recognizes that the Confidential Information 
is the sole and exclusive property of the Company and its subsidiaries, and that 
disclosure of Confidential Information would cause damage to the Company and its 
subsidiaries.  The Grantee shall not at any time disclose or authorize anyone else to 
disclose any Confidential Information or proprietary information that (A) is disclosed 
to or known by the Grantee as a result or as a consequence of or through the Grantee's 
performance of services for the Company or any Subsidiary, (B) is not publicly or 
generally known outside the Company and (C) relates in any manner to the Company's 
business.  This obligation will continue even though the Grantee's employment with the 
Company or a Subsidiary may have terminated.  This paragraph 10(e) shall apply in 
addition to, and not in derogation of any other confidentiality agreements that may 
exist, now or in the future, between the Grantee and the Company or any Subsidiary. 

(f) No Detrimental Communications.  The Grantee agrees not to disclose or cause to be 
disclosed at any time any untrue, negative, adverse or derogatory comments or 
information about the Company or any Subsidiary, about any product or service 
provided by the Company or any Subsidiary, or about prospects for the future of the 
Company or any Subsidiary. 

(g) Remedy.  The Grantee acknowledges the consideration provided herein (absent the 
Grantee's agreement to this Section 10) is more than Garmin is obligated to pay, and 
the Grantee further acknowledges that irreparable harm would result from any breach 
of this Section and monetary damages would not provide adequate relief or remedy. 
Accordingly, the Grantee specifically agrees that, if the Grantee breaches any of the 
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Grantee's obligations under this Section 9, the Company and any Subsidiary shall be 
entitled to injunctive relief therefor, and in particular, without limiting the generality of 
the foregoing, neither the Company nor any Subsidiary shall be precluded from 
pursuing any and all remedies they may have at law or in equity for breach of such 
obligations.  In addition, this SAR shall terminate immediately the first date on which 
the Grantee engages in such activity and the Board shall be entitled on or after the first 
date on which the Grantee engages in such activity to require the Grantee to return any 
Shares obtained by the Grantee's exercise of this SAR to the Company and to require 
the Grantee to repay any proceeds received at any time from the sale of Shares 
obtained by the Grantee's exercise of this SAR (plus interest on such amount from the 
date received at a rate equal to the prime lending rate as announced from time to time 
in The Wall Street Journal) and to recover all reasonable attorneys' fees and expenses 
incurred in terminating this SAR and recovering such Shares and proceeds. 

Section 11. Status of the Grantee 

The Grantee shall not be deemed a shareholder of the Company with respect to any of the 
Shares subject to this SAR, except to the extent that such Shares shall have been issued to him or her. 
The Company shall not be required to issue or transfer any certificates for Shares otherwise required 
to be transferred upon exercise of this SAR until all applicable requirements of law have been 
complied with and such Shares shall have been duly listed on any securities exchange on which the 
Shares may then be listed. 

Section 12. No Effect on Capital Structure 

This SAR shall not affect the right of the Company to reclassify, recapitalize or otherwise 
change its capital or debt structure or to merge, consolidate, convey any or all of its assets, dissolve, 
liquidate, windup, or otherwise reorganize. 

Section 13. Adjustments 

Notwithstanding any provision herein to the contrary, in the event of any change in the number 
of outstanding Shares effected without receipt of consideration therefor by the Company, by reason of 
a merger, reorganization, consolidation, recapitalization, separation, liquidation, stock dividend, stock 
split, share combination or other change in the corporate structure of the Company affecting the Shares, 
the aggregate number and class of Shares subject to this SAR and the exercise price of this SAR shall 
be automatically adjusted to accurately and equitably reflect the effect thereon of such change; 
provided, however, that any fractional share resulting from such adjustment shall be eliminated. In the 
event of a dispute concerning such adjustment, the decision of the Board shall be conclusive. 

Section 14. Amendments  

This Award Agreement may be amended only by a writing executed by the Company and the 
Grantee which specifically states that it is amending this Award Agreement; provided that this Award 
Agreement is subject to the power of the Board to amend the Plan as provided therein.  Except as 
otherwise provided in the Plan, no such amendment shall materially adversely affect the Grantee's 
rights under this Award Agreement without the Grantee's consent. 
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Section 15. Board Authority 

Any questions concerning the interpretation of this Award Agreement, any adjustments 
required to be made under Sections 13 or 14 of this Award Agreement, and any controversy which 
arises under this Award Agreement shall be settled by the Board in its sole discretion. 

Section 16. Withholding 

The Company shall withhold from any payment to the Grantee upon the Grantee's exercise of 
this SAR all applicable Federal, state or local income tax or payroll tax withholding amounts required 
by law to be withheld.  

Section 17. Freestanding SAR 

This SAR is freestanding and has been granted independently of any stock option issued by the 
Company. 

Section 18. Notice 

Whenever any notice is required or permitted hereunder, such notice must be given in writing 
by (a) personal delivery, or (b) expedited, recognized delivery service with proof of delivery, or (c) 
United States Mail, postage prepaid, certified mail, return receipt requested, or (d) telecopy or email 
(provided that the telecopy or email is confirmed).  Any notice required or permitted to be delivered 
hereunder shall be deemed to be delivered on the date which it was personally delivered, sent to the 
intended addressee, or, whether actually received or not, on the third business day after it is deposited 
in the United States mail, certified or registered, postage prepaid, addressed to the person who is to 
receive it at the address which such person has theretofore specified by written notice delivered in 
accordance herewith. The Company or the Grantee may change, at any time and from time to time, by 
written notice to the other, the address specified for receiving notices.  Until changed in accordance 
herewith, the Company's address for receiving notices shall be Garmin Ltd., Attention: General 
Counsel, 1200 East 151st Street, Olathe, KS 66062.  Unless changed, the Grantee's address for 
receiving notices shall be the last known address of the Grantee on the Company's records.  It shall be 
the Grantee's sole responsibility to notify the Company as to any change in his or her address.  Such 
notification shall be made in accordance with this Section 18. 
 

Section 19. Severability 

If any part of this Award Agreement is declared by any court or governmental authority to be 
unlawful or invalid, such unlawfulness or invalidity shall not serve to invalidate any part of this 
Award Agreement not declared to be unlawful or invalid.  Any part so declared unlawful or invalid 
shall, if possible, be construed in a manner which gives effect to the terms of such part to the fullest 
extent possible while remaining lawful and valid.  Additionally, if any of the covenants in Section 10 
are determined by a court to be unenforceable in whole or in part because of such covenant's duration 
or geographical or other scope, such court shall have the power to modify the duration or scope of 
such provision as the case may be, so as to cause such covenant, as so modified, to be enforceable. 
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Section 20. Binding Effect 

This Award Agreement shall bind, and, except as specifically provided herein, shall inure to 
the benefit of the respective heirs, legal representatives, successors and assigns of the parties hereto. 

Section 21. Governing Law 

This Award Agreement and the rights of all persons claiming hereunder shall be construed and 
determined in accordance with the laws of the State of Kansas without giving effect to the principles 
of the Conflict of Laws to the contrary. 

 



 

 

EXHIBIT 10.4 

GARMIN LTD. 
2000 EQUITY INCENTIVE PLAN 

STOCK APPRECIATION RIGHTS AGREEMENT 
(Freestanding Stock-Settled SAR only) 

 

To: _______________________ ("you" or the "Grantee") 

NOTICE OF GRANT: 

You have been granted freestanding stock appreciation rights ("SARs") related to the 
common shares, $0.01 par value per share, of Garmin Ltd. ("Shares"), subject to the terms and 
conditions of the Garmin Ltd. 2000 Equity Incentive Plan (the "Plan") and the SARs Award Agreement 
between you and Garmin Ltd. (the "Company"), attached as Exhibit A, as follows: 

Grant Date:   
 

Total Number of Shares Subject to SARs   ( ) 
 

Strike Price per Share ($): $___.___ 
 

Expiration Date:   
 

 

In order to fully understand your rights under the Plan (a copy of which is attached) 
and the SARs Award Agreement, attached as Exhibit A, you are encouraged to read the Plan and 
this document carefully.  Please refer to the Plan document for the definition of capitalized terms 
used in this Agreement. 

To properly accept these SARs, you must enter your E*Trade password and click 
the "Accept" button on the previous screen. Acceptances shall be made electronically within ten 
(10) days of your receipt of this Notice and SAR Award Agreement.  By accepting these SARs, 
you are also agreeing to be bound by Exhibit A, including the restrictive covenants in Section 
10 of Exhibit A. 

GARMIN LTD.  

By:                /s/  Min H. Kao                                    
Name:  Min H. Kao                                     
Title:    Chairman and CEO 
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EXHIBIT A 

AGREEMENT: 

In consideration of the mutual promises and covenants contained herein and other good and 
valuable consideration paid by the Grantee to the Company, the Grantee and the Company agree as 
follows: 

Section 1. Incorporation of Plan 

All provisions of this Award Agreement and the rights of the Grantee hereunder are subject in 
all respects to the provisions of the Plan and the powers of the Board therein provided.  Capitalized 
terms used in this Award Agreement but not defined shall have the meaning set forth in the Plan.  

Section 2. Grant of Stock Appreciation Rights 

As of the Grant Date identified above, the Company grants to the Grantee, subject to the terms 
and conditions set forth herein and in the Plan, the right and privilege to receive compensation equal to 
the appreciation on each of the Shares identified above opposite the heading "Total Number of Shares 
Subject to SARs", from the Grant Date to the date the SAR with respect to such Shares is exercised.  

Section 3. Exercisability of SAR 

(a) Except to the extent the SAR is permitted to be transferred to a person set forth in 
Section 9(b) of this Award Agreement, during the Grantee's lifetime, this SAR may be 
exercised only by the Grantee.  This SAR, except as specifically provided elsewhere 
under the terms of the Plan, shall become exercisable as follows: 

Years Elapsed from Grant Date Percentage of SAR Exercisable 

1 Year 20% 
2 Years 40% 
3 Years 60% 
4 Years 80% 
5 Or More Years 100% 

 
For purposes of this Section 3, a Year shall mean a period of 365 days (or 366 days in 
the event of a leap year).  

(b) In the event of the Grantee's death or Disability while the Grantee is employed, the 
SAR shall become fully exercisable.  If the Grantee dies or becomes Disabled 
following the Grantee's Termination of Affiliation, the exercisability of the SAR shall 
not accelerate due to such death or Disability and shall be exercisable only to the 
extent it was exercisable on the date of the Grantee's Termination of Affiliation. 
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Section 4. Method of Exercise 

Provided this SAR has not expired, been terminated or cancelled in accordance with the terms 
of the Plan, that percentage of the SAR which is exercisable in accordance with Section 3 above may 
be exercised, in whole or in part and from time to time, by delivery to the Company or its designee a 
written notice or such other electronic or telephonic notice as may be acceptable to the Company or its 
designee which shall: 

(a) set forth the number of Shares with respect to which the SAR is to be exercised (such 
number must be in a minimum amount of 50 Shares); and  

(b) if the person exercising this SAR is not the Grantee, be accompanied by satisfactory 
evidence of such person's right to exercise this SAR.  

Section 5. Payment of SAR 

Upon the SAR Exercise Date, the Grantee shall be entitled to receive payment from the 
Company in an amount determined by multiplying (i) the excess of the Fair Market Value of a Share on 
the date of exercise over the Strike Price (as set forth at the beginning of this Award Agreement) by 
(ii) the number of Shares with respect to which the SAR is exercised.  The payment upon a SAR 
exercise shall be solely in whole Shares equal in value to the amount of payment calculated 
immediately above.  Fractional Shares shall be rounded down to the nearest whole Share with no cash 
consideration being paid upon exercise. 

Section 6. Expiration of SAR 

Unless terminated earlier in accordance with the terms of this Award Agreement or the Plan, 
the SAR granted herein shall expire at 5:00 P.M., U.S. Central Time, on the tenth (10th) Anniversary of 
the Grant Date (the "Expiration Date").  If the Expiration Date is a Saturday, Sunday or any other day 
which is a holiday of the United States Federal Government (a "Non-Business Day"), then the SAR 
granted herein shall expire, unless earlier terminated in accordance with the terms of this Award 
Agreement or the Plan, at 5:00 P.M., U.S. Central Time, on the first day that is not a Non-Business Day 
(a "Business Day") following such Expiration Date.   

Section 7. Effect of Termination of Affiliation 

If the Grantee has a Termination of Affiliation for any reason, including termination by the 
Company with or without Cause, voluntary resignation, death, or Disability, the effect of such 
Termination of Affiliation on all or any portion of this SAR is as provided below.  Notwithstanding 
anything below to the contrary, in no event may the SAR be exercised after the Expiration Date.  

(a) If the Grantee has a Termination of Affiliation within the SAR Term for Cause, the 
SAR shall thereafter be void for all purposes upon such Termination of Affiliation. 
The effect of this Section 7(a) shall be limited to determining the conditions under 
which a SAR may be rendered null and void, and nothing in this Section 7(a) shall 
restrict or otherwise interfere with the Company's discretion with respect to the 
termination of any employee's employment with the Company. 
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(b) If the Grantee has a Termination of Affiliation within the SAR Term due to the 
Grantee's voluntary resignation or termination by the Company other than for Cause, 
the SAR may be exercised by the Grantee at any time prior to 5:00 P.M., U.S. Central 
Time, on the last day of the three (3) month period that begins on the day of the 
Grantee's Termination of Affiliation (but in no event later than the Expiration Date).  If 
the last day of such three month period shall not be a Business Day, then the SAR shall 
expire at 5:00 P.M., U.S. Central Time, on the first (1st) Business Day immediately 
following the end of such three month period.  In any such case, the SAR may be 
exercised only as to the Shares as to which the SAR had become exercisable on or 
before the date of the Termination of Affiliation. 

(c) If the Grantee dies or becomes Disabled within the SAR Term (A) while he or she is 
an employee, or (B) within the ninety-day period referred to in clause (b) above, the 
SAR may be exercised by the Grantee or the Grantee's Beneficiaries entitled to do so 
at any time prior to 5:00 P.M., U.S. Central Time, on the 365th calendar day following 
the date of the Grantee's death or Disability (but in no event later than the Expiration 
Date). If such 365th day is not a Business Day, then the SAR shall expire at 5:00 P.M., 
U.S. Central Time, on the first (1st) Business Day immediately following such 365th 
day.  In any such case, the SAR may be exercised only as to the Shares as to which the 
SAR had become exercisable on or before the date of the Grantee's death or 
Disability, or at such time as the Grantee ceased to be an employee, whichever is 
earlier. 

(d) If the Grantee has a Termination of Affiliation during a Change in Control Period 
(which is the one year period following a Change of Control) and such Termination of 
Affiliation is initiated by the Company or a Subsidiary other than for Cause or initiated 
by the Grantee for Good Reason, then all SARs shall immediately become exercisable 
and may be exercised, in whole or in part, by the Grantee at any time prior to 5:00 
P.M., U.S. Central Time, on the last day of the three (3) month period that begins on the 
day of the Grantee's Termination of Affiliation (but in no event later than the 
Expiration Date).   

Section 8. Investment Intent 

The Grantee agrees that the Shares acquired on exercise of this SAR shall be acquired for 
his/her own account for investment only and not with a view to, or for resale in connection with, any 
distribution or public offering thereof within the meaning of the Securities Act of 1933 (the "1933 
Act") or other applicable securities laws. If the Board so determines, any share certificates issued 
upon exercise of this SAR shall bear a legend to the effect that the Shares have been so acquired.  The 
Company may, but in no event shall be required to, bear any expenses of complying with the 1933 Act, 
other applicable securities laws or the rules and regulations of any national securities exchange or 
other regulatory authority in connection with the registration, qualification, or transfer, as the case may 
be, of this SAR or any Shares acquired upon the exercise thereof. The foregoing restrictions on the 
transfer of the Shares shall be inoperative if (a) the Company previously shall have been furnished 
with an opinion of counsel, satisfactory to it, to the effect that such transfer will not involve any 
violation of the 1933 Act and other applicable securities laws or (b) the Shares shall have been duly 
registered in compliance with the 1933 Act and other applicable state or federal securities laws. If 
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this SAR, or the Shares subject to this SAR, are so registered under the 1933 Act, the Grantee agrees 
that he will not make a public offering of the said Shares except on a national securities exchange on 
which the common shares of the Company are then listed. 

Section 9. Nontransferability of SAR 

(a) Except as provided above in Section 7(c) (in the event of the Grantee's death) and 
below in Section 9(b), no portion of the SAR granted hereunder may be sold, 
transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by 
will, by the laws of descent and distribution.  All rights with respect to the SAR 
granted to the Grantee shall be available during his or her lifetime only to the Grantee. 

(b) Pursuant to conditions and procedures established by the Board from time to time, the 
Board may permit the SAR to be transferred to, exercised by and paid to (a) the 
Grantee's child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former 
spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-
law, brother-in-law, or sister-in-law (including adoptive relationships), (b) any 
person sharing the Grantee's household (other than a tenant or employee), (c) a trust in 
which persons described in (a) or (b) have more than 50% of the beneficial interest, 
(d) a foundation in which persons described in (a) or (b) or the Grantee owns more 
than 50% of the voting interests; provided such transfer is not for value.  Any permitted 
transfer shall be subject to the condition that the Board receive evidence satisfactory to 
it that the transfer is being made for estate and/or tax planning purposes on a gratuitous 
or donative basis and without consideration (other than nominal consideration). 

Section 10. Restrictive Covenants 

As a condition of this SAR and in addition to any restrictive agreements the Grantee may have 
entered into with the Company, the Grantee accepts and agrees to be bound as follows: 

(a) Nondisclosure of SAR Terms.  The Grantee agrees not to disclose or cause to be 
disclosed at any time, nor authorize anyone to disclose any information concerning this 
Award Agreement or the Grantee's SAR except (i) as required by law, or (ii) to a 
permitted transferee listed in Section 9 who agrees to be bound by this Paragraph 
10(a), or (iii) to the Grantee's legal and financial advisors who agree to be bound by 
this Paragraph 10(a). 

(b) Noncompetition.  During the Grantee's employment and until one year after the 
Grantee ceases being employed by or acting as a consultant or independent contractor 
to the Company or any Subsidiary, the Grantee will not perform services as an 
employee, director, officer, consultant, independent contractor or advisor, or invest in, 
whether in the form of equity or debt, or otherwise have an ownership interest in any 
company, entity or person that directly competes anywhere in the United States, the 
United Kingdom, Taiwan, or in any other location outside the United States, the United 
Kingdom or Taiwan where the Company or a Subsidiary conducts or (to the Grantee's 
knowledge) plans to conduct business.  Nothing in this Section 10(b) shall, however, 
restrict the Grantee from making an investment in and owning up to one-percent (1%) 
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of the common stock of any company whose stock is listed on a national securities 
exchange or actively traded in an over-the-counter market; provided that such 
investment does not give the Grantee the right or ability to control or influence the 
policy decisions of any direct competitor of the Company or a Subsidiary. 

(c) Noninterference.  During the Grantee's employment and until one year after the 
Grantee ceases being employed by or acting as a consultant or independent contractor 
to the Company or any Subsidiary, the Grantee will not, either directly or indirectly 
through another business or person, solicit, entice away, or otherwise interfere with 
any employee, customer, prospective customer, vendor, prospective vendor, supplier 
or other similar business relation or (to the Grantee's knowledge) prospective business 
relation of the Company or any Subsidiary. 

(d) Nonsolicitation.  During the Grantee's employment and until one year after the Grantee 
ceases being employed by or acting as a consultant or independent contractor to the 
Company or any Subsidiary, the Grantee will not, either directly or indirectly through 
another business or person, hire, recruit, employ, or attempt to hire, recruit or employ, 
or facilitate any such acts by others, any person then currently employed by the 
Company or any Subsidiary. 

(e) Confidentiality.  The Grantee acknowledges that it is the policy of the Company and 
its subsidiaries to maintain as secret and confidential all valuable and unique 
information and techniques acquired, developed or used by the Company and its 
subsidiaries relating to their businesses, operations, employees and customers 
("Confidential Information").  The Grantee recognizes that the Confidential Information 
is the sole and exclusive property of the Company and its subsidiaries, and that 
disclosure of Confidential Information would cause damage to the Company and its 
subsidiaries.  The Grantee shall not at any time disclose or authorize anyone else to 
disclose any Confidential Information or proprietary information that (A) is disclosed 
to or known by the Grantee as a result or as a consequence of or through the Grantee's 
performance of services for the Company or any Subsidiary, (B) is not publicly or 
generally known outside the Company and (C) relates in any manner to the Company's 
business.  This obligation will continue even though the Grantee's employment with the 
Company or a Subsidiary may have terminated.  This paragraph 10(e) shall apply in 
addition to, and not in derogation of any other confidentiality agreements that may 
exist, now or in the future, between the Grantee and the Company or any Subsidiary. 

(f) No Detrimental Communications.  The Grantee agrees not to disclose or cause to be 
disclosed at any time any untrue, negative, adverse or derogatory comments or 
information about the Company or any Subsidiary, about any product or service 
provided by the Company or any Subsidiary, or about prospects for the future of the 
Company or any Subsidiary. 

(g) Remedy.  The Grantee acknowledges the consideration provided herein (absent the 
Grantee's agreement to this Section 10) is more than Garmin is obligated to pay, and 
the Grantee further acknowledges that irreparable harm would result from any breach 
of this Section and monetary damages would not provide adequate relief or remedy. 
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Accordingly, the Grantee specifically agrees that, if the Grantee breaches any of the 
Grantee's obligations under this Section 9, the Company and any Subsidiary shall be 
entitled to injunctive relief therefor, and in particular, without limiting the generality of 
the foregoing, neither the Company nor any Subsidiary shall be precluded from 
pursuing any and all remedies they may have at law or in equity for breach of such 
obligations.  In addition, this SAR shall terminate immediately the first date on which 
the Grantee engages in such activity and the Board shall be entitled on or after the first 
date on which the Grantee engages in such activity to require the Grantee to return any 
Shares obtained by the Grantee's exercise of this SAR to the Company and to require 
the Grantee to repay any proceeds received at any time from the sale of Shares 
obtained by the Grantee's exercise of this SAR (plus interest on such amount from the 
date received at a rate equal to the prime lending rate as announced from time to time 
in The Wall Street Journal) and to recover all reasonable attorneys' fees and expenses 
incurred in terminating this SAR and recovering such Shares and proceeds. 

Section 11. Status of the Grantee 

The Grantee shall not be deemed a shareholder of the Company with respect to any of the 
Shares subject to this SAR, except to the extent that such Shares shall have been issued to him or her. 
The Company shall not be required to issue or transfer any certificates for Shares otherwise required 
to be transferred upon exercise of this SAR until all applicable requirements of law have been 
complied with and such Shares shall have been duly listed on any securities exchange on which the 
Shares may then be listed. 

Section 12. No Effect on Capital Structure 

This SAR shall not affect the right of the Company to reclassify, recapitalize or otherwise 
change its capital or debt structure or to merge, consolidate, convey any or all of its assets, dissolve, 
liquidate, windup, or otherwise reorganize. 

Section 13. Adjustments 

Notwithstanding any provision herein to the contrary, in the event of any change in the number 
of outstanding Shares effected without receipt of consideration therefor by the Company, by reason of 
a merger, reorganization, consolidation, recapitalization, separation, liquidation, stock dividend, stock 
split, share combination or other change in the corporate structure of the Company affecting the Shares, 
the aggregate number and class of Shares subject to this SAR and the exercise price of this SAR shall 
be automatically adjusted to accurately and equitably reflect the effect thereon of such change; 
provided, however, that any fractional share resulting from such adjustment shall be eliminated. In the 
event of a dispute concerning such adjustment, the decision of the Board shall be conclusive. 

Section 14. Amendments  

This Award Agreement may be amended only by a writing executed by the Company and the 
Grantee which specifically states that it is amending this Award Agreement; provided that this Award 
Agreement is subject to the power of the Board to amend the Plan as provided therein.  Except as 
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otherwise provided in the Plan, no such amendment shall materially adversely affect the Grantee's 
rights under this Award Agreement without the Grantee's consent. 

Section 15. Board Authority 

Any questions concerning the interpretation of this Award Agreement, any adjustments 
required to be made under Sections 13 or 14 of this Award Agreement, and any controversy which 
arises under this Award Agreement shall be settled by the Board in its sole discretion. 

Section 16. Withholding 

The Company shall withhold from any payment to the Grantee upon the Grantee's exercise of 
this SAR all applicable Federal, state or local income tax or payroll tax withholding amounts required 
by law to be withheld.  

Section 17. Freestanding SAR 

This SAR is freestanding and has been granted independently of any stock option issued by the 
Company. 

Section 18. Notice 

Whenever any notice is required or permitted hereunder, such notice must be given in writing 
by (a) personal delivery, or (b) expedited, recognized delivery service with proof of delivery, or (c) 
United States Mail, postage prepaid, certified mail, return receipt requested, or (d) telecopy or email 
(provided that the telecopy or email is confirmed).  Any notice required or permitted to be delivered 
hereunder shall be deemed to be delivered on the date which it was personally delivered, sent to the 
intended addressee, or, whether actually received or not, on the third business day after it is deposited 
in the United States mail, certified or registered, postage prepaid, addressed to the person who is to 
receive it at the address which such person has theretofore specified by written notice delivered in 
accordance herewith. The Company or the Grantee may change, at any time and from time to time, by 
written notice to the other, the address specified for receiving notices.  Until changed in accordance 
herewith, the Company's address for receiving notices shall be Garmin Ltd., Attention: General 
Counsel, 1200 East 151st Street, Olathe, KS 66062.  Unless changed, the Grantee's address for 
receiving notices shall be the last known address of the Grantee on the Company's records.  It shall be 
the Grantee's sole responsibility to notify the Company as to any change in his or her address.  Such 
notification shall be made in accordance with this Section 18. 
 

Section 19. Severability 

If any part of this Award Agreement is declared by any court or governmental authority to be 
unlawful or invalid, such unlawfulness or invalidity shall not serve to invalidate any part of this 
Award Agreement not declared to be unlawful or invalid.  Any part so declared unlawful or invalid 
shall, if possible, be construed in a manner which gives effect to the terms of such part to the fullest 
extent possible while remaining lawful and valid.  Additionally, if any of the covenants in Section 10 
are determined by a court to be unenforceable in whole or in part because of such covenant's duration 
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or geographical or other scope, such court shall have the power to modify the duration or scope of 
such provision as the case may be, so as to cause such covenant, as so modified, to be enforceable. 

Section 20. Binding Effect 

This Award Agreement shall bind, and, except as specifically provided herein, shall inure to 
the benefit of the respective heirs, legal representatives, successors and assigns of the parties hereto. 

Section 21. Governing Law 

This Award Agreement and the rights of all persons claiming hereunder shall be construed and 
determined in accordance with the laws of the State of Kansas without giving effect to the principles 
of the Conflict of Laws to the contrary. 

 


