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Asfiled with the Securities and Exchange Commission on August 20, 2018
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S8

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

NICELTD.

(Exact Name of Registrant as Specified in Its Charter)

ISRAEL N/A
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United States
(Name and Address of Agent for Service)
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Adam M. Klein, Adv.
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+972-3-608-9999

Indicate by check mark whether the registrant is alarge accelerated filer, an accelerated filer, anon-accelerated filer, or asmaller reporting company. See the definitions of “large accelerated filer,”
“accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one):
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum
Offering Price Aggregate Amount of
Title of Securities Amount To Per Offering Registration
ToBeRegistered Be Registered (2) Share Price Fee
Ordinary Shares, par value NIS 1.00 per share (1) 13,242(3) $ 0.27(4) $ 3575 $ 1.00
TOTAL: 13,242 $ 0.27 $ 3575 $ 1.00

) American Depositary Shares (“ADSs"), evidenced by American Depositary Receipts (“ ADRS"), issuable upon deposit of Ordinary Shares, par value NIS 1.00 per share, of NICE Ltd.
(the “Company”) are registered on a separate registration statement. Each ADS represents one Ordinary Share.

2 Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “ Securities Act”), this Registration Statement also covers such indeterminate number of Ordinary Shares as
may be offered or issued to prevent dilution resulting from stock splits, stock dividends, or similar transactions pursuant to the terms of the Mattersight Corporation 1999 Stock
Incentive Plan (the “1999 Plan”).

(©)] Represents Restricted Share Awards (“RSAS") outstanding under the 1999 Plan and assumed by the Registrant pursuant to the Agreement pursuant to an Agreement and Plan of
Merger dated as of April 25, 2018 (the “Agreement”), by and among the Company (solely for purposes of Section 8.16 of the Agreement), NICE Systems, Inc. (awholly owned
subsidiary of the Company) and NICE Acquisition Sub, Inc. (awholly-owned indirect subsidiary of the Company) and Mattersight Corporation (“Mattersight”).

4) Computed in accordance with Rule 457(h) promulgated under the Securities Act. Such computation is based on the exercise price of NIS 1.00 per share, which represents the par value of
the Ordinary Shares, which according to the representative rate of exchange published by the Bank of Israel on August 17, 2018, is approximately $0.27 per share.

EXPLANATORY NOTE

This Registration Statement on Form S-8isfiled by NICE Ltd. (the “ Registrant”) and relates to 13,242 ordinary shares, par value NIS 1.00 per share (the “ Ordinary Shares’), issuable to
participantsin the 1999 Plan. Pursuant to the Agreement, certain RSAs originally granted under the 1999 Plan to officers and employees of Mattersight and its subsidiaries will be assumed and
replaced with an appropriate number of RSAs of the Registrant following the closing of the transactions contemplated by the Agreement.




PART |1
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTSBY REFERENCE.

The Securities and Exchange Commission (the “ Commission”) allows us to “incorporate by reference” information into this prospectus. This means that we can disclose important
information to you by referring you to another document filed by us with the Commission. Any information referenced thisway is considered part of this prospectus, and any information that we
file after the date of this prospectus with the Commission will automatically update and supersede this information. We incorporate by reference into this prospectus the following documents:

(@) our Annual Report on Form 20-F for the fiscal year ended December 31, 2017, filed with the Commission on March 30, 2018;

(i) our report on Form 6-K filed with the Commission on April 3, 2018;

(iii) our Schedule TO-C filed with the Commission on April 26, 2018;

(iv) the GAAP financia information contained in Exhibit 99.1 to our report on Form 6-K filed with the Commission on May 10, 2018;

(v) our Schedule TO-T filed with the Commission on May 10, 2018;

(vi) our report on Form 6-K filed with the Commission on May 14, 2018;

(vii) our Schedule TO-T/A filed with the Commission on May 21, 2018;

(viii) our Schedule TO-T/A filed with the Commission on May 25, 2018;

(ix) our Schedule TO-T/A filed with the Commission on June 8, 2018;

(x) our Schedule TO-T/A filed with the Commission on June 22, 2018;

(xi) our Schedule TO-T/A filed with the Commission on July 9, 2018;

(xii) our Schedule TO-T/A filed with the Commission on August 6, 2018;

(xiii) the GAAP financia information contained in Exhibit 99.1 to our report on Form 6-K filed with the Commission on August 9, 2018;

(xiv) our Schedule TO-T/A filed with the Commission on August 14, 2018;

(xv) our Schedule TO-T/A filed with the Commission on August 20, 2018; and

(xvi) The descriptions of our ADSs, ADRs and our Ordinary Shares contained in our Registration Statement on Form F-3 filed with the Commission on September 18, 2007 and including any
subsequent amendment or report filed for the purpose of updating such description.

In addition, any future filings made by us with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended (the “ Exchange Act”),
after the date of this prospectus and prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining
unsold, and any future reports on Form 6-K submitted by us to the Commission during such period (or portions thereof) that are identified in such forms as being incorporated into this
Registration Statement, shall be considered to be incorporated in this Registration Statement by reference, shall be considered a part of this Registration Statement from the date of filing or
submission of such documents and shall update and supersede the information in this Registration Statement.

ITEM 4. DESCRIPTION OF SECURITIES
Not applicable.
ITEM 5. INTERESTSOF NAMED EXPERTS AND COUNSEL
Not Applicable.
ITEM 6. INDEMNIFICATION OF DIRECTORSAND OFFICERS
Exemption of Office Holders
Under the Companies Law, an Israeli company may not exempt an office holder from liability for breach of his duty of loyalty, but may exempt in advance an office holder from liability to

the company, in whole or in part, for abreach of hisduty of care (except in connection with distributions), provided the articles of association of the company allow it to do so. Our articles of
association do not allow usto do so.
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Office Holder Insurance

Our articles of association provide that, subject to the provisions of the Companies Law, including the receipt of all approvals as required therein or under any applicable law, we may
enter into an agreement to insure an office holder for any responsibility or liability that may be imposed on such office holder in connection with an act performed by such office holder in such
office holder's capacity as an office holder of us with respect to each of the following:

aviolation of hisduty of careto us or to another person,
abreach of hisduty of loyalty to us, provided that the office holder acted in good faith and had reasonabl e grounds to assume that his act would not prejudice our interests,
afinancial obligation imposed upon him for the benefit of another person,

apayment which the office holder is obligated to make to an injured party as set forth in Section 52(54)(a)(1)(a) of the Israeli Securities Law, 5728-1968, as amended (the " Securities
Law") and Litigation Expenses that the office holder incurred in connection with a proceeding under Chapters H'3, H'4 or 1'1 of the Securities Law, and

any other event, occurrence or circumstance in respect of which we may lawfully insure an office holder.

Indemnification of Office Holders

Our articles of association provide that, subject to the provisions of the Companies Law, including the receipt of all approvals as required therein or under any applicable law we may
indemnify an office holder with respect to any liability or expense for which indemnification may be provided under the Companies Law, including the following liabilities and expenses, provided
that such liabilities or expenses were imposed upon or incurred by such office holder in such office holder's capacity as an office holder of us:

amonetary liability imposed on or incurred by an office holder pursuant to ajudgment in favor of another person, including ajudgment imposed on such office holder in a
settlement or in an arbitration decision that was approved by a court of law;

reasonable Litigation Expenses, expended by the office holder as aresult of an investigation or proceeding instituted against him by a competent authority, provided that such
investigation or proceeding concluded without the filing of an indictment against him and either (A) concluded without the imposition of any financial liability inlieu of criminal
proceedings or (B) concluded with the imposition of afinancial liability in lieu of criminal proceedings but relates to a criminal offense that does not require proof of criminal intent
(mensrea) or in connection with afinancial sanction;

“conclusion of aproceeding without filing an indictment” in amatter in which acriminal investigation has been instigated and “financial liability in lieu of acriminal proceeding,”
shall have the meaning as ascribed under the Companies Law. The term “Litigation Expenses’ shall include, without limitation, attorneys feesand all other costs, expenses and
obligations paid or incurred by an office holder in connection with investigating, defending, being awitness or participating in (including on appeal), or preparing to defend, be a
witness or participate in any claim or proceeding relating to any matter for which indemnification may be provided;

reasonabl e Litigation Expenses, which the Office Holder incurred or with which the Office Holder was charged by a court of law, in aproceeding brought against the Office Holder,
by the Company, on its behalf or by another person, or in acriminal prosecution in which the Office Holder was acquitted, or in acriminal prosecution in which the Office Holder
was convicted of an offense that does not require proof of criminal intent (mens rea);
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apayment which the office holder is obligated to make to an injured party as set forth in Section 52(54)(a)(1)(a) of the Securities Law, and Litigation Expenses that the office holder
incurred in connection with a proceeding under Chapters H'3, H'4 or 1'1 of the Securities Law; and

any other event, occurrence or circumstance in respect of which we may lawfully indemnify an office holder.
The foregoing indemnification may be procured by us (&) retroactively and (b) as acommitment in advance to indemnify an office holder, provided that, in respect of bullet #1 above,
such commitment shall be limited to (A) such events that in the opinion of the Board of Directors are foreseeable in light of our actual operations at the time the undertaking to indemnify is
provided, and (B) to the amounts or criterion that the Board of Directors deems reasonable under the circumstances, and further provided that such events and amounts or criterion are set forth

in the undertaking to indemnify, and which shall in no event exceed, in the aggregate, the greater of: (i) twenty five percent (25%) of our shareholder’s equity at the time of the indemnification, or
(i) twenty five percent (25%) of our shareholder’s equity at the end of fiscal year of 2010.

We have undertaken to indemnify our directors and officers pursuant to applicable law. We have obtained directors' and officers' liability insurance for the benefit of our directors and
officers.

Limitations on Exemption, Insurance and | ndemnification

The Companies Law provides that acompany may not exempt or indemnify an office holder, or enter into an insurance contract, which would provide coverage for any monetary liability
incurred as aresult of any of the following:

abreach by the office holder of his duty of loyalty unless, with respect to insurance coverage or indemnification, the office holder acted in good faith and had a reasonable basis to
believe that the act would not prejudice the company;

abreach by the office holder of hisduty of careif the breach was done intentionally or recklessly (other than if solely done in negligence);
any act or omission done with the intent to derive anillegal personal benefit; or
afine, civil fine or ransom levied on an Office Holder, or afinancial sanction imposed upon an Office Holder under Israeli Law.

Required Approvals

In addition, under the Companies Law, any exemption of, indemnification of, or procurement of insurance coverage for, our office holders must be approved by our audit committee and
our board of directorsand, if the beneficiary isadirector, by our shareholders. We have obtained such approvals for the procurement of liability insurance covering our officers and directors
and for the grant of indemnification |etters to our officers and directors.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED

Not Applicable.
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ITEM 8. EXHIBITS

Thefollowing exhibits are filed with or incorporated by reference into this Registration Statement (numbering corresponds to Exhibit Tablein Item 601 of Regulation S-K):

41

42

43

44

Amended and Restated Memorandum of Association of NICE Ltd., as amended through May 17, 2016 (previously filed as Exhibit 4.2 to, and incorporated by reference from,
NICE's Registration Statement on Form S-8 (Registration No. 333-214584) filed with the Commission on November 14, 2016).

Amended and Restated Articles of Association of NICE Ltd., as amended through May 17, 2016 (previously filed as Exhibit 4.1 to, and incorporated by reference from, NICE's
Registration Statement on Form S-8 (Registration No. 333-214584) filed with the Commission on November 14, 2016).

Form of Share Certificate (previously filed as Exhibit 4.1 to, and incorporated by reference from, NICE's Amendment No. 1 to Registration Statement on Form F-1 (Registration No.
333-99640) filed with the Commission on December 29, 1995).

Mattersight Corporation 1999 Stock Incentive Plan.

Opinion of Goldfarb Seligman & Co.

Consent of Kost, Forer, Gabbay & Kasierer, amember of Ernst & Young Global.
Consent of Goldfarb Seligman & Co. (included in Exhibit 5.1).

Power of Attorney (included in signature page of this Registration Statement).

ITEM 9. UNDERTAKINGS

@ The undersigned Registrant hereby undertakes:

@

Tofile, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

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

(iii) Toinclude any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or any material change to such
information in this Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(2)(ii) of this section do not apply if the registration information is on Form S-8 and the information required to be

included in a post-effective amendment by those paragraphs s contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to
Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.

I1-5




(b)

©

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

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

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant's annual report pursuant to Section
13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’'s annual report pursuant to Section 15(d) of the Exchange Act), that is
incorporated by reference in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bonafide offering thereof.

Insofar asindemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to the foregoing
provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expensesincurred or paid by a director, officer
or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it isagainst public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

I1-6




SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on
Form S-8, and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Ra anana, State of Israel, on the 20 day of
August, 2018.

NICE LTD.
By: [/ Barak Eilam [s/ Beth Gaspich
Barak Eilam Beth Gaspich

Chief Financia Officer Chief Financia Officer
POWER OF ATTORNEY

Know all men by these present, that each individual whose signature appears below constitutes and appoints Barak Eilam, Beth Gaspich, and each of them, his or her true and lawful
attorneys-in-fact and agents with full power of substitution and resubstitution, for him or her and in his or her place and stead, in any and all capacities, to sign any all amendments (including
post-effective amendments) to this Registration Statement and to file the same will all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises, as fully to all intents and purposes as he or she might or could do in person, hereby rectifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his
substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following person in the capacities and on the dates
identified:

Signature Title Date
[s/ David Kostman Chairman of the Board of Directors August 20, 2018
David Kostman
/s Barak Eilam Chief Executive Officer August 20, 2018
Barak Eilam (Principal Executive Officer)
[s/ Beth Gaspich Chief Financial Officer August 20, 2018
Beth Gaspich (Principal Financial Officer)
/s/ Rimon Ben-Shaoul Director August 20, 2018
Rimon Ben-Shaoul
/s/ Dan Falk Director August 20, 2018
Dan Falk
/s Y ocheved Dvir Director August 20, 2018
Y ocheved Dvir
/9 Y ehoshua Ehrlich Director August 20, 2018
Y ehoshua (Shuki) Ehrlich
[s/ Leo Apotheker Director August 20, 2018
Leo Apotheker
[s/ Joe Cowan Director August 20, 2018
Joe Cowan
[s/ Zehava Simon Director August 20, 2018
Zehava Simon

Authorized Representative in the United States:
NICE SYSTEMSINC.

By: /< Jeff Levenberg August 20, 2018
Name: Jeff Levenberg
Title: Corporate Secretary
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INDEX TO EXHIBITS
EXHIBIT NO. DESCRIPTION

4.1 Amended and Restated Memorandum of Association of NICE Ltd., as amended through May 17, 2016 (previously filed as Exhibit 4.2 to, and incorporated by reference from
NICE's Registration Statement on Form S-8 (Registration No. 333-214584) filed with the Commission on November 14, 2016).

4.2 Amended and Restated Articles of Association of NICE Ltd., as amended through May 17, 2016 (previously filed as Exhibit 4.1 to, and incorporated by reference from, NICE's
Reyistration Statement on Form S-8 (Registration No. 333-214584) filed with the Commission on November 14, 2016).

43 Form of Share Certificate (previoudly filed as Exhibit 4.1 to, and incorporated by reference from, NICE's Amendment No. 1 to Registration Statement on Form F-1 (Registration No.
333-99640) filed with the Commission on December 29, 1995).

44 Mattersight Corporation 1999 Stock Incentive Plan.

51 Opinion of Goldfarb Seligman & Co.
231 Consent of Kost, Forer, Gabbay & Kasierer, amember of Ernst & Young Global.

232  Consent of Goldfarb Seligman & Co. (included in Exhibit 5.1).

24.1  Power of Attorney (included in signature page of this Registration Statement).
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Exhibit 4.4
MATTERSIGHT CORPORATION

1999 STOCK INCENTIVE PLAN
(Conformed Copy as Amended through November 5, 2014)

I.INTRODUCTION

1.1 Purposes. The purposes of the 1999 Stock Incentive Plan (the “Plan”) of Mattersight Corporation, a Delaware corporation (the “ Company”), areto: (i) align the interests of the
Company’s stockholders and the recipients of awards under this Plan by increasing the proprietary interest of such recipientsin the Company’s growth and success; (ii) advance the interests of
the Company by attracting and retaining directors (including Non-Employee Directors), officers, other key employees, consultants, independent contractors and agents; and (iii) motivate such
persons to act in the long-term best interests of the Company’s stockholders.

1.2 Certain Definitions.

“Agreement” shall mean the written agreement evidencing an award hereunder between the Company and the recipient of such award.
“Board” shall mean the Board of Directors of the Company.

“Bonus Stock” shall mean shares of Common Stock that are not subject to a Restriction Period or Performance Measures.

“Bonus Stock Award” shall mean an award of Bonus Stock under this Plan.

“Cause” shall have the meaning set forth in any employment, severance or other agreement between any of the Company Parties and the Participant. If there is no employment agreement
between any of the Company Parties and the Participant, or if such agreement does not define “ Cause,” then “ Cause” will mean afinding by the Committee of the Participant’s: (i) theft or
embezzlement, or attempted theft or embezzlement, of money or property of any of the Company Parties, perpetration or attempted perpetration of fraud, or participation in afraud or attempted
fraud, on any of the Company Parties, or unauthorized appropriation of, or attempt to misappropriate, any tangible or intangible assets or property of any of the Company Parties; (ii) act or acts
of disloyalty, moral turpitude or material misconduct that isinjurious to the interest, property, value, operations, business or reputation of any of the Company Parties, or conviction of acrime
that resultsin injury to any of the Company Parties; or (iii) repeated refusal (other than by reason of Disability) to carry out reasonable instructions from the Participant’s superiors or the Board.
Notwithstanding any provision of the Plan or any employment, severance or other agreement, “ Cause” shall include any violation by the Participant, during or after the Participant’s service, of a
non-competition, non-solicitation, non-disclosure or other restrictive covenant applicable to the Participant in any employment, severance or other agreement with any of the Company Parties.

“Changein Control” shall have the meaning set forth in Section 6.12(b).
“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Committee” shall mean: (i) prior to the date that the Company shall become a separate publicly held corporation for purposes of Section 162(m) of the Code, the Committee under the
Technology Solutions Company 1996 Stock Incentive Plan; and (ii) on or after such date, one or more committees of the Board that have been designated by the Board to carry out certain
respective actions under this Plan on behalf of the Board, subject to the limitations provided by the Board in any such designations; provided, however, that where necessary for compliance
with Section 16 of the Exchange Act and the rules and regulations promulgated thereunder, or where the Board deemsit to be advisable for any reason whatsoever, such committee will consist of
two or more members of the Board, each of whom shall be a“Non-Employee Director” within the meaning of Rule 16b-3 of the Exchange Act; and provided further, that where the grant of an
award is being made to any person who at the time of the grant isa* covered employee,” or who isthen believed likely to be a“covered employee” at any time during the period an award
hereunder to such person would be outstanding, and where necessary for such grant to qualify as performance based compensation under the provisions of Section 162(m) of the Code, such
committee will consist of two or more members of the Board, each of whom shall be an “ outside director” within the meaning of Section 162(m) of the Code. Notwithstanding any such committee
designations, the Board retains the right to assume full authority to administer the Plan in all respects hereunder pursuant to Section 1.3 hereof.




“Common Stock” shall mean the Common Stock, $.01 par value, of the Company.

“Company” shall have the meaning set forth in Section 1.1.

“Company Parties” means, collectively and without duplication, the Company and any of its Subsidiaries.

“Disability” shall have the meaning set forth in any employment, severance or other agreement between any of the Company Parties and the Participant. If thereis no employment
agreement between any of the Company Parties and the Participant, or if such agreement does not define “ Disability,” then “ Disability” shall mean aphysical or mental condition of a Participant
resulting from abodily injury, disease or mental disorder that renders the Participant eligible for benefits under the Company’s long-term disability Plan (asin effect as of the date of the
Participant’s termination of employment and regardless of whether the Participant is otherwise eligible for benefits under such Plan), as determined by the Company in its sole discretion.

“Effective Date” shall have the meaning set forth in Section 6.5.

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

“Fair Market Value” shall mean the closing transaction price of ashare of Common Stock as reported by The NASDAQ Stock Market or the principal national securities exchange on
which the Common Stock isthen traded, on the date that such value is being determined, or, if there shall be no reported transactions for such date, on the next preceding date that transactions
were reported; provided, however, that if: (i) the determination date occurs prior to the initial date that shares of Common Stock are traded on The NASDAQ Stock Market or anational securities
exchange; or (ii) the Fair Market Value for any date cannot be so determined, Fair Market Value shall be determined by the Committee by whatever means or method as the Committee, in the good
faith exercise of itsdiscretion, shall at such time deem appropriate.

“Free-Standing SAR” shall mean a SAR that is not issued in tandem with, or by reference to, an option and that entitles the holder thereof to receive, upon exercise, shares of Common
Stock (that may be Restricted Stock), cash or a combination thereof with an aggregate value equal to the excess of the Fair Market Value of one share of Common Stock on the date of exercise
over the base price of such SAR, multiplied by the number of such SARsthat are exercised.

“Incentive Stock Option” shall mean an option to purchase shares of Common Stock that meets the requirements of Section 422 of the Code, or any successor provision, and that is
designated as an I ncentive Stock Option.

“Incumbent Board” shall have the meaning set forth in Section 6.12(b)(2) hereof.

“Mature Shares” shall mean shares of Common Stock for which the holder thereof has good title, free and clear of al liens and encumbrances and that such holder has held for at least six
months.

“Non-Employee Director” shall mean any director of the Company who is not an officer or employee of the Company or any Subsidiary; provided, however, that prior to the Reference
Date, “Non-Employee Director” shall mean any director of the Company who is not an officer or employee of the Company, TSC, any subsidiary of TSC or any Subsidiary.

“Non-Statutory Stock Option” shall mean a stock option that is not an Incentive Stock Option.
“OQutstanding Common Stock” shall have the meaning set forth in Section 6.12(b)(1) hereof.
“Outstanding Voting Securities” shall have the meaning set forth in Section 6.12(b)(1) hereof.
“Participants” shall have the meaning set forth in Section 1.4 hereof.

“Performance-Based Exception” means the performance-based exception from the tax deductibility limitations of Section 162(m) of the Code and any regulations promulgated thereunder.




“Performance Measures’ shall mean the criteriaand objectives, established by the Committee and approved by the Company’s stockholders, that shall be satisfied or met: (i) asa
condition to the exercisability of al or aportion of an option, SAR, RSU, or Performance Unit; (ii) as a condition to the grant of a Stock Award or RSUs; or (iii) during the applicable Restriction
Period or Performance Period as a condition to the holder’s receipt, in the case of a Restricted Stock Award or RSUs, of the shares of Common Stock or share equivalent units subject to such
award, or, in the case of a Performance Share Award or Performance Units, of the shares of Common Stock or share equivalent units subject to such award and/or of payment with respect to such
award. Unless and until the Committee proposes and the Company’ s stockholders approve a change in the general performance measures set forth in this paragraph, the performance measure(s)
to be used for purposes of awards designed to qualify for the Performance-Based Exception will be chosen from among the following alternatives:

(a) net earnings;

(b) operating earnings or income;

(c) earnings growth;

(d) services revenue growth;

(e) net income (absol ute or competitive growth rates comparative);
(f) net income applicable to Common Stock;

(9) income statement performance;

(h) cash flow, including operating cash flow, free cash flow, discounted cash flow return on investment, and cash flow in excess of cost of capital;
(i) earnings per share of Common Stock;

(j) return on stockholders equity (absolute or peer-group comparative);
(k) stock price (absolute or peer-group comparative);

(1) absolute and/or relative return on Common stockhol ders equity;
(m) absolute and/or relative return on capital;

(n) absolute and/or relative return on assets;

(0) economic value added (income in excess of cost of capital);

(p) customer satisfaction;

(q) client growth;

(r) enhancement of functionality of technology;

(s) managed backlog growth;

(t) development of infrastructure and teams within the Company;
(u) expense reduction; and

(v) ratio of operating expenses to operating revenues.

The Committee will have the discretion to adjust targets set for pre-established performance objectives; however, awards designed to qualify for the Performance-Based Exception may
not be adjusted upward, except to the extent permitted under Section 162(m) of the Code, to reflect accounting changes or other events.

If Section 162(m) of the Code or other applicable tax or securities laws change to allow the Committee discretion to change the types of performance measures without obtaining
stockholder approval, the Committee will have sole discretion to make such changes without obtaining stockholder approval. In addition, if the Committee determinesit is advisable to grant
awards that will not qualify for the Performance-Based Exception, the Committee may grant awards that do not so qualify.

“Performance Period” shall mean any period designated by the Committee during which the Performance Measures applicable to a Performance Share Award or Performance Units shall
be measured.




“Performance Share” shall mean aright, contingent upon the attainment of specified Performance Measures within a specified Performance Period, to receive one share of Common
Stock, which may be Restricted Stock, or in lieu of all or aportion thereof, the Fair Market Value of such Performance Share in cash.

“Performance Share Award” shall mean an award of Performance Shares under this Plan.

“Performance Unit” shall mean an award with aninitial value established by the Committee at the time of grant that is based on the Participant’s attainment of specified performance
objectives.

“Permanent and Total Disability” shall have the meaning set forth in Section 22(e)(3) of the Code or any successor thereto.

“Reference Date” shall mean theinitial date that the Company shall be subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act.
“Restricted Stock” shall mean shares of Common Stock that are subject to a Restriction Period.

“Restricted Stock Award” shall mean an award of Restricted Stock under this Plan.

“Restricted Stock Units” or “RSUS’ shall mean anotional account established pursuant to an award granted to a Participant, as described in Article 11, that is: () credited with amounts
equal to Shares; (b) subject to restrictions; and (c) payablein cash or shares of Common Stock.

“Restriction Period” shall mean any period designated by the Committee during which the Common Stock subject to a Restricted Stock Award or share equivalent units subject to RSUs
may not be sold, transferred, assigned, pledged, hypothecated or otherwise encumbered or disposed of, except as provided in this Plan or the Agreement relating to such award.

“SAR” shall mean astock appreciation right that may be a Free-Standing SAR or a Tandem SAR.

“Spin-Off” shall mean apro ratadistribution by TSC to its stockholders of all of the shares of Common Stock then owned by TSC.

“Stock Award” shall mean a Restricted Stock Award or Bonus Stock Award.

“Subsidiary” shall mean any corporation or entity, other than the Company, in an unbroken chain of corporations or other entities beginning with the Company if each of the
corporations, or other entities other than the last corporation or entity in the unbroken chain owns 50% or more of the voting stock in one of the other corporationsin such chain, except that
with respect to Incentive Stock Options, “ Subsidiary” means “subsidiary corporation” as defined in Section 424(f) of the Code.

“Substitute Options” shall have the meaning set forth in Section 2.4.

“Tandem SAR" shall mean a SAR that is granted in tandem with, or by reference to, an option (including a Non-Statutory Stock Option granted prior to the date of grant of the SAR), that
entitles the holder thereof to receive, upon exercise of such SAR and surrender for cancellation of all or aportion of such option, shares of Common Stock (that may be Restricted Stock), cash or
acombination thereof with an aggregate value equal to the excess of the Fair Market Value of one share of Common Stock on the date of exercise over the base price of such SAR, multiplied by
the number of shares of Common Stock subject to such option, or portion thereof, that is surrendered.

“Tax Date” shall have the meaning set forth in Section 6.9.

“Ten Percent Holder” shall have the meaning set forth in Section 2.1(a).

“TSC” shall mean Technology Solutions Company, a Delaware corporation, and its successors.

“TSC Options” shall have the meaning set forth in Section 2.4.




1.3 Administration. This Plan shall be administered by the Committee, pursuant to and subject to the terms of the Board's designation thereof and del egation thereto in accordance with
Section 1.2 hereof. The Board or the Committee may delegate some or all of their authority under the Plan to officers or employees of the Company or other persons, as permitted by law and to
the extent otherwise consistent with the terms of the Plan. Notwithstanding any such Board or Committee designation or delegation, the Board retains the right to assume full authority to
administer the Plan in all respects hereunder. Any one or a combination of the following awards may be made under this Plan to eligible persons: (i) options to purchase shares of Common Stock
in theform of Incentive Stock Options or Non-Statutory Stock Options; (ii) SARsin the form of Tandem SARs or Free-Standing SARS; (iii) Stock Awardsin the form of Restricted Stock or Bonus
Stock; (iv) RSUs; (v) Performance Shares; and (vi) Performance Units. The Board or, if applicable, the Committee shall, subject to the terms of this Plan, select eligible persons for participation in
this Plan and determine the form, amount and timing of each award to such persons and, if applicable, the number of shares of Common Stock, the number of SARs, RSUs, or Performance Units,
and the number of Performance Shares subject to such an award, the exercise price or base price associated with the award, the time and conditions of exercise or settlement of the award and all
other terms and conditions of the award, including, without limitation, the form of the Agreement evidencing the award. The Board or, if applicable, the Committee may, in its sole discretion and
for any reason at any time, subject to the requirements imposed under Section 162(m) of the Code and regulations promulgated thereunder in the case of an award intended to be qualified
performance-based compensation, take action such that: (i) any or all outstanding options or SARSs shall become exercisablein part or in full; (ii) al or aportion of the Restriction Period
applicable to any outstanding Restricted Stock Award or RSUs shall lapse; (iii) all or aportion of the Performance Period applicable to any outstanding Performance Share Award or Performance
Units shall lapse; and (iv) the Performance Measures applicable to any outstanding Restricted Stock Award or RSUs (if any) and to any outstanding Performance Share Award or Performance
Units shall be deemed to be satisfied at the maximum or any other level. The Board or, if applicable, the Committee shall, subject to the terms of this Plan, interpret this Plan and the application
thereof, establish rules and regulations it deems necessary or desirable for the administration of this Plan and may impose, incidental to the grant of an award, conditions with respect to the
award, such as limiting competitive employment or other activities. All such interpretations, rules, regulations and conditions shall be final, binding and conclusive.

1.4 Eligibility. Participantsin this Plan shall consist of such directors, officers, other key employees, consultants, independent contractors and agents of the Company and its
Subsidiaries and, prior to the Spin-Off, directors, officers and other key employees of TSC and its subsidiaries, as the Committeein its sole discretion may select from time to time and such other
persons receiving Substitute Options (collectively, “ Participants”). For purposes of this Plan, references to employment shall also mean service as adirector or pursuant to an agency or
independent contractor relationship, and references to employment by the Company shall also mean employment by a Subsidiary or such other employer designated in the Agreement
evidencing the award. Notwithstanding the preceding sentence, in the case of: (i) options granted hereunder prior to the Reference Date; and (ii) Substitute Options, references to employment
with the Company shall include all employment with TSC or any of its subsidiaries. The Committee’s selection of a person to participate in this Plan at any time shall not require the Committee to
select such person to participate in this Plan at any other time. Notwithstanding anything contained herein to the contrary, no person other than an employee of the Company or a Subsidiary
may be granted an Incentive Stock Option hereunder.

1.5 Shares Available. Subject to adjustment as provided in Section 6.11, the total number of shares of Common Stock initially available for all grants of awards over the term of the Plan,
other than Substitute Options, was 534,000. As of thefirst day of each fiscal year of the Company beginning on or after January 1, 2000, the total number of shares of Common Stock available for
all grants under this Plan, other than Incentive Stock Options, shall automatically increase by an amount equal to five percent (5%) of the number of shares of Common Stock then outstanding.
Effective upon approval by the Company’s stockholders of the amendment to increase by 1,500,000 the maximum number of shares of Common Stock under the Plan (which amendment is
submitted to such stockholders for their approval at the Company’s 2008 Annua Meeting of Stockholders), the maximum number of shares of Common Stock authorized for all grants of awards
under this Plan, subject to adjustment as provided in Section 6.11, is 6,386,097 including atotal of: i) 3,113,341 shares that became available on thefirst day of fiscal years 2000-2008 pursuant to
the automatic increase feature contained in the Plan as noted above; ii) 738,756 sharesinitially made available pursuant to the Substitute Options granted in connection with the Spin-Off; iii)
500,000 shares that became available pursuant to an amendment to the Plan that was approved by the Company’s stockholders at the Company’s 2002 Annual Meeting of Stockholders; and iv)
534,000 sharesiinitially available for issuance under the Plan. If approved, amaximum of 1,034,000 shares will be available for grants of Incentive Stock Options.




To the extent that shares of Common Stock subject to an outstanding option granted hereunder (except to the extent shares of Common Stock are issued or delivered by the Company in
connection with the exercise of a Tandem SAR), Free-Standing SAR, Stock Award, RSU, Performance Share, or other award are not issued or delivered by reason of the expiration, termination,
cancellation or forfeiture of such award or by reason of the delivery or withholding of shares of Common Stock to pay all or aportion of the exercise price of an award, if any, or to satisfy all or a
portion of the tax withholding obligations relating to an award, then such shares of Common Stock shall again be available under this Plan.

Shares of Common Stock shall be made available from authorized and unissued shares of Common Stock, or authorized and issued shares of Common Stock reacquired and held as
treasury shares or otherwise or a combination thereof.

To the extent required by Section 162(m) of the Code and the rules and regul ations thereunder, the maximum number of shares of Common Stock or share equivalent units with respect to
which options, SARs, Stock Awards, RSUs, Performance Share Awards, Performance Units, or acombination thereof, may be granted to any person during: (i) the 1999 fiscal year shall be 75,000;
and (ii) any other fiscal year of the Company shall be 500,000, subject to adjustment as provided in Section 6.11.

I1. STOCK OPTIONSAND STOCK APPRECIATION RIGHTS

2.1 Stock Options. The Committee may, in its discretion, grant options to purchase shares of Common Stock to such eligible persons as may be selected by the Committee. Each option, or
portion thereof, that is granted to a person other than an employee of the Company or a Subsidiary or that is otherwise not an Incentive Stock Option, shall be a Non-Statutory Stock Option.
Each Incentive Stock Option shall be granted within ten years of the effective date of this Plan. To the extent that the aggregate Fair Market Value (determined as of the date of grant) of shares of
Common Stock with respect to which options designated as Incentive Stock Options are exercisable for the first time by a participant during any calendar year (under this Plan or any other Plan
of the Company (or any parent or subsidiary as defined in Section 424 of the Code) exceeds the amount (currently $100,000) established by the Code, such options shall constitute Non-Statutory
Stock Options.

Options granted under the Plan shall be subject to the following terms and conditions and shall contain such additional terms and conditions, not inconsistent with the terms of this Plan,
as the Committee shall deem advisable:

(a) Number of Shares and Purchase Price. The number of shares of Common Stock subject to an option and the purchase price per share of Common Stock purchasable upon
exercise of the option shall be determined by the Committee; provided, however, that the purchase price per share of Common Stock purchasable upon exercise of any option shall not be
less than 100% of the Fair Market Value of a share of Common Stock on the date of grant of such option; provided further, that if an Incentive Stock Option shall be granted to any
person who, at the time such option is granted, owns capital stock possessing more than ten percent of the total combined voting power of all classes of capital stock of the Company (or
of any parent or subsidiary as defined in Section 424 of the Code) (a“ Ten Percent Holder"), the purchase price per share of Common Stock shall be the price (currently 110% of Fair
Market Value) required by the Code in order to constitute an Incentive Stock Option.

(b) Option Period and Exercisability. The period during which an option may be exercised shall be determined by the Committee; provided, however, that no Incentive Stock
Option shall be exercised later than ten years after its date of grant; provided further, that if an Incentive Stock Option shall be granted to a Ten Percent Holder, such option shall not be
exercised later than five years after its date of grant; provided further, that if an exercise of a Non-Statutory Stock Option would violate applicable securities laws, the Non-Statutory Stock
Option will be exercisable no more than 30 days after the exercise of the option first would no longer violate applicable securities laws. The Committee may, in its discretion, establish
Performance Measures that shall be satisfied or met as a condition to the grant of an option or to the exercisability of all or aportion of an option. The Committee shall determine whether
an option shall become exercisable in cumulative or non-cumulative installments and in part or in full at any time. An exercisable option, or portion thereof, may be exercised only with
respect to whole shares of Common Stock.




(c) Method of Exercise. An option may be exercised: (i) by giving written notice to the Company specifying the number of whole shares of Common Stock to be purchased and
accompanied by payment thereforein full (or arrangement made for such payment to the Company’s satisfaction) either (A) in cash, (B) by delivery of Mature Shares having an aggregate
Fair Market Value, determined as of the date of exercise, equal to the aggregate purchase price payable by reason of such exercise, (C) in cash by a broker-dealer acceptable to the
Company to whom the optionee has submitted an irrevocable notice of exercise or (D) acombination of (A) and (B), in each case to the extent set forth in the Agreement relating to the
option; (ii) if applicable, by surrendering to the Company any Tandem SARs that are cancelled by reason of the exercise of the option; and (iii) by executing such documents asthe
Company may reasonably request. The Company shall have sole discretion to disapprove of an election pursuant to any of clauses (B)-(D) and in the case of an optionee who is subject
to Section 16 of the Exchange Act, the Company may require that the method of making such payment be in compliance with Section 16 and the rules and regul ations thereunder. Any
fraction of a share of Common Stock that would be required to pay such purchase price shall be disregarded and the remaining amount due shall be paid in cash by the optionee. No
certificate representing Common Stock shall be delivered until the full purchase price therefor has been paid (or arrangement made for such payment to the Company’ s satisfaction).

2.2 Stock Appreciation Rights. The Committee may, in its discretion, grant SARs to such eligible persons as may be selected by the Committee. The Agreement relating to a SAR shall
specify whether the SAR isaTandem SAR or a Free-Standing SAR.

SARs shall be subject to the following terms and conditions and shall contain such additional terms and conditions, not inconsistent with the terms of this Plan, as the Committee shall
deem advisable:

(a) Number of SARs and Base Price. The number of SARs subject to an award shall be determined by the Committee. Any Tandem SAR related to an Incentive Stock Option shall
be granted at the same time that such Incentive Stock Option is granted. The base price of a Tandem SAR shall be the purchase price per share of Common Stock of the related option.
The base price of a Free-Standing SAR shall be determined by the Committee.

(b) Exercise Period and Exercisability. The Agreement relating to an award of SARs shall specify whether such award may be settled in shares of Common Stock (including
shares of Restricted Stock) or cash or acombination thereof. The period for the exercise of a SAR shall be determined by the Committee; provided, however, that no Tandem SAR shall be
exercised later than the expiration, cancellation, forfeiture or other termination of the related option. The Committee may, in its discretion, establish Performance Measures that shall be
satisfied or met as a condition to the grant of a SAR or to the exercisability of all or aportion of a SAR. The Committee shall determine whether a SAR may be exercised in cumulative or
non-cumulative installmentsand in part or in full at any time. An exercisable SAR, or portion thereof, may be exercised, in the case of a Tandem SAR, only with respect to whole shares of
Common Stock and, in the case of a Free-Standing SAR, only with respect to awhole number of SARs. If aSAR is exercised for shares of Restricted Stock, a certificate or certificates
representing such Restricted Stock shall be issued in accordance with Section 3.2(c) and the holder of such Restricted Stock shall have such rights of a stockholder of the Company as
determined pursuant to Section 3.2(d). Prior to the exercise of a SAR for shares of Common Stock, including Restricted Stock, the holder of such SAR shall have no rights as a stockhol der
of the Company with respect to the shares of Common Stock subject to such SAR and shall have rights as a stockholder of the Company in accordance with Section 6.14.

(c) Method of Exercise. A Tandem SAR may be exercised: i) by giving written notice to the Company specifying the number of whole SARs that are being exercised; (ii) by
surrendering to the Company any options that are cancelled by reason of the exercise of the Tandem SAR; and (iii) by executing such documents as the Company may reasonably
reguest. A Free-Standing SAR may be exercised: (i) by giving written notice to the Company specifying the whole number of SARsthat are being exercised; and (ii) by executing such
documents as the Company may reasonably reguest.

2.3 Termination of Employment or Service. Subject to Section 1.4, all of the termsrelating to the exercise, cancellation or other disposition of an option or SAR upon atermination of
employment with or service to the Company of the holder of such option or SAR, as the case may be, whether by reason of Disability, retirement, death or other termination, shall be determined
by the Committee. Such determination shall be made at the time of the grant of such option or SAR, as the case may be, and shall be specified in the Agreement relating to such option or SAR.




2.4 Substitute Awards. In the event of a Spin-Off, the Committee shall be authorized to grant substitute options (“ Substitute Options”) to purchase Common Stock, in accordance with the
terms hereof, to holders of options to acquire Common Stock of TSC (“TSC Options”). The number of shares of Common Stock subject to Substitute Options shall be determined as follows:

(a) eLoyalty Employees and Directors. A Substitute Option shall be granted to each holder of a TSC Option who, immediately after the Spin-Off, is an employee or director of the
Company (but who is not also adirector of TSC). The number of shares of Common Stock subject to such Substitute Option shall be determined by multiplying the number of shares
subject to the TSC Option to which such Substitute Option relates by aratio, the numerator of which isthe trading price of a share of TSC Common Stock, traded “regular way,” and the
denominator of which isthe trading price of a share of Common Stock, traded on a“when-issued” basis, in each case over afixed period of time determined by the Committee on or
around the record date of the Spin-Off.

(b) Other TSC Option Holders. A Substitute Option shall be granted to each holder of anonqualified TSC Option granted prior to June 22, 1999 who, immediately after the Spin-
Off, iseither: (i) an employee or director of TSC; or (ii) an employee or director of neither TSC nor the Company. The number of shares of Common Stock subject to such Substitute
Option shall equal the number of shares of Common Stock that would be distributed in the Spin-Off with respect to anumber of shares of TSC Common Stock equal to the number of
shares subject to the TSC Option to which such Substitute Option relatesimmediately prior to the Spin-Off.

The Committee shall determine the exercise price of each Substitute Option in amanner that preserves the economic value of the TSC Option to which such Substitute Option relates. The
terms and conditions of each Substitute Option, including, without limitation, the expiration date of the option, the time or times when, and the manner in which, such Substitute Option shall be
exercisable, the duration of the exercise period, the method of exercise, settlement and payment, and, subject to Section 1.4, the rulesin the event of termination of employment, shall be the same
as those of the TSC Option to which the Substitute Option relates.

Pursuant to its authority provided under this Section, the Committee granted atotal of 738,756 shares of Substitute Optionsin connection with the spin-off of eLoyalty from TSC on
February 15, 2000.

111. STOCK AWARDS AND RESTRICTED STOCK UNITS

3.1 Stock Awards. The Committee may, initsdiscretion, grant Stock Awards and/or RSUs to such eligible persons as may be selected by the Committee. The Agreement relating to a
Stock Award shall specify whether the Stock Award is a Restricted Stock Award or Bonus Stock Award.

3.2 Terms of Stock Awards. Stock Awards and RSUs shall be subject to the following terms and conditions and shall contain such additional terms and conditions, not inconsistent with
the terms of this Plan, asthe Committee shall deem advisable.

(a) Number of Shares and Other Terms. The number of shares of Common Stock subject to a Restricted Stock Award or Bonus Stock Award, the number of share equivalent units
subject to RSUs, and the Performance Measures (if any) and Restriction Period applicable to a Restricted Stock Award or RSUs shall be determined by the Committee.

(b) Vesting and Forfeiture. The Agreement relating to a Restricted Stock Award or RSUs shall provide, in the manner determined by the Committee, in its discretion, and subject
to the provisions of this Plan, for the vesting of the shares of Common Stock or share equivalent units subject to such award: (i) if specified Performance Measures are satisfied or met
during the specified Restriction Period; or (ii) if the holder of such award remains continuously in the employment of or service to the Company during the specified Restriction Period
and for the forfeiture of the shares of Common Stock or share equivalent units subject to such award: (x) if specified Performance Measures are not satisfied or met during the specified
Restriction Period; or (y) if the holder of such award does not remain continuously in the employment of or service to the Company during the specified Restriction Period.

Bonus Stock Awards shall not be subject to any Performance Measures or Restriction Periods.




(c) Share Certificates. During the Restriction Period, acertificate or certificates representing a Restricted Stock Award may be registered in the holder’s name and may bear a
legend, in addition to any legend that may be required pursuant to Section 6.10, indicating that the ownership of the shares of Common Stock represented by such certificate is subject to
the restrictions, terms and conditions of this Plan and the Agreement relating to the Restricted Stock Award. All such certificates shall be deposited with the Company, together with
stock powers or other instruments of assignment (including a power of attorney), each endorsed in blank with a guarantee of signature if deemed necessary or appropriate by the
Company, that would permit transfer to the Company of all or a portion of the shares of Common Stock subject to the Restricted Stock Award in the event such award isforfeited in whole
or in part. Upon termination of any applicable Restriction Period (and the satisfaction or attainment of applicable Performance Measures), or upon the grant of aBonus Stock Award, in
each case subject to the Company’s right to require payment of any taxesin accordance with Section 6.9, a certificate or certificates evidencing ownership of the requisite number of
shares of Common Stock shall be delivered to the holder of such award.

(d) Rights with Respect to Restricted Stock Awards. Unless otherwise set forth in the Agreement relating to a Restricted Stock Award, and subject to the terms and conditions of
aRestricted Stock Award, the holder of such award shall have all rights as a stockholder of the Company, including, but not limited to, voting rights, the right to receive dividends and
theright to participate in any capital adjustment applicable to all holders of Common Stock; provided, however, that a distribution with respect to shares of Common Stock, other than a
regular cash dividend, shall be deposited with the Company and shall be subject to the same restrictions as the shares of Common Stock with respect to which such distribution was
made.

(e) Rights with Respect to Restricted Stock Units. During the Restriction Period, Participants awarded RSUs hereunder will be credited with regular cash dividends or dividend
equivalents paid with respect to those share equivalent units. Dividends may be paid currently, accrued as contingent cash obligations, or converted into additional share equivalent
units, upon such terms as the Committee establishes. The Board or Committee may apply any restrictions it deems advisable to the crediting and payment of dividends and other
distributions.

(f) Awards to Certain Executive Officers. Notwithstanding any other provision of this Article |11, and only to the extent necessary to ensure the deductibility of the award to the
Company, the Fair Market Value of the number of shares of Common Stock subject to a Stock Award or Performance Shares, or share equivalent units subject to RSUs, granted to a
“covered employee” within the meaning of Section 162(m) of the Code shall not exceed $2,000,000: (i) at the time of grant in the case of a Stock Award, Performance Shares, or RSUs
granted upon the attainment of Performance Measures; or (ii) in the case of a Restricted Stock Award, Performance Shares, or RSUs with Performance Measures that shall be satisfied or
met as a condition to the holder’s receipt of the shares of Common Stock or share equivalent units subject to such award, on the earlier of: (x) the date on which the Performance
Measures are satisfied or met; and (y) the date the holder makes an election under Section 83(b) of the Code.

3.3 Termination of Employment or Service. All of the termsrelating to the satisfaction of Performance Measures and the termination of the Restriction Period relating to a Restricted Stock
Award or RSUs, or any cancellation or forfeiture of such Restricted Stock Award or RSUs upon atermination of employment with or service to the Company of the holder of such Restricted
Stock Award or RSUs, whether by reason of Disability, retirement, death or other termination, shall be set forth in the Agreement relating to such Restricted Stock Award or RSUs.

1V. PERFORMANCE SHARE AWARDS AND PERFORMANCE UNITS

4.1 Performance Share Awards and Performance Units. The Committee may, in its discretion, grant Performance Share Awards or Performance Units to such eligible persons as may be
selected by the Committee.

4.2 Terms of Performance Share Awards and Performance Units. Performance Share Awards and Performance Units shall be subject to the following terms and conditions and shall
contain such additional terms and conditions, not inconsistent with the terms of this Plan, as the Committee shall deem advisable.

(a) Number of Performance Shares and Performance Units and Performance Measures. The number of Performance Shares or share equivalent units subject to any award and the
Performance Measures and Performance Period applicable to such award shall be determined by the Committee.




(b) Vesting and Forfeiture. The Agreement relating to a Performance Share Award or Performance Units shall provide, in the manner determined by the Committee, inits
discretion, and subject to the provisions of this Plan, for the vesting of such award, if specified Performance Measures are satisfied or met during the specified Performance Period, and
for theforfeiture of such award, if specified Performance Measures are not satisfied or met during the specified Performance Period.

(c) Settlement of Vested Performance Share Awards. The Agreement relating to a Performance Share Award: (i) shall specify whether such award may be settled in shares of
Common Stock (including shares of Restricted Stock) or cash or a combination thereof; and (ii) may specify whether the holder thereof shall be entitled to receive, on acurrent or deferred
basis, dividend equivalents, and, if determined by the Committee, interest on or the deemed reinvestment of any deferred dividend equivalents, with respect to the number of shares of
Common Stock subject to such award. If a Performance Share Award is settled in shares of Restricted Stock, a certificate or certificates representing such Restricted Stock shall be issued
in accordance with Section 3.2(c) and the holder of such Restricted Stock shall have such rights of a stockholder of the Company as determined pursuant to Section 3.2(d). Prior to the
settlement of a Performance Share Award in shares of Common Stock, including Restricted Stock, the holder of such award shall have no rights as a stockholder of the Company with
respect to the shares of Common Stock subject to such award and shall have rights as a stockholder of the Company in accordance with Section 6.14.

4.3 Termination of Employment or Service. All of the termsrelating to the satisfaction of Performance Measures and the termination of the Performance Period relating to a Performance
Share Award or Performance Units, or any cancellation or forfeiture of such Performance Share Award or Performance Units upon atermination of employment with the Company of the holder of
such Performance Share Award or Performance Units, whether by reason of Disability, retirement, death or other termination, shall be set forth in the Agreement relating to such Performance
Share Award or Performance Units.

V. (RESERVED)
VI. GENERAL

6.1 Number. Except where otherwise indicated by the context, any plural term used in this Plan includes the singular and a singular term includes the plural.

6.2 Severability. If any provision of the Planisheld illegal or invalid for any reason, theillegality or invalidity will not affect the remaining parts of the Plan, and the Plan will be construed
and enforced asif theillegal or invalid provision had not been included.

6.3 Requirements of Law. The granting of awards and the issuance of shares of Common Stock or cash payouts under the Plan will be subject to all applicable laws, rules, and regulations,
and to any approvals by governmental agencies or national securities exchanges as may be required.

6.4 Securities Law Compliance. Asto any individual who is, on the relevant date, an officer, director or ten percent beneficial owner of any class of the Company’s equity securities that
isregistered pursuant to Section 12 of the Exchange Act, all as defined under Section 16 of the Exchange Act, transactions under this Plan are intended to comply with all applicable conditions of
Rule 16b-3 under the Exchange Act, or any successor rule. To the extent any provision of the Plan or action by the Committee fails to so comply, it will be deemed null and void, to the extent
permitted by law and deemed advisable by the Committee.

6.5 Effective Date and Term of Plan. The effective date for purposes of this amendment and restatement of the Plan shall be the date of approval by the Company’s stockholders of the
amendment to increase by 1,500,000 the maximum number of shares of Common Stock under the Plan (which amendment is submitted to such stockholders for their approval at the Company’s
2008 Annua Meseting of Stockholders on May 15, 2008) (the “ Effective Date”). This Plan was initially adopted by the Board and approved by the stockholders effective June 22, 1999. This Plan
shall terminate ten years after its Effective Date, unless terminated earlier by the Board. Termination of this Plan shall not affect the terms or conditions of any award granted prior to termination.

6.6 Amendments. The Board may amend this Plan asit shall deem advisable, subject to any requirement of stockholder approval required by applicable law, rule or regulation, including
Section 162(m) and Section 422 of the Code; provided, however, that no amendment shall be made without stockholder approval if such amendment would (8) increase the maximum number of
shares of Common Stock available under this Plan (subject to Section 6.17), (b) effect any change inconsistent with Section 422 of the Code or (c) extend the term of this Plan. No amendment may
impair the rights of a holder of an outstanding award without the consent of such holder.




6.7 Agreement. Each award under this Plan shall be evidenced by an Agreement setting forth the terms and conditions applicable to such award. A copy of such document shall be
provided to the recipient, and the Committee may, but need not, require that the recipient sign a copy of such document. Such document isreferred to in the Plan as an “ Agreement” regardless of
whether any recipient signature is required.

6.8 Non-Transferability of Awards. Unless otherwise specified in the Agreement relating to an award, no award shall be transferabl e other than by will, the laws of descent and
distribution or pursuant to beneficiary designation procedures approved by the Company. Except to the extent permitted by the first sentence of this Section 6.8, or the Agreement relating to an
award, each award may be exercised or settled during the holder’s lifetime only by the holder or the holder’s legal representative or similar person. Except to the extent permitted by the first
sentence of this Section 6.8 or the Agreement relating to an award, no award may be sold, transferred, assigned, pledged, hypothecated, encumbered or otherwise disposed of (whether by
operation of law or otherwise) or be subject to execution, attachment or similar process. Upon any attempt to so sell, transfer, assign, pledge, hypothecate, encumber or otherwise dispose of any
such award, other than as permitted by the first sentence of this Section 6.8 or the Agreement relating to an award, such award and all rights thereunder shall immediately become null and void.

6.9 Tax Withholding. The Company shall have the right to require, prior to the issuance or delivery of any shares of Common Stock or the payment of any cash pursuant to an award
made hereunder, payment by the holder of such award of any Federal, state, local or other taxes that may be required to be withheld or paid in connection with such award. An Agreement may
provide that: (i) the Company shall withhold whole shares of Common Stock that would otherwise be delivered to aholder, having an aggregate Fair Market Value determined as of the date the
obligation to withhold or pay taxes arises in connection with an award (the “ Tax Dat€"), or withhold an amount of cash that would otherwise be payable to a holder, in each case in an amount not
to exceed the Company’s minimum statutory withholding requirements; or (ii) the holder may satisfy any such obligation by any of the following means: (A) a cash payment to the Company,

(B) delivery to the Company of Mature Shares having an aggregate Fair Market VValue, determined as of the Tax Date, equal to the amount necessary to satisfy any such obligation,

(C) authorizing the Company to withhold whole shares of Common Stock that would otherwise be delivered having an aggregate Fair Market VValue, determined as of the Tax Date, or withhold an
amount of cash that would otherwise be payable to aholder, equal to the minimum amount necessary to satisfy any such obligation, (D) in the case of the exercise of any option, a cash payment
by abroker-deal er acceptable to the Company to whom the optionee has submitted an irrevocable notice of exercise or (E) any combination of (A), (B), and (C), in each case to the extent set forth
in the Agreement relating to the award; provided, however, that the Company shall have sole discretion to disapprove of an election pursuant to any of clauses (B) - (E) and that in the case of a
holder who is subject to Section 16 of the Exchange Act, the Company may require that the method of satisfying such an obligation be in compliance with Section 16 and the rules and
regulations thereunder. Any fraction of a share of Common Stock that would be required to satisfy such an obligation shall be disregarded and the remaining amount due shall be paid in cash by
the holder.

6.10 Restrictions on Shares. Each award made hereunder shall be subject to the requirement that if at any time the Company determines that the listing, registration or qualification of the
shares of Common Stock subject to such award upon any securities exchange or under any law, or the consent or approval of any governmental body, or the taking of any other actionis
necessary or desirable as a condition of, or in connection with, the delivery of shares thereunder, such shares shall not be delivered unless such listing, registration, qualification, consent,
approval or other action shall have been effected or obtained, free of any conditions not acceptable to the Company. The Company may require that certificates evidencing shares of Common
Stock delivered pursuant to any award made hereunder bear alegend indicating that the sale, transfer or other disposition thereof by the holder is prohibited except in compliance with the
Securities Act of 1933, as amended, and the rules and regul ations thereunder.




6.11 Adjustment. In the event of any stock split, stock dividend, recapitalization, reorganization, merger, consolidation, combination, exchange of shares, liquidation, spin-off or other
similar change in capitalization or event, or any distribution to holders of Common Stock other than aregular cash dividend, the number and class of securities available under this Plan, the
number and class of securities subject to each outstanding option or SAR and the purchase price per security, the terms of each outstanding SAR or RSU, the number and class of securities
subject to each outstanding Stock Award, and the terms of each outstanding Performance Share Award, Performance Units, or any other applicable award shall be adjusted by the Committee as
isequitably required to prevent dilution or enlargement of the benefits or potential benefitsintended to be made available under the Plan. In the case of any stock split, including a stock split
effected by means of astock dividend, and in the case of any other dividend paid in shares of the Company, such adjustment shall be made automatically without the necessity of Committee
action, on the customary arithmetical basis. The decision of the Committee regarding any such adjustment shall be final, binding and conclusive. If any such adjustment would resultin a
fractional security being: (a) available under this Plan, such fractional security shall be disregarded; or (b) subject to an award under this Plan, the Company shall pay the holder of such award, in
connection with the first vesting, exercise or settlement of such award in whole or in part occurring after such adjustment, an amount in cash determined by multiplying: (i) the fraction of such
security (rounded to the nearest hundredth) by; (ii) the excess, if any, of (A) the Fair Market VValue on the vesting, exercise or settlement date over (B) the exercise or base price, if any, of such
award. If any such adjustment provided for in this Section 6.11 requires the approval of stockholdersin order to enable the Corporation to grant Incentive Stock Options, then no such
adjustment or substitution of Incentive Stock Options will be made without prior stockholder approval. If the effect of any adjustment or substitution would be to cause an option to fail to
continue to qualify as an Incentive Stock Option or to cause amodification, extension or renewal of such option within the meaning of Section 409A or 424 of the Code, the Committee may elect
that such adjustment not be made but rather will use reasonable efforts to effect such other adjustment of each then outstanding option as the Committee in its sole discretion will deem equitable
and that will not result in any disqualification, modification, extension or renewal (within the meaning of Section 409A or 424 of the Code) of such Incentive Stock Option.

6.12 Changein Control.

(a)(1) Notwithstanding any provision in this Plan or any Agreement, in the event of a Change in Control, the Board may, but shall not be required to, make such adjustments to
outstanding awards hereunder as it deems appropriate, including, without limitation, electing that each outstanding award shall be surrendered to the Company by the holder thereof, and that
each such award shall immediately be cancelled by the Company, and that the holder shall receive, within a specified period of time from the occurrence of the Change in Control, a cash payment
from the Company in an amount equal to:

(i) in the case of an option, the number of shares of Common Stock then subject to such option, multiplied by the excess, if any, of the greater of: (A) the highest per share price
offered to stockholders of the Company in any transaction whereby the Change in Control takes place; or (B) the Fair Market Value of a share of Common Stock on the date of occurrence
of the Change in Control, over the purchase price per share of Common Stock subject to the option;

(i) in the case of aFree-Standing SAR, the number of shares of Common Stock then subject to such SAR, multiplied by the excess, if any, of the greater of: (A) the highest per
share price offered to stockholders of the Company in any transaction whereby the Change in Control takes place; or (B) the Fair Market VValue of a share of Common Stock on the date of
occurrence of the Change in Control, over the base price of the SAR;

(iii) in the case of a Restricted Stock Award, RSUs, or a Performance Award, the number of shares of Common Stock or share equivalent units or the number of Performance Shares
or share equivalent units, as the case may be, then subject to such award, multiplied by the greater of: (A) the highest per share price offered to stockholders of the Company in any
transaction whereby the Change in the Control takes place; or (B) the Fair Market Value of a share of Common Stock on the date of occurrence of the Change in Control; and

(iv) in the case of Performance Units, the number of Performance Units multiplied by the per unit value of each Performance Unit.
In the event of a Change in Control in which options are cancelled, each Tandem SAR related to a cancelled option shall be surrendered by the holder thereof and shall be cancelled

simultaneously with the cancellation of the related option. The Company may, but is not required to, cooperate with any person who is subject to Section 16 of the Exchange Act to assure that
any cash payment in accordance with the foregoing to such person is made in compliance with Section 16 and the rules and regul ations thereunder.




In the event of a Change in Control, the Board may, but shall not be required to, substitute for each share of Common Stock available under this Plan, whether or not then subject to an
outstanding award, the number and class of sharesinto which each outstanding share of Common Stock shall be converted pursuant to such Change in Control. In the event of any such
substitution, the purchase price per share in the case of an option and the base price in the case of a SAR shall be appropriately adjusted by the Committee.

(b) Prior to the consummation of a Spin-Off, “ Change in Control” shall mean any event, other than a Spin-Off, after which TSC is the beneficial owner of less than a mgjority of the
Outstanding Voting Securities. After the consummation of a Spin-Off, “ Change in Control” shall mean one or more of the following events:

(1) the acquisition by any individual, entity or group (a*“Person™), including any “person” within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act, of beneficial
ownership within the meaning of Rule 13d-3 promulgated under the Exchange Act, of 25% or more of either: (i) the then outstanding shares of Common Stock of the Company (the
“Outstanding Common Stock™); or (ii) the combined voting power of the then outstanding securities of the Company entitled to vote generally in the election of directors (the
“Outstanding Voting Securities”); excluding, however, the following: (A) any acquisition directly from the Company (excluding any acquisition resulting from the exercise of an exercise,
conversion or exchange privilege unless the security being so exercised, converted or exchanged was acquired directly from the Company); (B) any acquisition by the Company; (C) any
acquisition by an employee benefit plan (or related trust) sponsored or maintained by the Company or any corporation controlled by the Company; or (D) any acquisition by a
corporation pursuant to atransaction that complies with clauses (i), (i) and (iii) of subsection (3) of this Section 6.12(b); provided further, that for purposes of clause (B), if any Person
(other than the Company or any employee benefit plan (or related trust) sponsored or maintained by the Company or any corporation controlled by the Company) shall become the
beneficial owner of 25% or more of the Outstanding Common Stock or 25% or more of the Outstanding Voting Securities by reason of an acquisition by the Company, and such Person
shall, after such acquisition by the Company, become the beneficial owner of any additional shares of the Outstanding Common Stock or any additional Outstanding V oting Securities
and such beneficial ownership is publicly announced, such additional beneficial ownership shall constitute a Change in Control;

(2) individuals who, as of the date of the Spin-Off constitute the Board (the “Incumbent Board") cease for any reason to constitute at |east a majority of such Board; provided that
any individual who becomes a director of the Company subsequent to the date of the Spin-Off whose election, or nomination for election by the Company’s stockholders, was approved
by the vote of at least amajority of the directors then comprising the Incumbent Board shall be deemed amember of the Incumbent Board; and provided further, that any individual who
wasinitially elected as a director of the Company as aresult of an actual or threatened election contest, as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the
Exchange Act, or any other actual or threatened solicitation of proxies or consents by or on behalf of any Person other than the Board shall not be deemed a member of the Incumbent
Board;

(3) the consummation of areorganization, merger or consolidation of the Company or sale or other disposition of all or substantially all of the assets of the Company (a*“ Corporate
Transaction”); excluding, however, a Corporate Transaction pursuant to which: (i) all or substantially all of the individuals or entities who are the beneficial owners, respectively, of the
Outstanding Common Stock and the Outstanding V oting Securitiesimmediately prior to such Corporate Transaction will beneficially own, directly or indirectly, more than 60% of,
respectively, the outstanding shares of Common Stock, and the combined voting power of the outstanding securities of such corporation entitled to vote generally in the election of
directors, as the case may be, of the corporation resulting from such Corporate Transaction (including, without limitation, a corporation that as aresult of such transaction ownsthe
Company or all or substantially all of the Company’s assets either directly or indirectly) in substantially the same proportions relative to each other as their ownership, immediately prior
to such Corporate Transaction, of the Outstanding Common Stock and the Outstanding V oting Securities, as the case may be; (ii) no Person (other than: the Company; any employee
benefit plan (or related trust) sponsored or maintained by the Company or any corporation controlled by the Company; the corporation resulting from such Corporate Transaction; and
any Person that beneficially owned, immediately prior to such Corporate Transaction, directly or indirectly, 25% or more of the Outstanding Common Stock or the Outstanding Voting
Securities, as the case may be) will beneficially own, directly or indirectly, 25% or more of, respectively, the outstanding shares of Common Stock of the corporation resulting from such
Corporate Transaction or the combined voting power of the outstanding securities of such corporation entitled to vote generally in the election of directors; and (iii) individuals who were
members of the Incumbent Board will constitute at least amajority of the members of the board of directors of the corporation resulting from such Corporate Transaction; or




(4) the consummation of aplan of complete liquidation or dissolution of the Company.

(c)(1) With respect to any optionee who is subject to Section 16 of the Exchange Act, notwithstanding the exercise period contained in any Agreement to which such optionee is a party
and notwithstanding the expiration date of the term of such option (other than an Incentive Stock Option), in the event the Company isinvolved in abusiness combination that isintended to be
treated as a pooling of interests for financial accounting purposes (a“ Pooling Transaction”) or pursuant to which such optionee receives a substitute option to purchase securities of any entity,
including an entity directly or indirectly acquiring the Company, then each option (or option in substitution thereof) held by such optionee shall be exercisable to the extent set forth in the
Agreement evidencing such option until and including the latest of: (x) the expiration date of the term of the option; (y) the date that is six months and one day after the consummation of such
business combination; and (z) the date that is ten business days after the date of expiration of any period during which such optionee may not dispose of a security issued in the Pooling
Transaction in order for the Pooling Transaction to be accounted for as a pooling of interests; and

(2) With respect to any holder of a SAR (other than a SAR that may be settled only for cash) who is subject to Section 16 of the Exchange Act, notwithstanding the exercise
periods set forth in any Agreement to which such holder is a party, and notwithstanding the expiration date of the term of such SAR (other than a Tandem SAR that isrelated to an
Incentive Stock Option), in the event the Company isinvolved in a Pooling Transaction or pursuant to which such holder receives a substitute SAR relating to any entity, including an
entity directly or indirectly acquiring the Company, then each such SAR (or SAR in substitution thereof) held by such holder shall be exercisable to the extent set forth in the Agreement
evidencing such SAR until and including the latest of: (x) the expiration date of the term of such SAR; (y) the date that is six months and one day after the consummation of such
business combination; and (z) the date that is ten business days after the date of expiration of any period during which such holder many not dispose of a security issued in the Pooling
Transaction in order for the Pooling Transaction to be accounted for as a pooling of interests.

6.13 No Right of Participation or Employment. No person shall have any right to participate in this Plan. Neither this Plan nor any award made hereunder shall confer upon any person
any right to continued employment by the Company, TSC, or any of their subsidiaries or affiliates or affect in any manner the right of the Company, TSC, or any of their subsidiaries or affiliates
to terminate the employment of any person at any time without liability hereunder.

6.14 Rights as Stockhol der . Except as otherwise specified in the Plan, no person shall have any right as a stockholder of the Company with respect to any shares of Common Stock or
other equity security of the Company that is subject to an award hereunder unless and until such person becomes a stockholder of record with respect to such shares of Common Stock or equity
security.

6.15 Unfunded Status of the Plan. The Plan isintended to constitute an “unfunded” plan for incentive and deferred compensation. With respect to any payments or deliveries of shares
of Common Stock not yet made to a Participant by the Company, the Participant’s rights are no greater than those of a general creditor of the Company. The Committee may authorize the
establishment of trusts or other arrangements to meet the obligations created under the Plan, so long as the arrangement does not cause the Plan to loseits legal status as an unfunded plan.

6.16 Waiver of Jury Trial. Each Participant hereby waives any respectiveright to ajury trial of any permitted claim or cause of action arising out of this Plan or any dealings between the
Participant and the Company Parties relating to the subject matter of the Plan. The scope of thiswaiver isintended to be all encompassing of any and all disputes that may be filed in any court
and that relate to the subject matter of this Plan, including, without limitation, contract claims, tort claims, and all other common law and statutory claims. Thiswaiver isirrevocable, meaning that
it may not be modified either orally or in writing, and thiswaiver shall apply to any subsequent amendments, supplements or other modifications to the Plan.

6.17 Governing Law. This Plan, each award hereunder and the related Agreement, and all determinations made and actions taken pursuant thereto, to the extent not otherwise governed
by the Code or the laws of the United States, shall be governed by the laws of the State of Delaware and construed in accordance therewith without giving effect to the principles of conflicts of
laws.




VIl. DEFERRALSAND SECTION 409A

7.1 Purpose. As provided in an Agreement, the Committee may permit or require a Participant to defer receipt of cash or shares of Common Stock that would otherwise be due to him or
her under the Plan or otherwise create a deferred compensation arrangement (as defined in Section 409A of the Code) in accordance with this Article VII.

7.2 Initial Deferral Elections. The deferral of an award under the Plan or compensation otherwise payabl e to the Participant shall be set forth in the terms of the Agreement or as el ected
by the Participant pursuant to such rules and procedures as the Committee may establish. Any such initial deferral election by a Participant will designate atime and form of payment and shall be
made at such time as provided below:

(a) A Participant may make adeferral election with respect to an award under the Plan (or compensation giving rise thereto) at any timein any calendar year preceding the year in
which service giving rise to such compensation or award is rendered.

(b) In the case of thefirst year in which a Participant becomes eligible to receive an award or defer compensation under the Plan, the Participant may make adeferral election within
30 days after the date the Participant becomes eligible to participate in the Plan; provided, that such election may apply only with respect to the portion of the award or compensation
attributable to service to be performed subsequent to the el ection.

(c) Where the grant of an award under the Plan or payment of compensation, or the applicable vesting, is conditioned upon the satisfaction of pre-established organizational or
individual performance criteriarelating to a performance period of at least 12 consecutive monthsin which the Participant performs service, a Participant may make a deferral election no
later than six months prior to the end of the applicable performance period.

(d) Where the vesting of an award under the Plan is contingent upon the Participant’s continued service for aperiod of no less than 13 months, the Participant may make a deferral
election within 30 days of receiving an award.

(e) A Participant may make adeferral election in other circumstances and at such times as may be permitted under Section 409A of the Code.
7.3 Distribution Dates. Any deferred compensation arrangement created under the Plan shall be distributed at such times as provided in the Agreement or a separate election form, which
may include the earliest or latest of one or more of the following:
(a) afixed date as set forth in the Agreement or pursuant to a Participant’s el ection;
(b) the Participant’s death;
(c) the Participant’s “disability,” as defined in Section 409A of the Code;
(d) a“changein control,” as defined in Section 409A of the Code;
(e) an “unforeseeable emergency,” as defined in Section 409A of the Code and implemented by the Committee;

(f) aParticipant’s “ separation from service,” as defined in Section 409A of the Code or, in the case of a“ specified employee” (as defined in Section 409A of the Code) six months
following the Participant’s “ separation from service”; or

(g) such other events as permitted under Section 409A of the Code and the regul ations and guidance thereunder.
7.4 Restrictions on Distributions. No distribution of a deferral may be made pursuant to the Plan if the Committee reasonably determines that such distribution would: (i) violate federal

securities laws or other applicable law; (ii) be nondeductible pursuant to Section 162(m) of the Code; or (iii) jeopardize the Company’s ability to continue as a going concern. In any such case,
distribution shall be made at the earliest date at which the Committee determines such distribution would not trigger clause (i), (ii) or (iii) above.




7.5 Redeferrals. The Company, in its discretion, may permit an Employee to make a subsequent election to delay a distribution date, or, as applicable, to change the form distribution
payments, attributable to one or more events triggering a distribution, so long as: (i) such election may not take effect until at least 12 months after the election is made; (ii) such election defers
the distribution for aperiod of not less than five years from the date such distribution would otherwise have been made; and (iii) such election may not be made less than 12 months prior to the
date the distribution was to be made.

7.6 Termination of Deferred Compensation Arrangements. In addition, the Committee may in its discretion terminate the deferred compensation arrangements created under the Plan
subject to the following:

(a) the arrangement may be terminated within the 30 days preceding, or 12 months following, a change in control, as defined in Section 409A, provided that all payments under
such arrangement are distributed in full within 12 months after termination;

(b) the arrangement may be terminated in the Committee’ s discretion at any time provided that (i) all deferred compensation arrangements of similar type maintained by the
Company are terminated, (ii) al payments are made at least 12 months and no more than 24 months after the termination, and (iii) the Company does not adopt a new arrangement of
similar type for aperiod of five years following the termination of the arrangement; and

(c) the arrangement may be terminated within 12 months of a corporate dissol ution taxed under Code Section 331 or with the approval of a bankruptcy court pursuant to 11 U.S.C.
503(b)(1)(A) provided that the payments under the arrangement are distributed by the latest of the: (i) the end of the calendar year of the termination; (ii) the calendar year in which such
payments are fully vested; or (iii) the first calendar year in which such payment is administratively practicable.

7.7. Interpretation and Section 409A Payments. Any award under the Plan isintended either: (i) to be exempt from Section 409A of the Code under the stock right, short-term deferral or
other exceptions available under Section 409A; or (ii) to comply with Section 409A of the Code, and shall be administered in amanner consistent with such intent. For purposes of Section 409A,
each payment of deferred compensation under this Plan shall be considered a separate payment.




EXHIBIT 5.1

AMPA TOWER INFO@GOLDFARB.COM
r 98 Yigal Alon Street WWW.GOLDFARB.COM
e. Goldfarb Se|igman Tel Aviv 6789141, Israel
AS Law Offices | Established 1930 Tel +972 (3) 608-9999

Fax +972 (3) 608-9909
August 20, 2018

NICE Ltd.

13 Zarchin Street
Ra'anana 4310602
Israel

Ladies and Gentlemen:

Werefer to the Registration Statement on Form S-8 (the “ Registration Statement”) to be filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended
(the“Act”), on behalf of NICE Ltd. (the“ Company”), relating to 13,242 of the Company's Ordinary Shares, NIS 1.00 nominal value per share, issuable upon the vesting of restricted share awards
under the 1999 Plan, pursuant to an Agreement and Plan of Merger dated as of April 25, 2018 (the “ Agreement”), by and among the Company (solely for purposes of Section 8.16 of the
Agreement), NICE Systems, Inc. (awholly owned subsidiary of the Company) and NICE Acquisition Sub, Inc. (awholly-owned indirect subsidiary of the Company) and Mattersight Corporation,
following the closing of the transactions contemplated by the Agreement.

We are members of the Israel Bar and we express no opinion as to any matter relating to the laws of any jurisdiction other than the laws of Israel.

In connection with this opinion, we have examined such corporate records, other documents, and such questions of Israeli law as we have considered necessary or appropriate for the
purpose of this opinion. In such examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to original
documents of documents submitted to us as certified or photostatic copies, the authenticity of the originals of such copiesand, as to matters of fact, the accuracy of all statements and

representations made by officers of the Company.

Based on the foregoing and subject to the qualifications stated herein, we advise you that in our opinion, the Shares, once the restricted share awards vest in accordance with the 1999
Plan, and when paid for pursuant to the terms of the 1999 Plan, will be duly authorized, validly issued, fully paid and non-assessable.

Thisopinionisrendered as of the date hereof, and we undertake no obligation to advise you of any changesin applicable law or any other matters that may come to our attention after
the date hereof that may affect this opinion.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. This consent is not to be construed as an admission that we are a person whose consent is
required to be filed with the Registration Statement under the provisions of the Act.

Sincerely,

/s Goldfarb Seligman & Co.
Goldfarb Seligman & Co.




EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement on Form S-8 of NICE Ltd. for the registration of 13,242 of its ordinary shares under the Mattersight Corporation 1999
Stock Incentive Plan of our report dated March 30, 2018 with respect to the consolidated financial statements of NICE Ltd., and the effectiveness of internal control over financial reporting of
NICE Ltd., included in its Annual Report (Form 20-F) for the year ended December 31, 2017, filed with the Securities and Exchange Commission on March 30, 2018.

/s/ KOST, FORER, GABBAY & KASIERER
KOST, FORER, GABBAY & KASIERER
A Member of Ernst & Y oung Global

Tel-Aviv, Israel
August 20, 2018
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