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SUPPLEMENT TO THE
PROXY STATEMENT DATED JULY 24, 2012
FOR THE
ANNUAL GENERAL MEETING
TO BE HELD ON SEPTEMBER 5, 2012

August 10, 2012

On June 26, 2012, the Board of Directors (the “Btjapof Logitech International S.A. (the “Company8pproved the amendment i
restatement of the Company’s 2006 Stock Incentie@ Bthe “Plan”),subject to shareholder approval, to authorize miilton (9,000,000
additional shares for issuance under the Plampoave the Compang’corporate governance practices, and to impleotéet best practice
On or about July 24, 2012, the Company made avaiklproxy statement (the “Proxy Statemeitd”)ts shareholders describing the matte
be voted on at the Company’s 2012 Annual Generadtivig to be held on September 5, 2012 (the “Ant@eheral Meeting”)jncluding ¢
proposal to approve the amendment and restaterhére 8lan (“Proposal 57).

Subsequent to making available and mailing the yPi®tatement, the Board reconsidered the numbedditianal shares to authorize
issuance under the Plan and, after due consideradiecided to reduce that number from nine mill{®r000,000) to seven million tht
hundred thousand (7,300,000) shares. AccordinglyAugust 9, 2012, the Board approved amendmer®sdposal 5 in the Proxy Statem
to:

(1) Reduce the number of additional shares to authésizessuance under the Plan from nine million (8®00) to seven million thr
hundred thousand (7,300,000) sha

(2) Correspondingly, reduce the number of shares dlailtor awards over the term of the Plan from 2&ilion to 24.8 millior
shares; an

(3) Correspondinglyreduce the total number of shares reported to baate for issuance at June 30, 2012 (as if pralpagprovec
from 13.8 million to 12.1 million share

For purposes of shareholdessialysis of Proposal 5, the Company is also repgpittiat the weighted average contractual life dfomg as ¢
June 30, 2012 is 5.1 years based on 14.2 milli¢standing options.

The amended and restated Plan for shareholderadpsoattached to this Supplement to the ProxyeBtant as Appendix A, and the revi
Proposal 5 now reads in full as follows:

Proposal 5

Amendment and Restatement of the 2006 Stock I ncentive Plan, including an Increase to the Number of Shares
Availablefor Issuance under the Plan

Proposal

The Board of Directors proposes that shareholdppsoze amendments to and the restatement of théelobginternational S.A. 20!
Stock Incentive Plan (the “Planty authorize seven million three hundred thousaih800,000) additional shares for issuance undePthe
to improve the Company’s corporate governance fgesstand to implement other best practices.

Explanation

The Board of Directors believes a key componerihefCompanys continued ability to be successful is due taatsnted employee be
and that future success depends on the abilityttach and retain higlaliber employees. The Board believes the contirak®lity to gran
equity awards is a necessary and essential reqyuitnd retention tool for the Company to attrad aetain the higlealiber employee
officers and directors critical to the Company’s&ss.

The 2006 Stock Incentive Plan is the Comparyiily active employee equity plan (other thar2id2 Inducement Equity Plan, all of
authorized shares of which are subject to outstendiwards, and its Employee Stock Purchase Pland),as of June 30, 2012 we h
approximately 4.8 million shares remaining for esce under the Plan. We estimate that this rengamol will be exhausted before the 2
Annual General Meeting despite the fact that, tgut shareholder interests, the Company activelgages its program to use its equity
resources as effectively as possible.

The Compensation Committee anticipates that thé&iaddl shares requested will enable the Comparfynd the equity compensati
program through the end of fiscal year 2016, accodating anticipated grants relating to the hirirgention and promotion of employ:
and providing reasonable flexibility for acquisiig® The table below sets out the shares currendljadle under the plan and if this propr
is approved






Shares

(in millions)
2006 Stock Incentive Plan Share Reservi
Initial share authorized under the Plan 14.C
Additional shares authorized at 2009 Annual Gendexting 3.5
Shares awarded from June 2006 through June 30, B81af cancellations (12)
Additional shares requested under this proposal 7.3
Total shares available for issuance at June 3@ R&H if proposal approved) 12.1

The Board is not proposing an increase toQbmpany’s conditional capital for Logitechémployee equity incentive plans. Since 2
Logitech has used shares held in treasury fromshigse repurchase programs to cover its issuanggatibhs under employee equity incen
grants, including grants made under the Plan.geets to continue to do so.

Logitech has granted equity incentives to employsrse its very earliest days in the 1980s. The afsequity compensation in p
reflects market practice, especially in Califorsi&ilicon Valley, where the Company has a signifigaresence. However, it is also a
differentiator in attracting and retaining emplogde employment markets outside of the United Statkere, historically, equity incenti
compensation was not or is not common. The Boafirgctors believes that having the ability to oféguity incentives continues to be a
part of Logitech’s compensation program and the @amy’s long-term success.

Material Changesto the Plan

The following summary highlights the proposed miatezhanges to the Plan.

e The number of shares reserved for issuance pursoiavtards granted under Plan has been increassédvieyn million three hundr
thousand (7,300,000) additional shares from 17Ibomishares to 24.8 million shares.

e The automatic expiration date of the Plan has ledierinated.

e The share counting provision in the Plan has besended to provide that certain shares will be cedilsigainst the maximum num
of shares reserved for issuance and will not hemet to the Plan for future awards.

e The Plan has been amended to prohibit the reprafirogtions or stock appreciation rights (SARS).

e The eligibility provision in the Plan has been exged to permit consultants to participate in thenPI

The following summary of certain material featuogéshe Plan is qualified in its entirety by refecerto the Plan, which is attached to
supplement to the proxy statement as Appendix A.

Key Termsof the Plan at a Glance
The following is a summary of the key provisiongiué Plan.

Plan Term: The Plan, as amended and restated, will becometieffeon the date the shareholders approve the dte
will continue in effect until terminated by the wdaf directors. The proposed amendments will appigew
awards as well as to previously granted awardsatgabutstanding

Eligible Participants: Employees, directors, and consultants of the Comparparent, a subsidiary or an affiliate generalfs
eligible to receive each type of award offered uribe Plan.

Only employees of the Company, a parent or a si#vgicire eligible to receive incentive stock op$
(ISOs) under the Pla

Shares Available for Awarc  24.8 million shares over the term of the Plan, acibfo adjustment in the event of certain changethd
capitalization of the Company.

If the amendments are approved by the shareholdppspximately 12.1 million shares will be avaikalbor
the grant of new awards under the Plan (based andswgranted through June 30, 20:
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Award Types

Award Terms;

ISO Limits:

162(m) Share Limits:

Vesting:

Not Permitted

Summary of the Plan

(1) Options

(2) SARs

(3) Restricted Shares
(4) Restricted Stock Unir

Options and SARs will have a term of no longer tteamyears
No more than the maximum number of shares resdoradsuance may be granted as ISOs under the

Section 162(m) of the Code requires, among othieg#h that the maximum number of shares awardeat
individual must be approved by the shareholdemrder for the awards granted under the Plan tdigible for
treatment as performant&sed compensation that will not be subject todBe$1 million limitation on ta
deductibility for compensation paid to certain dfied executive officers.

Accordingly, the Plan limits individual awards a$ldéws:

(1) no award of options or SARs covering more thamillion of the Company shares may be granted tc
individual employee in any fiscal year; and

(2) no award of Restricted Shares or Restricte@kStdnits covering more than 4 million of the Comyp’s
shares may be granted to an individual employemynfiscal year

Determined by the administrator within the limi&t forth in the Plar
(1) Granting options or SARs at a price below faarket value of the Company’s shares on the dadeawit.

(2) Unless approved by the shareholders, reprioingeducing the exercise price of an underwateionpbi
SAR, or exchanging underwater options or SARs ifloa (hew option or SAR with a lower exercise pi
(ii) a cash payment or (iii) any other award.

(3) Adding shares back to the number of sharedablaifor issuance when (i) shares covered by aarchar
surrendered in payment of the purchase price owtthholding of an option or settlement of an awd(ii)
shares are not issued or delivered as a resuleto$ettlement of an outstanding SAR or option, @i
shares are repurchased on the open market wigiréiceeds of the exercise of an opti

Administration of the Plan . The Board of Directors or the Compensation Cot@jtwhich is made up entirely of independent diine
(collectively referred to herein as the adminigirgtadministers the Plan. The administrator seléo¢ employees, consultants and dire
who will receive awards, determines the numberlafres covered by the awards, and, subject to timestand limitations in the Ple
establishes the terms, conditions and other pravisof each award agreement. The administratorintegpret the Plan and establish, an
and rescind any rules relating to the Plan. Theimidtnator may delegate to a committee of one orenudficers of the Company the ability
grant awards, to the extent permitted by the Cowygarorporate governing documents. The administrateo may adopt suplans an
corresponding rules, procedures and forms of aagmement for the purposes of granting awards tocpants outside the U.S. &
complying with non-U.S. laws.

Share Reserve. The maximum number of shares that we have aubfor issuance under the Plan is 24.8 millioresha

Any award of options or SARs intended to complyhw@ection 162(m) of the Code is limited to an aggte of 6 million shares
individual in a single fiscal year, and any awafdeastricted shares or restricted stock units idéehto comply with Section 162(m) of
Code is limited to an aggregate of 4 million shgresindividual in a single fiscal year.
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Any shares subject to an award that expires oritextes unexercised or before settlement, is noteekin full or is forfeited, or is settled
cash will again become available for issuance uttieiPlan. Any dividend equivalents credited urttier Plan and paid in cash shall no
applied against the number of shares that maydoedsunder the Plan.

The following shares will be counted against thesimaim number of shares reserved for issuance athdhatibe returned to the Plan
future issuance: (i) shares covered by an awardatesurrendered in payment of the purchase mnicex withholding of an option
settlement of an award, (ii) shares that are rsated or delivered as a result of net settlemeanasutstanding SAR or option, and (iii) sh:
that are repurchased on the open market with theepids of the exercise of an option.

Eligibility . Only employees of the Company, a parent or aidialog are eligible to receive ISOs. Employeesediors and consultants
the Company, a parent, a subsidiary or an affilate eligible to receive nonstatutory options, SARstricted shares, and restricted s
units. As of June 30, 2012, the Company had apprabdly 7,600 employees, eight nemployee directors and 160 consultants eligib
receive awards under the Plan. Consultants, howeway only be granted awards to the extent perditte the Compang corporat
governing documents.

Awards . Awards granted under the Plan may include arthefollowing:

Options. An option is the right to purchase shares of @loenpany at a fixed exercise price for a fixed perad time. Each option
evidenced by an award agreement and is subjeleetibiowing terms and conditions:

Number of Options . The administrator will determine the number dcdirgls subject to an option granted to any parti¢ipan

Exercise Price . The administrator will determine the exercise@rof options granted under the Plan at the timeotitions are grante
but the exercise price generally must be at legusaleto the fair market value of a share of the @any on the date of grant. The fair ma
value of a share generally is determined with B¥fee to the closing sale price for a share of the@any on the day the option is grante
either the SIX Swiss Exchange (for options denotetthan Swiss francs) or the NASDAQ Global Selectrikéd (for options denominated
U.S. dollars). The fair market value on the datgmint also may be determined based on an avefageding prices in a period before
after the date of grant. As of June 30, 2012, thsirg price of a share of the Company was CHF20r2the SIX Swiss Exchange and
$10.67 on the NASDAQ Global Select Market.

Exercise of Option; Form of Considerat ion. The administrator determines when options bexexercisable and may, in its discrel
accelerate the vesting of outstanding options undeain circumstances. The means of payment mestissued upon exercise of an optis
specified in each award agreement. To the extamified by applicable law, the Plan permits payntertte made by cash, cash equivals
promissory note, other shares (with some restris)iocashless exercise, net exercise, any comtamatithe prior methods of payment or
other form of consideration permitted by applicabls.

Term of Option . The term of an option will be stated in the awagdeement. However, the term of an option mayeroked ten years. |
option may be exercised after the expiration ofdats.

Termination of Service . After termination of service, an option holderyrexercise his or her option for the period of tidetermined b
the administrator and stated in the award agreertfera period of time is stated in a participandward agreement, a participant may exe
the option within ninety days after such terminatito the extent that the option is vested on tite df termination (but in no event later t
the expiration of the term of such option as sethfan the award agreement), unless such partitipaservice terminates due to
participant’s death or disability, in which case tharticipant (or, if the participant has died, gaaticipants estate, designated beneficiar
the person who acquires the right to exercise i@ by bequest or inheritance) may exercise fit®n, to the extent the option was ve:
on the date of termination (or to the extent thetimg is accelerated upon the participardeath), within one year after the date of .
termination. However, unless a participangervice is terminated for cause, if a particigargrevented from exercising an option within
applicable postermination time period due to legal complianceiéssrelating to the issuance of shares, the optitbmemain exercisable fi
thirty days after the date on which the Companyifiestthe participant that the option is exercisalddut in any event no later than
expiration of the term of the option.




Stock Appreciation RightsA SAR is the right to receive the appreciatioritia fair market value of shares of the Companyveen th
grant date and the exercise date, for that numibehmares of the Company with respect to which tAR & exercised. The Company may
the appreciation in cash, shares of the Companly &quivalent value, or in some combination therasfdetermined by the administra
Each award of SARs is evidenced by an award agmetespecifying the terms and conditions of the awdite administrator determines
number of shares granted to a service providempmisto an award SARs. The administrator also deters the exercise price of SARS,
vesting schedule and other terms and conditior®Ads. However, the exercise price must be at k@sal to the fair market value of a st
of the Company on the date of grant, and the tdra@®AR may not exceed ten years.

After termination of service, a participant will bble to exercise the vested portion of his or$®R for the period of time determined
the administrator and provided in the award agrednifno period of time is provided in a particigs award agreement, a participant o
the case of participast’death, his or her estate or beneficiary, willegalty be able to exercise his or her vested SARiIf®0 days after h
or her termination for reasons other than deattiisability, and (ii) one year following his or hiarmination due to death or disability. In
event may a SAR be exercised after the expiratidts derm.

Restricted Shares Restricted share awards are awards of shareseoCbmpany that vest in accordance with terms amalitons
established by the administrator. Each award dfiotsd shares is evidenced by an award agreementfging the terms and conditions of
award. Vesting can be conditioned on continued eympént, the passage of time, or performance gdaks.administrator will determine t
number of restricted shares granted to any paatitipThe administrator also determines the purchase, if any, of restricted shares ¢
unless the administrator determines otherwise, stederestricted shares typically will be subjectfeofeiture upon the voluntary
involuntary termination of a participant’s servioe any reason including death or disability.

Restricted Stock Units (including Performarig@sed Restricted Stock UnitsRestricted stock units are awards that reprabentight tc
receive shares of the Company or cash equal tealue of the shares, or some combination of bottledsrmined by the administrator, if
restricted stock units vest. Restricted stock wtst in accordance with terms and conditions ésted by the administrator, as set fort
the applicable award agreement. Vesting can beittoneld on continued employment, the passage d,tion performance goals. Restric
stock units that are subject to performance goadsreferred to as performanbased restricted stock units. No condition thagdubject t
performance goals may be based on performance aperiod of less than one year. The award agreemantprovide for forfeiture «
cancellation of the restricted stock units, in véhot in part, in the event of termination of thetp#pant’s service.

162(m) Performance CriteriaPerformancdsased awards may, but need not, be based on parioentriteria that satisfy Section 162
of the Code. To the extent that awards are intetdaglalify as “performance-based compensatiomier Section 162(m) of the Code,
performance criteria will be based on the shareepappreciation (in the case of options and SARsnhamne or more of the following crite
(in the case of restricted shares and restrictedksunits): brand recognition/acceptance, cash ,floash flow return on investme
contribution to profitability, cost control, cosbsgitions, cost of capital, customer satisfactioayelopment of products, earnings be
interest, taxes and amortization; earnings perestegonomic profit, economic value added, free dbsh, income or net income, incol
before income taxes, market segment share, newugragnovation, operating income or net operatingome, operating margin or pre
margin, operating profit or net operating profitppess excellence, product cost reduction, proahixt product release schedules, product
targets, quality, return on assets or net asstig;r on capital, return on capital employed, metm equity, return on invested capital, re
on operating revenue, return on sales, revenues,ssthare price performance, strategic allianogsl, $hareholder return, and working cag
The performance goals may differ from participamtpiarticipant and from award to award and may bedus any combination. At
performance goals may be applied to the Comparayvalsole, or to a business unit or a subsidiarpeeitndividually or in any combinatic
and measured either annually or cumulatively ovperod of years. Performance goals may be measasgedpplicable, in absolute term:
in relative terms (including against prior yeamssults and/or against a comparison group).

Nontransferability of Awards . Unless otherwise determined by the administraeards granted under the Plan are not transfecdhis
than by will, by beneficiary designation (if suchi@signation is permitted by the administratorbpthe laws of descent and distribution,
may be exercised during the participanifetime only by the participant. If the admimator makes an award transferable, the award
contain such additional terms and conditions astiministrator deems appropriate.
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Adjustments upon Change in Capitalization . In the event that the shares of the Company lwratecurities change by reason of a ¢
dividend, stock split, combination or reclassifioatof shares, extraordinary dividend of cash @ets recapitalization, reorganization or
similar event affecting the shares of the Compangtber securities, the administrator will makeuatiinents to the number and kind of
shares of the Company or other securities subjethié Plan, including the maximum number of shahhas may be issued pursuant to
exercise of an 1ISO and the annual limits on the bemof shares that may be granted with respechtt5® award, or subject to awa
previously granted, and the exercise or settlerpgoé of awards previously granted, in order tde@fthe change and to preclude a dilutio
enlargement of benefits under an award.

Adjustments upon Dissolution or Liquidation . Effective upon the consummation of the Companljguidation or dissolution, al
unexercised award generally will terminate. The mistrator may, in its discretion, provide thatarticipant will have the right to exercise
or any part of an award, including shares as takvhn award would not otherwise be exercisabley poi the consummation of such propc
action.

Adjustments upon Merger or Change in Control . In the event the Company is a party to a memmrsolidation or reorganization, or
sale of substantially all of its assets, then eadbtanding award will be subject to the applicablard agreement, which must provide for
or more of the following: the continuation, assuimpt or substitution of outstanding awards; fullemisability or vesting of outstandi
awards (which may be contingent on the closindhefttansaction); or the cancellation of outstan@dingrds and the payment to the holds
cash or shares of an amount equal to the per ahawant that shareholders of the Company are entitieeceive or realize in connection v
the applicable transaction with respect to the nremdf shares subject to the applicable award (wipapment may be made subjec
continued vesting).

Amendment and Termination of the Plan . The Plan will continue in effect until the Boaofl Directors terminates it. In addition, -
Board of Directors has the authority to amend,raltaspend or terminate the Plan, but no amendra#iatation, suspension or termina
may impair the rights of any participant under atstanding award, unless agreed otherwise betwweparticipant and the administrator.

U.S. Federal Tax Consequences

The U.S. federal tax rules applicable to the Plagen the Code are summarized below. This summagyg dot include the tax laws of ¢
municipality or state or any country outside thatelh States in which a participant resides or tictvine or she may be subject.

Nonstatutory Options . An optionee does not recognize any taxable incatrtbe time he or she is granted a nonstatutotipropUpor
exercise, the optionee recognizes taxable incomerghly measured by the excess of the then faiketaalue of the shares over the exel
price. Any taxable income recognized in connectidth an option exercise by an employee is sub@tax withholding. The CompanyU.S
operating subsidiary is generally entitled to awiin in the same amount as the ordinary incontegrized by the optionee. Upol
disposition of the shares by the optionee, anyefice between the sale price and the optigresedrcise price, to the extent not recogniz:
taxable income as provided above, is treated astierm or short-term capital gain or loss, depegdin the holding period.

Stock Appreciation Rights . No taxable income is reportable when a SAR isitg@to a participant. Upon exercise, the partitipaill
recognize ordinary income in an amount equal tcatheunt of cash received and the fair market vafueny shares received. Any additic
gain or loss recognized upon any later dispositibiine shares would be long-term or shert capital gain or loss, depending on the hol
period.

Logitech Inc., the Company’U.S. operating subsidiary, generally will be #di to a tax deduction in connection with an awander th:
Plan in an amount equal to the ordinary incomeizedlby a participant subject to U.S. taxation ahthe time such participant recogni
such income.

Restricted Shares . A participant generally will not have taxable incemt the time an award of restricted shares istgdamnstead, he
she will recognize ordinary income in the firstahle year in which his or her interest in the ietd shares becomes either (i) fre
transferable or (ii) no longer subject to substntsk of forfeiture (e.g., vested). However, ddev of restricted shares may elect to recog
income at the time he or she is granted the awardhé extent it is not vested) in an amount edqoahe fair market value of the she
underlying the award less any amount paid for thees on the date the award is granted. Upon teeo§any shares received, any gai
loss, based on the difference between the sale prid the fair market value on the settlement ddtebe taxed as a long-term or sheetir
capital gain or loss, depending on the holdingqakri




Logitech Inc. generally will be entitled to a tazdiiction equal to the amount of ordinary incomegedized by the participant on the ¢
the shares are freely transferable or no longejestlbo a substantial risk of forfeiture, exceptthe extent such deduction is limited
applicable provisions of the Code.

Restricted Stock Units . A participant generally will not have taxable ance at the time an award of restricted stock usigganted. Upc
the settlement of the award, the participant noymalll recognize ordinary income in the year ote@t in an amount equal to the c
received and the fair market value of any mestricted shares received. Upon the sale of aayeshreceived, any gain or loss, based o
difference between the sale price and the fair etar&lue on the settlement date, will be taxed lasg-term or shorterm capital gain or los
depending on the holding period.

Logitech Inc. generally will be entitled to a tagdiiction equal to the amount of ordinary incomegeized by the participant on :
settlement date, except to the extent such deduigtilimited by applicable provisions of the Code.

Performance-Based Compensation Under Code Section 162(m) . Special rules limit the deductibility of competiea paid to certai
executive officers in the United States. Under ®act62(m) of the Code, the annual compensatiod fzaexecutive officers in the U.S. n
not be deductible to the extent it exceeds US $lliomi However, Logitech Inc. can preserve the deihility of certain compensation
excess of US $1 million if the conditions of Sentit62(m) of the Code are met. These conditionsidekhareholder approval of the Plan
setting limits on the number of awards that anyividdial may receive per year. The Plan has beeigued to permit the administrator
grant awards that qualify as performamaesed for purposes of satisfying the conditionsSettion 162(m) of the Code, which perr
Logitech Inc. to continue to receive a federal meaax deduction in connection with such awards.

New Plan Benefits

The amount and timing of awards granted under the e determined in the sole discretion of thmiadstrator and therefore cannot
determined in advance. The future awards that wbaldeceived under the Plan by executive officeid ather employees are discretior
and are therefore not determinable at this time.




The following table shows, for each of the indivatiiand groups indicated, the aggregate numbenares subject to awards that h
been granted to the individuals and groups indithtdow under the Plan since its inception throdge 30, 2012:

Number of Shares
Underlying Awar ds

Name of Individual or Group Granted
Named Executive Officel
Guerrino De Luca 220,00(
Gerald P. Quindlen 1,287,00!
Erik K. Bardman 218,00(
Junien Labrousse 634,75(
Werner Heid 372,50(
L. Joseph Sullivan 365,50(
Current Executive Officers as a Grodp 803,50(
Daniel Borel 27,10(
Matthew Bousquette 42,10(
Erh-Hsun Chang 58,10(
Kee-Lock Chua 43,10(
Sally Davis 57,10(
Neil Hunt 28,60(
Richard Laube 57,10(
Monika Ribar 42,10(
Current Non-Employee Directors as a Group 355,30(
All Current Employees, including Officers other thiaxecutive Officers, as a Group 9,975,56!
1) Includes Messrs. De Luca, Bardman and Sullivan. Marrell became the Company's President on Aprid(,2 and, as of June 30, 2012, had no shares edvarttier the 20(

Stock Incentive Plar
Voting Requirement to Approve Proposal
The affirmative “FOR” vote of a majority dfié votes cast in person or by proxy at the Annwaidsal Meeting, not counting abstentions.

Recommendation of the Board

The Board of Directors recommends a voteOR " approval of the proposed amendments to and restateoh the 2006 Stock Incent
Plan, including the increase by seven million thneedred thousand (7,300,000) shares to the nuofbstrares available for issuance ut
the P lan.

*kkkk

The proposed amendment and restatement of thea&amended in this Supplement, will be preserdedHareholder approval at the Anr
General Meeting to be held on September 5, 2012.

Any vote “FOR”, “AGAINST” or “ABSTAIN” with respect to Proposal 5 using the response coygpeviously made available by

Company to the shareholders of record of the Commarthe voting instruction card made availablettte U.S. and Canadian benefi
owners by their broker, bank or another nomine¢ lvéilcounted as a vote “FOR”, “AGAINST” or “ABSTAIMNwith respect to Proposal 5
revised in this Supplement to the Proxy Statemespectively. If any shareholder has already rewifnis or her properly executed resps
coupon or voting instruction card or voted via th&ernet or by telephone and would like to changedr her vote on any matter, si
shareholder may revoke his or her proxy befors Wtated at the Annual General Meeting by submisefce proxy bearing a later date via
Internet, by telephone, by mail or by attending Areual General Meeting in person and casting &éobal as otherwise described in

Company’s Proxy Statement. If any registered shwdeh would like a new response coupon, he or Bbald contact us at +1-510-72422(
or e-mail us atogitechlR@logitech.com . If any beneficial owner in the U.S. or Canada lddike a new voting instruction card, he or
should contact his or her broker, bank or anotleninee.






This Supplement to the Proxy Statement is firsh@paieleased on or about August 10, 2012, and shoaildead together with the Pre
Statement. The information in this Supplement ® Broxy Statement modifies or supersedes any irstens information contained in t
Proxy Statement.

By Order of the Board of Directors,

/sl Catherine Valentine

Catherine Valentine
Vice President, Legal, General Counsel and Corpd®atretary
August 10, 2012
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APPENDIX A

LOGITECH INTERNATIONAL SA.
2006 STOCK INCENTIVE PLAN

The following constitute the terms and conditioighe Logitech International S.A. 2006 Stock InéemtPlan, as amended and restate
September 5, 2012. These terms and conditions dappyl Awards granted under the Plan on or aftept@mber 5, 2012 as well as tc
outstanding Awards granted under the Plan pri@eptember 5, 2012.

1. Purposes of the Plaithe purposes of this Plan are:

e to attract and retain the best available persofamgdositions of substantial responsibility,
e to provide additional incentive to Employees, Cdtasus and Directors, and

e to promote the success of the Company’s business.
2. Definitions. As used herein, the following definitions shadpdy:

(a) “ Administrator” means the Board or any of its Committees as skadldministering the Plan, in accordance with Sadtiof the
Plan.

(b) “ Affiliate ” means any entity other than a Subsidiary, if then@any and/or one or more Subsidiaries own nottless 50% c
such entity.

(c) “ Applicable Laws” means the requirements relating to the administratif stock plans under Swiss laws, U.S. statearatf
laws, U.S. federal and state securities laws, theéeCany stock exchange or quotation system onhathie Shares are listed or quoted ani
applicable laws governing the grant of Awards amel issuance of Shares pursuant to Awards in amgigiorcountry or jurisdiction whe
Awards are, or will be, granted under the Plan.

(d) “ Award” means any award of an Option, a SAR, a RestriSteare or a Restricted Stock Unit under the Plan.

(e) “ Award Agreement means an agreement between the Participant anddimpany setting forth the terms and conditionsn
Award. Each Award Agreement shall be subject tai¢hes and conditions of the Plan.

(f) “ Board” means the Board of Directors of the Company.

(9) “ Code” means the U.S. Internal Revenue Code of 198&anded.

(h) “ Committee’ means a Committee appointed by the Board in atasare with Section 4 of the Plan.

() “ Company” means Logitech International S.A., a company ipooated under the laws of Switzerland, and angessor thereto.

() “ Consultant” means a consultant or adviser who provides bomasidvices to the Company, a Parent, a Subsidizam éffiliate
as an independent contractor.

(k) “ Director” means a member of the Board.




() “ Disability” means total and permanent disability as defineskiction 22(e)(3) of the Code with respect to Ineentock Option:
With respect to all other Awards, “Disabilityfieans that a Participant is unable to carry ourdésponsibilities and functions of the posi
held by the Participant by reason of any medicdkyermined physical or mental impairment for a gurof not less than ninety (¢
consecutive days; a Participant shall not be cemnsiito have incurred a Disability unless he or feineishes proof of such impairm:
sufficient to satisfy the Administrator in its distion.

(m) “ Employee” means any person, including officers and Directprsyiding services to the Company or any Pareuibsfliary o
Affiliate as an employee. Neither service as a @oe nor payment of a directar'fee by the Company shall be sufficient to cont
“employment” by the Company.

(n) “ Exchange Act means the U.S. Securities Exchange Act of 1984mended.

(o) “ Fair Market Valué’ means, as of any given date, (a) if the Sharegablicly tradedand the date in question is a market tra
day, the value of a Share determined as the clasilas price for the Shares (or the closing bidpisales were reported) as quoted on the
Swiss Exchange or the Nasdaq Global Select Mankehuch other exchange or system on which theeSkae traded, as reported in ¢
source as the Administrator deems reliable, ahéfdate in question is not a market trading dag,dosing price or bid, if applicable, as
reported for the last market trading day precedirgday in question, except that “Fair Market Valoay, if designated by the Administral
also mean the average of the closing sales prarethé Shares as so quoted or reported over adoefinot more than 30 days before an
after the date in question; or ({bthe Shares are not publicly traded, the valua &hare determined by the Administrator actingdad faith
Such determination shall be conclusive and bindimgll persons.

(p) “ Incentive Stock Optioi shall mean an option described in Section 42thefCode.

(q) “ Nonstatutory Stock Optiohshall mean an option other than an option descrin Section 422 of the Code.

(r) “ Option” means an Incentive Stock Option or a Nonstatuginck Option granted pursuant to the Plan.
(s) “ Parent means a “parent corporation,” whether now or béisg existing, as defined in Section 424(e) ofGoele.
(t) “ Participant” means an Employee, Consultant or Director wha$aln outstanding Award.

(u) “ Performance Criteria means any one or more of the following performatriteria, either individually, alternatively or @mny
combination, applied to either the Company as alevlos to a business unit or Subsidiary, either \iittlially, alternatively or in ar
combination, and measured either annually or cutivels over a period of years, on an absolute baisiglative to a prestablished target,
previous years'results or to a designated comparison group, irh esse as specified by the Administrator in the Alwdi) branc
recognition/acceptance, (ii) cash flow, (iii) cdw return on investment, (iv) contribution to fitability, (v) cost control, (vi) cost positior
(vii) cost of capital, (viii) customer satisfactiofix) development of products, (x) earnings befoterest, taxes and amortization, (xi) earn
per share, (xii) economic profit, (xiii) economialue added, (xiv) free cash flow, (xv) income ot imeome, (xvi) income before incol
taxes, (xvii) market segment share, (xviii) newdurct innovation, (xix) operating income or net agggrg income, (xx) operating margin
profit margin, (xxi) operating profit or net oparag profit, (xxii) process excellence, (xxiii) pract cost reduction, (xxiv) product mix, (X
product release schedules, (xxvi) product shipetarg(xxvii) quality, (xxviii) return on assets oet assets, (xxix) return on capital, (x
return on capital employed, (xxxi) return on equityxxii) return on invested capital, (xxxiii) retu on operating revenue, (xxxiv) return
sales, (xxxv) revenue, (xxxvi) sales, (xxxvii) sharice performance, (xxxviii) strategic alliancésxxix) total shareholder return, and |
working capital.

(v) “ Plan” means this Logitech International S.A. 2006 Sttatentive Plan, as amended from time to time.
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(w) “ Restricted Share means Shares, the grant, issuance, retention amd#bing of which is subject to such conditionsaae
expressed in the agreement evidencing the AwaRksfricted Shares.

(x) “ Restricted Stock Unit means a bookkeeping entry representing the equivafeone Share, as awarded under the Plan, time,
issuance, retention and/or vesting of which is etthjo such conditions as are expressed in theeagnat evidencing the Award of Restric
Stock Units.

(y) “ SAR " means a right to receive, in cash or stock (agéted by the Committee and set out in the Awardeggient evidencir
the SAR), value with respect to a specific numlfeBlmares equal to or otherwise based on the exddgsthe market value of a Share at
time of exercise over (ii) the exercise price & tight, subject to such terms and conditions asapressed in the agreement evidencin
SAR.

(z) “ Service” means service as a Service Provider. Servicé sbaterminate solely as a result of a Serviceviéier’s change in stat
from Director or Consultant to Employee or from Hayge to Consultant or Director. Service shall tesminate in the case of transt
between locations of the Company or among the Cagnpany Parent, any Subsidiary, any Affiliate oy auiccessor. The Administrator,
its sole discretion, shall determine all questioglating to termination of Service for purposesaaf Award, including whether a partict
leave of absence constitutes a termination of 8ervi

(aa) “ Service Providérmeans a Director, Consultant or Employee.
(bb) “ Sharé’ means a registered share of the Company, astadjirsaccordance with Section 15 of the Plan.
(cc) “ Subsidiary’ means a “subsidiary corporation,” whether novihereafter existing, as defined in Section 424(fthef Code.

3. Shares Subject to the Plan

(a) Basic Limitation. Subject to adjustment as provided in Section flth® Plan, the maximum aggregate number of Shheana

be subject to Awards and issued under the Plawesty four million, eight hundred thousand (24,800) ! Shares, all of which may
issued upon exercise of Incentive Stock Optiong $hares may be authorized but unissued, conditiaesued or acquired Shares.

(b) Shares Returned to ReservAny Shares subject to an Award which for any oeasxpires or terminates unexercised or bt
settlement, is not earned in full or is forfeitenl,is settled in cash shall again become availtdléssuance under the Plan. The follow
Shares shall be counted against the maximum nuailghares available for issuance pursuant to Se8{{a) hereof and shall not be retur
to the Plan: (i) Shares covered by an Award whighsrrendered in payment of the Option exerciggepr Award purchase price or
satisfaction of tax withholding obligations incideto the exercise, vesting or settlement of an Alwdii) Shares that are not issuec
delivered as a result of the net settlement of atstanding SAR or Option; or (iii) Shares that e#purchased on the open market with
proceeds of the exercise of an Option. To the éxiermitted by Applicable Laws, Shares issued suagption of, or in substitution for, a
outstanding awards of any entity acquired in anynfef combination by the Company or any SubsidianAffiliate shall not be counte
against Shares available for grant pursuant toRlas.

(c) Dividend Equivalents Any dividend equivalents credited under the Riad paid in cash shall not be applied against timeber o
Shares that may be issued under the Plan.

(1)  This number reflects the initial reserve of 7,000,nillion shares, a 2 for 1 share / ADR split effee July 14, 2006, a 3,500,000 st
increase authorized by the Board on June 23, 260%wn shareholders on September 1, 2009, and 8,0(BDshare increase authori
by the Board on June 27, 2012, as amended on AQg@stl2, and by shareholders on Septer[ ], 2012.
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4. Administration of the Plan

(a) Procedure

(i) Multiple Administrative Bodies The Plan may be administered by different Cormaagtwith respect to different groups
Service Providers.

(i) Section 162(m). To the extent that the Administrator determirteibe desirable to qualify Awards granted hereural
“performance-based compensatiamthin the meaning of Section 162(m) of the Codie, Plan shall be administered by a Committee o
or more “outside directors” within the meaning @c8on 162(m) of the Code.

(iii) Rule 16b-3 . To the extent desirable to qualify transactioasebinder as exempt under Rule B5bf the Exchange Act, t
Plan shall be administered by a Committee of twmore “non-employee directors” within the meanitfidgrale 16b-3.

(iv) Other Administration Other than as provided above or in Section 4ébw, the Plan shall be administered by (A) therd
or (B) a Committee, which committee shall be cdntd to satisfy Applicable Laws.

(b) Powers of the AdministratoiSubject to the express provisions and limitatieetsforth in this Plan and, in the case of a Cottem
subject to the specific duties delegated by ther@t@such Committee, the Administrator shall bthatized and empowered to do all thi
necessary or desirable, in its sole discretiompimection with the administration of the Plan]uing, without limitation, the following:

(i) to determine the Fair Market Value of the Sisara accordance with Section 2(l) of the Plan;

(i) to select the Employees, Consultants and Dire¢tovghom Awards may be granted hereunder, to deternfie timing of ar
such Awards, and to grant Awards;

(i) to determine whether and to what extent OptionsR§ARestricted Shares or Restricted Stock Unitanyr combinatio
thereof, are granted hereunder;

(iv) to determine the number of Shares to be cal/lbyeeach Award granted hereunder;

(v) to approve and amend forms of Award Agreementstleeradocuments evidencing Awards made under the @hich nee
not be identical);

(vi) to grant Awards under this Plan and determine ¢neng and conditions, not inconsistent with the seohthe Plan, of ar
Award granted hereunder. Such terms and conditiaisde, but are not limited to, the exercise pribe time or times when Awards may
exercised or vest (which may be based on performariteria), any vesting acceleration or waivefasfeiture restrictions, and any restrict
or limitation regarding any Award or Shares relgtihereto, based in each case on such factorg @dthinistrator, in its sole discretion, sl
determine;

(vii) to construe and interpret the terms of tharPdnd awards granted pursuant to the Plan;

(viii) to establish, adopt, rescind or revise any rul@sragulations as it may deem necessary or advisaldeminister the Pla
including adopting sub-plans to the Plan or spegighs for Award Agreements, for the purposes ohglying with nonU.S. laws and/c
taking advantage of tax favorable treatment for Algagranted to Participants outside the UnitedeStéds further set forth in Section 4(d)
it may deem necessary or advisable to adminiséePtan;
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(ix)to modify or amend any Award (subject to Sectiofic2®f the Plan), including the discretionary auttyoto accelerate tt
exercisability or vesting of all or part of any Asgleor to extend the post-termination exercisabjig¢yiod of Options;

(x) to authorize any person to execute on behalf ofhmpany any instrument required to effect the gofimn Award previous
granted by the Administrator;

(xi) to allow Participants to satisfy withholding taxliglations by electing to have the Company withhfstin the Shares to
issued upon exercise or settlement of an Awardrthatber of Shares having a Fair Market Value etjuie amount required to be withhi
The Fair Market Value of the Shares to be withig#dll be determined on the date that the amouteofo be withheld is to be determin
All elections by a Participant to have Shares wattihfor this purpose shall be made in such form ander such conditions as
Administrator may deem necessary or advisable; and

(xii) to make all other determinations and decisideemed necessary or advisable for administenmélan.

(c) Delegation of Authority. To the extent permitted by Applicable Laws and @ompanys corporate governing documents,
Board or the Committee may from time to time delega one or more officers of the Company the aith¢o grant Awards to Employe
and Consultants who are not Directors and are oiosidered executive officers of the Company undmtiBn 16 of the Exchange Act. A
delegation hereunder shall be subject to the o#istnis and limits that the Board or Committee sfiegiat the time of such delegation, anc
Board or the Committee as applicable may at ang tiescind the authority so delegated or appoirdva aelegate. At all times, the dele¢
appointed under this Section 4(c) shall serve @hsiapacity at the satisfaction and discretiorhefBoard or the Committee.

(d) NonU.S. Participants Notwithstanding any provision of the Plan to dwntrary, to comply with the laws in countries adesthe
United States in which the Company and its Subdatiaand Affiliates operate or in which Service \Rders work or reside, tl
Administrator, in its sole discretion, shall hate power and authority to: (i) determine which $&¥\Providers outside the United States :
be eligible to participate in the Plan; (ii) modifye terms and conditions of any Award grantedeovige Providers outside the United Ste
(iii) establish sulplans and modify exercise procedures and otherstamd procedures and rules, to the extent suabnaathay be necess:
or advisable, including adoption of rules, proceduor sutplans applicable to particular Subsidiaries or lffes or Participants in particu
locations;provided, however , that no such suplans and/or modifications shall take precedenes 8ection 3 of the Plan or otherwise rec
shareholder approval; and (iv) take any actionotgebr after an Award is granted, that it deemdsadble to obtain approval or comply w
any necessary local governmental regulatory exemptor approvals. Without limiting the generalifiytbe foregoing, the Administrator
specifically authorized to adopt rules, procedured subplans with provisions that limit or modify rights eligibility to receive an Awa
under the Plan or on death, disability, retirem@nbther termination of Service, available methofl€xercise or settlement of an Aw:
payment of income, social insurance contributiond payroll taxes, the shifting of employer tax lidi to the Participant, the withholdi
procedures and handling of any Share certificatesttter indicia of ownership. Notwithstanding theefgoing, the Board may not take
actions hereunder, and no Awards shall be grattiatiwould violate Applicable Laws.

(e) Effect of Administratds Decision. The Administratos decisions, determinations and interpretation8 bldinal and binding ¢
all Participants and any other holders of Awards.

5. Eligibility . Only Employees of the Company, a Parent or Sidogidhall be eligible to be grantéacentive Stock Options. Subject
Section 4(d) of the Plan, Employees, Consultamtgh¢ extent permitted by the Companygorporate governing documents) and Dire
shall be eligible to be granted Nonstatutory St@tions, SARs, Restricted Shares or RestrictedkStdmits. If otherwise eligible, ¢
Employee, Consultant or Director who has been grardn Award may be granted additional Awards at sbke discretion of tt
Administrator.
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6. Limitations.

(a) No Right to Continued Employment, Future Grantither the Plan nor any Award shall confer updrarticipant any right wi
respect to continuing the Participangmployment with the Company or a Subsidiary thfeneor shall they interfere in any way with
Participant’s right or the Company’s or any Sulesigis right to terminate such employment at anyetimith or without cause. A Participast’
rights, if any, in respect of or in connection wihy Award is derived solely from the discretionagcision of the Company to permit
individual to participate in the Plan and to benhffim a discretionary Award. By accepting an Awardler the Plan, a Participant expre
acknowledges that there is no obligation on thé giathe Company to continue the Plan and/or gaaytadditional Awards.

(b) Annual Employee Grant LimitsThe following limitations shall apply to grantsAwards to Employees:

(i) No Employee shall be granted, in any fiscal yeahefCompany, Options or SARs covering more thamsilion (6,000,000
Shares in the aggregate.

(il No Employee shall be granted, in any fiscal yeathef Company, Restricted Shares or Restricted Stlits covering mot
than four million (4,000,000) Shares in the aggtega

(iii) The foregoing limitations shall be adjustetbportionately in connection with any change in @@mpanys capitalization ¢
described in Section 15.

7. Effective Date The Plan was adopted by the Board of Directorduwne 15, 2006 and became effective on June 16, 290n approv:
of the Plan by the shareholders of the Company.Rihe shall continue in effect until no Shares renaxailable for issuance under the F
or until terminated under Section 20 of the Plaeatlier.

8. Options

(a) Stock Option AgreementEach grant of an Option under the Plan shallideaced by an agreement between the Participal
the Company in such form (including by electrontenenunications) and such terms, conditions andicéisins as may be approved by
Administrator (the “ Stock Option Agreemeit Such Option shall be subject to all applicable ®ohthe Plan and may be subject to
other terms that are not inconsistent with the Pldme Stock Option Agreement shall specify whetherOption is an Incentive Stock Opt
or a Nonstatutory Stock Option. The provisionshaf various Stock Option Agreements entered inteutite Plan need not be identical.

(b) Number of SharesEach Stock Option Agreement shall specify the Ineinof Shares subject to the Option and shall pefar the
adjustment of such number in accordance with Sedtto

(c) Option Exercise PriceThe per Share exercise price for which one Sheag be purchased upon exercise of an Option sk
determined by the Administrator and set out in$back Option Agreement; provided that the per Skagzcise price shall in no event be
than 100% of the Fair Market Value of a Share endate of grant.

(d) Exercisability and TermEach Stock Option Agreement shall specify the @atevent when all or any installment of the Opfig
to become exercisable. The Stock Option Agreentaat also specify the term of the Option; providkdt the term of an Option shall in
event exceed 10 years from the date of grant. AKS@ption Agreement may provide for acceleratedr@sability in the event of tt
Participants death, disability or retirement or other eve@ptions may be awarded in combination with SARg] auch an Award m:
provide that the Options will not be exercisabléesa the related SARs are forfeited.

(e) Buyout Provisions Subject to Section 20(b), the Administrator maymy time (a) offer to buy out for a payment irslta@r cas
equivalents an Option previously granted or (bhatize a Participant to elect to cash out an Oppi@viously granted, in either case at ¢
time and based upon such terms and conditionsea&dhinistrator shall establish.
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(f) Option Exercise Consideratiohe Administrator shall determine the acceptdbten of consideration for exercising an Opti
including the method of payment. Such consideratiaty consist entirely of: (i) cash, (ii) cash eqénts, (iii) fullrecourse promissory no
(iv) other Shares that have a fair market valughendate of surrender equal to the aggregate eeeprice of the Shares as to which
Option shall be exercised; (v) consideration reegiby the Company under a cashless exercise prognagitemented by the Company
connection with the Plan, (vi) the amount attritalgato the fair market value of Shares withheldamal “net exercise&rrangement, (vii) ar
combination of the foregoing methods of payment{viii) such other consideration and method of pawirfor the issuance of Shares to
extent permitted by Applicable Laws. If the Compassubject to Section 13(k) of the Exchange Ant & the Participant is a Director

executive officer of the Company, he or she maythayexercise price with a promissory note onlthiextent permitted by Section 13(k).

(9) No Rights as ShareholdeNo Participant shall have any rights as a shadehavith respect to any Shares subject to Optiortd
such Shares have been issued.

(h) Termination of Participaig Service Upon termination of a ParticipastService, the Participant (or any person haviegrigiht tc
exercise the Option after his or her death) mayaése his or her Option within such period of tirag is specified in the Stock Opt
Agreement to the extent that he or she is entttezkercise it on the date of termination (butanewvent later than the expiration of the ter
such Option as set forth in the Stock Option Agreeth In the absence of a specified time in thelSption Agreement, the Option st
remain exercisable for ninety (90) days followihg termination of the ParticipastService for any reason other than death or Diggldnc
the Option shall remain exercisable for one (1)ryfelowing the termination of the ParticipastService for reason of death or Disabi
Notwithstanding the foregoing, other than whereaaiBipan’s Service is terminated for cause (as determineth&yAdministrator), if th
exercise of an Option within the applicable timeipes set forth above or in the Stock Option Agreetmas applicable, is prevented |
result of the provisions set forth in Section 2lf@jarding legal compliance with respect to theasse of Shares, the Option shall rer
exercisable until thirty (30) days after the ddte Participant is no longer prevented from exangishe Option. If, on the date of terminai
of Service, the Participant is not entitled to ei@ his or her entire Option, the Shares coveyetid unexercisable portion of the Option s
revert to the Plan. If, after termination of Seejiche Participant does not exercise his or heio@pwithin the time specified by t
Administrator, the Option shall terminate, and 8fares covered by such Option shall revert to tae. P

9. Restricted Shares

(a) Restricted Stock AgreemenEach grant of Restricted Shares under the Plah kb evidenced by an agreement betwee
Participant and the Company in such form (includiygelectronic communications) and such terms, itimmd and restrictions as may
approved by the Administrator (the “ RestrictedcBtAgreement). Such Restricted Shares shall be subject to aliegipé terms of the Pl
and may be subject to any other terms that areneonsistent with the Plan. The provisions of tlegiaus Restricted Stock Agreeme
entered into under the Plan need not be identical.

(b) Payment for Awards Restricted Shares may be granted, sold or awandedr the Plan for such purchase price, if an
consideration as the Administrator may determineluiding (without limitation) cash, cash equivaknproperty, fullrFecourse promisso
notes, past services and future services. If theg2my is subject to Section 13(k) of the Exchangg And if the Participant is a Directol
executive officer of the Company, he or she may fpayRestricted Shares with a promissory note aalthe extent permitted by Section
(k). Subject to Section 20(b), within the limitat®of the Plan, the Committee may accept the chatioel of outstanding Options in return
the grant of Restricted Shares.

(c) Vesting. The grant, issuance, retention and/or vestin§tares under Restricted Share Awards shall bechttsme and in suc
installments as determined by the Administratounder criteria established by the Administratore Wdministrator shall have the right
make the timing of the grant and/or the issuanbiityato retain and/or vesting of Shares undertReted Share Awards subject to contin
employment, passage of time and / or performanedsgas deemed appropriate by the Administratoryigea, however, that performar
goals applicable to Restricted Share Awards thairdended to constitute “qualified performancedoshsompensationiinder Section 162(r
of the Code shall be based on Performance CritEnia.Administrator shall determine the level ofiagement against any performance g«
without regard to whether they are based on Pedoom Criteria, and such determination shall bd faimal binding. For a Restricted Sh
Award that is intended to constitute “qualified feemance-based compensatiamider Section 162(m) of the Code, the Administratual
identify in writing the target for the performangeals that are based on Performance Criteria atithe the Restricted Share Awarc
granted, and no later than the earlier of (i) tatechinety (90) days after the commencement oafiicable performance period or (ii)
date on which twent§ive percent (25%) of the performance period hagpstd, and, in any event, at a time when the owcofrthe
Performance Criteria remains substantially uncertai Restricted Stock Agreement may provide foredeated vesting in the event of
Participants death, disability or retirement or other eventshie extent that any such accelerated vestingtel@s not cause a Restric
Share Award that is intended to constitute “quadifperformance-based compensation” under Sectipni@o fail to so qualify.
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(d)_Voting and Dividend Rightdhe holders of Restricted Shares awarded uneédriém shall have the same voting, dividend anel
rights as the Company/’other shareholders. A Restricted Stock Agreentmwgever, may require that the holders of Restti@bares inve
any cash dividends received in additional RestliGdares. Such additional Restricted Shares shaflubject to the same conditions
restrictions as the Award with respect to whichdhedends were paid.

(e) Termination of EmploymentThe Restricted Stock Agreement may provide ferftrfeiture or cancellation of the Restricted &
Award, in whole or in part, in the event of themémation of Service of the Participant to whom @sagranted.

10. Stock Appreciation Rights

(a) SAR AgreementEach grant of a SAR under the Plan shall be eciele by an agreement between the Participant &@dimpan
in such form (including by electronic communicagprand such terms, conditions and restrictions ag Ine approved by the Administre
(the “ SAR Agreement). Such SAR shall be subject to all applicable terifnthe Plan and may be subject to any other terrasahe nc
inconsistent with the Plan. The provisions of theiaus SAR Agreements entered into under the Réad mot be identical.

(b) Number of Shares and Exercise Pri¢ggach SAR Agreement shall specify the number @&r&hto which the SAR pertains i
shall provide for the adjustment of such numbeadoordance with Section 15. Each SAR Agreement spatify the exercise price; provic
that the exercise price shall in no event be leas 100% of the Fair Market Value of a Share ordéte of grant.

(c) Exercisability and Term Each SAR Agreement shall specify the date whémrahny installment of the SAR is to becc
exercisable. The SAR Agreement shall also spebiéyterm of the SAR; provided that the term of a SgkRll in no event exceed 10 ye
from the date of grant. A SAR Agreement may provide accelerated exercisability in the event of ferticipants death, disability «
retirement or other events. SARs may be awardembinbination with Options, and such an Award mawg® that the SARs will not |
exercisable unless the related Options are fodeReSAR may be included in an Incentive Stock @ptbnly at the time of grant but may
included in a Nonstatutory Stock Option at the tiwhgrant or thereafter. A SAR granted under ttenPPhay provide that it will be exercisa
only in the event of a Change in Control.

(d) Exercise of SARs Upon exercise of a SAR, the Participant (or aagspn having the right to exercise the SAR afterdrihe
death) shall receive from the Company consideratiadhe form of (a) Shares, (b) cash or (c) a comatibn of Shares and cash, as set ¢
the SAR Agreement or as the Administrator shaledaine. Each SAR Agreement shall specify the amaudfor Fair Market Value of t
consideration that the Participant will receive mmxercising the SAR; provided that the aggregatesicleration shall not exceed the am:
by which the Fair Market Value (on the date of eis®) of the Shares subject to the SAR exceedexbecise price of the SAR. A S/
Agreement may provide for the automatic exercisa 8AR on (i) the date when the SAR expires ifakercise price of the SAR is less t
the Fair Market Value of the Shares subject toSA® on such date but any portion of the SAR hasyrbbeen exercised, or (ii) an eal
date.
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(e)_No Rights as Shareholdédo Participant shall have any rights as a shddehavith respect to any Shares covered by SAR®
such Shares, if any, have been issued.

(f) Termination of Participahs Service Upon termination of a ParticipastService, the Participant (or any person haviegright tc
exercise the SAR after his or her death) may esergis or her SAR within such period of time aspscified in the SAR Agreement to
extent that he or she is entitled to exercise ithendate of termination (but in no event latentki@e expiration of the term of such SAR a:
forth in the SAR Agreement). In the absence ofecHjgd time in the SAR Agreement, the SAR shathain exercisable for ninety (90) di
following the termination of the ParticipastService for any reason other than death or DOiggland the Option shall remain exercisable
one (1) year following the termination of the Paipgant’s Service for reason of death or Disability. If,tbe date of termination of Service,
Participant is not entitled to exercise his or émtire SAR, the Shares covered by the unexercigabteon of the SAR shall revert to the P
If, after termination of Service, the Participaimied not exercise his or her SAR within the timecHjeal by the Administrator, the SAR st
terminate, and the Shares covered by such SARr&valit to the Plan.

11. Restricted Stock Units

(a) Restricted Stock Unit AgreemertEach grant of Restricted Stock Units under tlaRhall be evidenced by an agreement bet
the Participant and the Company in such form (idiclg by electronic communications) and such termosditions and restrictions as may
approved by the Administrator (the “ RestrictedcBttnit Agreement). Such Restricted Stock Units shall be subject t@pdilicable terrr
of the Plan and may be subject to any other tehasdre not inconsistent with the Plan. The prowvisiof the various Restricted Stock |
Agreements entered into under the Plan need niokeingical.

(b) Payment for AwardsTo the extent that an Award is granted in thenfaf Restricted Stock Units, no cash considerasioall be
required of the Participant.

(c) Vesting Conditions The grant, issuance, retention and/or vestin§hadres under Restricted Stock Unit Awards shalhtbsucl
time and in such installments as determined byAttieinistrator or under criteria established by A@ministrator. The Administrator sh
have the right to make the timing of the grant anttie issuance, ability to retain and/or vesti@loares under Restricted Stock Unit Awi
subject to continued employment, passage of tintoamperformance goals as deemed appropriate bpadn@nistrator; provided, howev
that performance goals applicable to RestrictediStnit Awards that are intended to constitute ‘Iifieal performance-based compensation”
under Section 162(m) of the Code shall be basedesformance Criteria. The Administrator shall detee the level of achievement aga
any performance goals, without regard to whethey tre based on Performance Criteria and suchndietion shall be final and bindir
For a Restricted Stock Unit Award that is intendecdconstitute “qualified performance-based compgmsaunder Section 162(m) of t
Code, the Administrator shall identify in writinbe target for the performance goals that are baseBerformance Criteria at the time
Restricted Stock Unit Award is granted, and norlétan the earlier of (i) the date ninety (90) dafter the commencement of the applic
performance period or (ii) the date on which tweintg percent (25%) of the performance period hapstd, and, in any event, at a 1
when the outcome of the Performance Criteria remgistantially uncertain. A Restricted Stock Wgteement may provide for accelere
vesting in the event of the Participamtleath, disability or retirement or other eventthe extent that any such accelerated vestingt el
not cause a Restricted Stock Unit Award that isrided to constitute “qualified performance-basetmensation'under Section 162(m)
fail to so qualify.

(d) Voting and Dividend RightsThe holders of Restricted Stock Units shall hawevoting rights. Prior to settlement or forfeitueey
Restricted Stock Unit awarded under the Plan matheaAdministrators discretion, carry with it a right to dividend éeplents. Such rigl
entitles the Participant to be credited with an antoequal to all cash dividends paid on one Shdndevthe Restricted Stock Unit
outstanding. Dividend equivalents may be converttmladditional Restricted Stock Units. Settlemaindividend equivalents may be mad
the form of cash, in the form of Shares, or in embmation of both. Prior to distribution, any dieidd equivalents that are not paid sha
subject to the same conditions and restrictiorth@festricted Stock Units to which they attach.
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(e)_Form and Time of Settlement of Rettd Stock Units Settlement of vested Restricted Stock Units mayniade in the form of |
cash, (ii) Shares or (iii) any combination of baib,set out in the Restricted Stock Unit Agreenoeris the Administrator shall determine.
actual number of Restricted Stock Units eligible dettlement may be larger or smaller than the rarmzluded in the original Award, ba:s
on predetermined performance factors. Methods afveding Restricted Stock Units into cash may idelywithout limitation) a methc
based on the average Fair Market Value of Sharesageries of trading days. Vested RestrictedkStimits may be settled in a lump sun
in installments. The distribution may occur or coemoe when all vesting conditions applicable to Restricted Stock Units have bt
satisfied or have lapsed, or it may be deferreaitplater date. The amount of a deferred distrilbuthay be increased by an interest fact
by dividend equivalents. Until an Award of ResgttStock Units is settled, the number of such Rastr Stock Units shall be subjec!
adjustment pursuant to Section 15.

(f) Death of Recipient Any Award of Restricted Stock Units that becorpagable after the Participastteath shall be distributec
the Participans estate or, to the extent the Participant is pegthby the Administrator (in its sole discretidn)designate a beneficiary ¢
has done so, to the Participantiesignated beneficiary or beneficiaries, providedvever, that the Administrator shall retain thgcretion t
determine whether any beneficiary designation gmalbiven effect in the case of any question ofvthlidity and/or enforceability of su
designation.

(g) Termination of EmploymentThe Restricted Stock Unit Agreement may provialetifie forfeiture or cancellation of the Restric
Share Award, in whole or in part, in the eventhaf termination of Service of the Participant to whibwas granted.

(h) Creditor$ Rights. A holder of Restricted Stock Units shall haverights other than those of a general creditor ef @mpany
Restricted Stock Units represent an unfunded aséaured obligation of the Company, subject to énms$ and conditions of the applice
Restricted Stock Unit Agreement.

12. Evaluation of Performance Critetidhe Administrator may appropriately adjust anglestion of performance under a Perform
Criteria to exclude any of the following eventsttbacurs during a performance period: (i) assetartdwns, (i) litigation or claim judgmer
or settlements, (iii) the effect of changes in taw, accounting principles or other such laws avsions affecting reported results,
accruals for reorganization and restructuring protg and (v) any extraordinary nogeurring items as described in Accounting Prires
Board Opinion No. 30 and/or in managementiiscussion and analysis of financial conditionl aesults of operations appearing in
Companys annual report for the applicable year. Notwithdtag satisfaction or completion of any Performar@riteria, to the exte
specified at the time of grant of an Award, the bemof Shares, Options, SARs, Restricted Sharestri®ed Stock Units or other bene
granted, issued, retainable and/or vested undekveard on account of satisfaction of such Perforneafiziteria may be reduced by
Administrator on the basis of such further consitiens as the Administrator in its sole discretiball determine.

13. Suspension or Termination of Award$ at any time (including after a notice of exeec has been delivered) the Administr
reasonably believes that a Participant, other #ramdependent Director, has committed an act stamduct as described in this Sectior
the Administrator may suspend the Participamight to exercise any Award, pending a deternonadf whether an act of misconduct
been committed. If the Administrator determined th&®articipant, other than an independent Direttas committed an act of embezzlerr
fraud or breach of fiduciary duty, or if a Partizig makes an unauthorized disclosure of any tradeesor confidential information of t
Company or any of its Subsidiaries, or induces emstomer to breach a contract with the Companyngrd its Subsidiaries, neither 1
Participant nor his or her estate shall be enttibeeixercise unexercised Options or SARs or coatiresting in Restricted Shares or Restri
Stock Units, and any unexercised Options and SAIRgested Restricted Shares and unvested and/advbst not yet settled Restric
Stock Units shall be forfeited. Any determinationthe Administrator with respect to the foregoitak be final, conclusive and binding
all interested parties. For any Participant wha i¥ice President or above the determination of Adeninistrator shall be subject to !
approval of the Board.

14. NonTransferability of Awards Unless determined otherwise by the Administrador,Award may not be sold, pledged, assic
hypothecated, transferred or disposed of in anymaaaother than by will, by beneficiary designatmmby the laws of descent or distribut
and may be exercised, during the lifetime of thei@pant, only by the Participant. If the Administor makes an Award transferable, ¢
Award shall contain such additional terms and ctoa as the Administrator deems appropriate.
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15. Adjustments Upon Changes in Capitalization

(a)_Changes in Capitalizatiomn the event of a declaration of a stock dividestck split, combination or reclassification tfases
extraordinary dividend of cash and/or assets, litagation, reorganization or any similar everfieafing the Shares or other securities o
Company, the Administrator shall appropriately aqditably adjust the number and kind of Sharesiwerassecurities which are subject to
Plan, including the maximum number of Shares tha tre issued pursuant to the exercise of Ince®fwek Options, the limitations set fa
in Section 6(b), or the number of Shares subjeeintp Awards previously granted, and/or the exerorsgettlement prices of such Awards
order to reflect such change and thereby precludikiion or enlargement of benefits under an Award

(b) No Rights. The existence of outstanding Awards shall naaffn any way the right or power of the Companyt®shareholde
to make or authorize any or all adjustments, reabpations, reorganizations, exchanges, or othanges in the Comparsytapital structu
or its business, or any merger or consolidatiothefCompany or any issuance of Shares or otherigeswr subscription rights thereto,
any issuance of bonds, debentures, preferred or préference securities ahead of or affectingshares or other securities of the Comj
or the rights thereof, or the dissolution or licatidn of the Company, or any sale or transfer bbahny part of its assets or business, ot
other corporate act or proceeding, whether of @dairoharacter or otherwise. Further, except asesgly provided in this Plan (i) the issua
by the Company of shares or any class of secudbesertible into shares of any class, for casbperty, labor or services, upon direct ¢
upon the exercise of rights or warrants to subsdtilerefore, or upon conversion of shares or otitiga of the Company convertible into s
shares or other securities, (ii) the payment oivaddnd in property other than Shares, or (iii) teurrence of any similar transaction, an
any case whether or not for fair value, shall riféci, and no adjustment by reason thereof shathbde with respect to, the number of Sh
subject to Options or other Awards previously gedntr the purchase price per Share.

(c) No Fractional SharesNo right to purchase fractional Shares shallltdfsom any adjustment in Options or SARs pursuanthis
Section 15. In case of any such adjustment, theeStsubject to the Option or SAR shall be round®malrdto the nearest whole share.

(d) Dissolution or Liquidation In the event of the proposed dissolution or ligtion of the Company, the Administrator shall fy
each Participant as soon as practicable priordeffective date of such proposed transaction.Admainistrator in its discretion may provi
for a Participant to have the right to exerciseQption or SAR until ten (10) days prior to suchnsaction as to all of the Shares cov:
thereby, including Shares as to which the OptioSAR would not otherwise be exercisable. In addijtihe Administrator may provide tl
any forfeiture condition applicable to any Sharesied under the Plan shall lapse as to all sucte§harovided the proposed dissolutio
liquidation takes place at the time and in the nearmontemplated. To the extent it has not beeniquely exercised, an Option or SAR \
terminate immediately prior to the consummatioswth proposed action.

16. Merger, Reorganization or Asset Sale

In the event the Company is a party to a mergemsalidation or reorganization, or the sale of saisally all of the assets of t
Company, then each outstanding Award shall be stibjethe agreement of merger, consolidation org&uization or sale. Such agreen
shall provide for one or more of the following:

(a) The continuation of outstanding Awards by tlpany (if the Company is the surviving corporation
(b) The assumption of outstanding Awards by theisumg corporation or its parent.

(c) The substitution by the surviving corporatiarite parent of new awards for outstanding Awards.
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(d)Full exercisability of outstanding Options and SA&w full vesting of the Shares subject to therfipfed by the cancellation
such Options and SARs. The full exercisability aftstanding Options and SARs and full vesting ofhs@hares, and any exercise
outstanding Options and SARs, may be contingerhertlosing of the merger, reorganization, considh or asset sale.

(e) The cancellation of outstanding Options and SARbsa@apayment to the holding Participants equal éoetkcess of (i) the per Sh
amount that shareholders are entitled to receivealize in connection with the applicable tranwactvith respect to the number of Sh
subject to such Options and SARs (whether or nch €)ptions and SARs are then exercisable or suaheShare then vested) as of the clc
date of such merger, reorganization, consolidatioasset sale, over (ii) their Exercise Price. Sumyment shall be made in the form of ¢
cash equivalents, or securities of the survivingomation or its parent with a Fair Market Valuaiahto the required amount. Such payr
may be made in installments and may be deferratitbatdate or dates when such Options and SARddnawve become exercisable or <
Shares would have vested. Such payment may becsubjeesting based on the Participantbntinuing Service, provided that the ves
schedule shall not be less favorable to the Ppatitithan the schedule under which such OptionsS#&ik would have become exercisabl
such Shares would have vested. If the Exercise Rrfithe Shares subject to such Options and SABsegls the Fair Market Value of s
Shares, then such Options and SARs may be canaeifledut making a payment to the Participants. pianposes of this Subsection (e),
Fair Market Value of any security shall be detemdinvithout regard to any vesting conditions thay maply to such security.

(f) The cancellation of outstanding Restricted StocktdJand a payment to the Participants equal toRdie Market Value of tk
Shares subject to such Restricted Stock Units (wenedr not such Restricted Stock Units are theted@ss of the closing date of such me
or consolidation. Such payment shall be made irfdha of cash, cash equivalents, or securitiehiefsurviving corporation or its parent v
a Fair Market Value equal to the required amounthayment may be made in installments and maijefe¥red until the date or dates w
such Restricted Stock Units would have vested. Sqyment may be subject to vesting based on thecipant’s continuing Servic
provided that the vesting schedule shall not bs fagorable to the Participant than the schedutteumhich such Stock Units would hi
vested. For purposes of this Subsection (f), theNarket Value of any security shall be determingthout regard to any vesting conditit
that may apply to such security.

17. Date of Grant The date of grant of an Award shall be, for aitppses, the date on which the Administrator makegleterminatic
granting such Award, or such other later date atetermined by the Administrator. Notice of theedetination shall be provided to ei
Participant within a reasonable time after the dédtguch grant.

18. Tax Withholding. The Company or any Subsidiary or Affiliate sHadlve the authority and the right to deduct or wetdh(by an
means set forth herein or in an Award Agreementyequire a Participant to remit to the Companydubsidiary or Affiliate, an amot
sufficient to satisfy federal, state, local andefgn income tax, social insurance, payroll taxapde benefits tax, payment on account or ¢
tax-related items related to participation in the Pdad legally applicable to Participant and requingdApplicable Laws to be withheld. T
Administrator may, in its discretion and in satidfan of the foregoing requirement, allow a Paptit to elect to have the Company witht
Shares otherwise issuable under an Award (or aflmwvtender of Shares previously acquired by théidjzant) having a fair market val
equal to the amount required to be withheld. Then@any shall not be required to issue Shares cgdognize the disposition of such Sh
until any withholding obligations on the part ott@ompany, a Subsidiary or an Affiliate are saibfi

19. Unfunded Planinsofar as it provides for Awards, the Plan shallunfunded. Although bookkeeping accounts magsbablished wit
respect to Participants who are granted Awards utide Plan, any such accounts will be used measly bookkeeping convenience.
Company shall not be required to segregate anysagdech may at any time be represented by Awards shall this Plan be construec
providing for such segregation, nor shall the Conypar the Administrator be deemed to be a trustesecurities or cash to be awarded ui
the Plan.
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20. Amendment and Termination of the Plan

(a) Amendment and Terminatiohe Board may at any time amend, alter, suspetetriminate the Plan.

(b) Shareholder Approval The Company shall obtain shareholder approvaargf Plan amendment to the extent necessar
desirable to comply with Applicable Laws, includitige requirements of any exchange or quotatioresystn which the Shares are liste:
quoted. Such shareholder approval, if requiredll §igaobtained in such a manner and to such a degges required by Applicable La
Notwithstanding any provision in this Plan to tlmtary, absent approval of the shareholders o€Cinapany

(i) No Option or SAR may be amended to reduce the eseeqrice of such Option or SAR below the Fair MdrkKalue of th
Shares as of the date the Option or SAR was graatetl

(i) Except as permitted by Section 15, and at aime when the thegurrent fair market value of a Share is less then Rai
Market Value of a Share on the date that an oudgtgrOption or SAR was granted, such outstandino@mr SAR may not be cancellec
surrendered in exchange for (A) cash, (B) an OpbioBAR having an exercise price that is less thanFair Market Value of a Share on
date that the original Option or SAR was granted®) any other Award.

(c) Effect of Amendment or TerminatiarNo amendment, alteration, suspension or ternunadf the Plan shall impair the rights
any Participant under an existing Award, unlessually agreed otherwise between the ParticipantthedAdministrator, which agreem
must be in writing and signed by the Participart e Company.

21. Conditions Upon Issuance of Shares

(a) Legal Compliance Shares shall not be issued under the Plan uthesssuance and delivery of such Shares shall lyomith
Applicable Laws, and shall be further subject ® déipproval of counsel for the Company with respesuch compliance.

(b) Investment Representationés a condition to the issuance of Shares undePthn, the Company may require the Participe
represent and warrant at the time of any such iggughat the Shares are being purchased only f@siment and without any pres
intention to sell or distribute such Shares iftha opinion of counsel for the Company, such aasgmtation is required.

22. Liability of Company.

(a) Inability to Obtain Authority; Tax Consequencebhe Company shall not be liable to a Participanother persons as to: (a)
nondissuance or sale of Shares as to which the Comipasyeen unable to obtain from any regulatory bealyng jurisdiction the authori
deemed by the Comparsytounsel to be necessary to the lawful issuandesate of any Shares hereunder; and (b) any tageguenc
expected, but not realized, by any Participanttbeioperson due to the receipt, exercise or settierof any Option or other Award gran
under this Plan.

(b) Grants Exceeding Allotted Sharel the number of Shares covered by an Award edseas of the date of grant, the numbe
Shares that may be issued under the Plan withdliti@ual shareholder approval, such Award shaldiel with respect to such excess Sh
unless shareholder approval of an amendment ifigiincreasing the number of Shares subjectadlan is timely obtained in accorda
with Section 20(b) of the Plan.
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23._Clawback/RecoveryAll Awards granted under the Plan will be subjectecoupment in accordance with any clawbackcgdhat th
Company is required to adopt pursuant to the tisstandards of any national securities exchangassociation on which the Compasy’
securities are listed or as is otherwise requisethb DoddFrank Wall Street Reform and Consumer Protectionohother Applicable Law
In addition, the Administrator may impose such otblwback, recovery or recoupment provisions onAavard as the Administrat
determines necessary or appropriate, includinghbtitimited to a reacquisition right in respectpoéviously acquired Shares or other cas
property upon the occurrence of cause (as detedhipehe Administrator).

24. Section 409A To the extent applicable, the Plan and Award Agrents shall be interpreted in accordance withi@edtD9A of th
Code and U.S. Department of Treasury regulatiomsather interpretive guidance issued thereundetudting without limitation any su
regulations or other guidance that may be issutedt tife Plan effective date. Notwithstanding anyvgion of the Plan to the contrary, in
event that the Administrator determines that anyafdvmay be subject to Section 409A of the Coderataded U.S. Department of Treas
guidance (including such U.S. Department of Treagwidance as may be issued after the Plan effectate), the Administrator may ad
such amendments to the Plan and the applicabled®Agreement or adopt other policies and proced{inetiding amendments, policies ¢
procedures with retroactive effect), or take aryeotactions, that the Administrator determinesraeessary or appropriate to (a) exemp
Award from Section 409A of the Code and/or preseéheeintended tax treatment of the benefits pravidéth respect to the Award, or
comply with the requirements of Section 409A of fede and related U.S. Department of Treasury gerleand thereby avoid 1
application of any penalty taxes under such Secbahthe Company shall not be under any obligaiiomake any such amendment. Notl
in this Plan shall provide a basis for any persotake action against the Company or any SubsidiaAffiliate based on matters coverec
Section 409A of the Code, including the tax treattraf any Award granted or Shares issued or ampaitt under the Plan, and neither
Company nor any of its Subsidiaries or Affiliatdsl under any circumstances have any liabilitany Participant or his or her estate or
other party for any taxes, penalties or interes do Awards granted under this Plan, including $ayenalties or interest imposed ur
Section 409A of the Code.
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