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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): March 1, 2013

Delta Oil & Gas, Inc.
(Exact name of registrant as specified in its charter)

Colorado 000-52001 91-2102350
(State or other jurisdiction of incorporation) (Commission File Number) (I.R.S. Employer Identification No.)

Suite 604 – 700 West Pender Street, Vancouver, British Columbia, Canada V6C 1G8
(Address of principal executive offices including zip code)

Registrant’s telephone number, including area code: 866-355-3644

____________________________________________________
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.
Effective March 1, 2013, the Board of Directors (the “Board”) of Delta Oil & Gas, Inc. (the “Company”) adopted the 2013 Incentive
Compensation Plan (the “2013 Plan”). The purpose of the 2013 Plan is to provide incentives that will attract and retain the best available
directors of the Company, employees of the Company or any subsidiary that now exists or hereafter is organized or acquired by the
Company and appropriate third parties who can provide valuable services to the Company. The adoption of the 2013 Plan or any grants
thereunder are not conditioned upon stockholder approval.

Subject to adjustment as provided in the 2013 Plan, the number of shares of Common Stock of the Company that may be issued under
the 2013 Plan shall not exceed 2,000,000. The 2013 Plan permits the grants of stock options, stock appreciation rights, restricted stock
awards, performance stock awards and phantom stock awards.

The foregoing description of the material terms of the 2013 Plan does not purport to be a complete description of the 2013 Plan and is
qualified in its entirety by reference to the 2013 Plan, a copy of which has been attached as Exhibit 10.1 to this Current Report on Form
8-K and is incorporated by reference herein.

Item 8.01 Other Events.

Updated Description of Capital Stock

The following “Description of Securities” on this Current Report on Form 8-K (this “Form 8-K”) is being filed to update and supersede
the description of our securities contained in our registration statement on Form 10-SB filed with the Securities and Exchange
Commission (the “SEC”) on May 12, 2006, including any amendments or reports we have filed for purposes of updating that
description. This description will be available for incorporation by reference into certain of our filings with the SEC under the Securities
Act and the Securities Exchange Act of 1934, as amended, including registration statements.

Description of Capital Stock

The following summary does not purport to be a complete description of the applicable provisions of the Company’s Articles of
Incorporation and Bylaws, as either may be amended or restated from time to time, or of applicable statutory or other law, and is
qualified in its entirety by reference thereto.

General

Our authorized capital stock consists of 100,000,000 shares of common stock at a par value of $0.001 per share and 25,000,000 shares
of preferred stock at a par value of $0.001 per share.

- 2 -
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Common Stock

As of March 5, 2013, there were 14,693,488 shares of common stock issued and outstanding.

Each shareholder of record shall have one vote for each share of common stock standing in his or her name on our books and entitled to
vote, except that in the election of directors he or she shall have the right to vote such number of shares for as many persons as there are
directors to be elected. Cumulative voting is not allowed in the election of directors or for any other purpose. Therefore, holders of a
majority of the shares of common stock voting for the election of directors can elect all of the directors.

Holders of our common stock representing 33.334% of the voting power of our capital stock issued, outstanding and entitled to vote,
represented in person or by proxy, are necessary to constitute a quorum at any meeting of our stockholders unless otherwise provided by
statute. When a quorum is present at any meeting of stockholders, the vote of the holders of a majority of the shares of stock having
voting power present in person or represented by proxy shall decide any question brought before such meeting, unless the question is
one upon which by express provision of a statute, or the bylaws, a different vote is required, in which case such express provision shall
govern and control the decision on such question.

Holders of common stock are entitled to share in all dividends that the board of directors, in its discretion, declares from legally
available funds. In the event of a liquidation, dissolution or winding up, each outstanding share entitles its holder to participate pro rata
in all assets that remain after payment of liabilities and after providing for each class of stock, if any, having preference over the
common stock.

Holders of our common stock have no preemptive or similar right to acquire any additional unissued or treasure shares of stock, or for
other securities of any class, or for right, warrants, options to purchase stock or for scrip, or for securities of any kind convertible into
stock or carrying stock purchase warrants or privileges.

No shares of common stock have been issued subject to call or assessment.

Preferred stock

No preferred shares are issued or outstanding at the present time. The preferred shares may be issued in one or more series at the
discretion of the board of directors and shall have the rights and designations given by the board of directors in conformity with statute,
our articles of incorporation as amended and our bylaws.

- 3 -
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Warrants

As of March 5, 2013, there were no warrants outstanding to purchase shares of our common stock.

Holders of all warrants to purchase common stock have no voting rights unless and until the warrants are converted into common stock.
As a result of owning these warrants, warrant holders have no right to participate in any shareholder decisions.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.

Exhibit
Number Description of Exhibit

10.1 Delta Oil & Gas, Inc. 2013 Incentive Compensation Plan

- 4 -
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

Date: March 6, 2013

Delta Oil & Gas, Inc.

By: /s/ Christopher Paton-Gay
Name: Christopher Paton-Gay
Title: Chief Executive Officer
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Exhibit 10.1

DELTA OIL & GAS, INC.
2013 INCENTIVE COMPENSATION PLAN

I. INTRODUCTION.

1.01 Purpose. The Delta Oil & Gas, Inc. 2013 Incentive Compensation Plan (the "Plan") is intended to provide incentives
that will attract and retain the best available (a) directors of Delta Oil & Gas, Inc. (the “Company”), (b) employees of the Company
or any Subsidiary that now exists or hereafter is organized or acquired by the Company, and (c) appropriate third parties who can
provide valuable services to the Company, provide additional incentive to such persons and promote the success and growth of the
Company. These purposes may be achieved through the grant of Options to purchase Common Stock of the Company, the grant of Stock
Appreciation Rights, the grant of Restricted Stock Awards, the grant of Performance Stock Awards and the grant of Phantom Stock
Awards, as described below.

1.02 Effective Date. The effective date of the Plan shall be March 1, 2013.

II. DEFINITIONS.

2.01 “Award” means an Incentive Stock Option, Non-Qualified Stock Option, Stock Appreciation Right, Restricted Stock
Award, Performance Stock Award or Phantom Stock Award, as appropriate.

2.02 “Award Agreement” means the agreement between the Company and the Grantee specifying the terms and conditions as
described thereunder.

2.03 “Board” means the Board of Directors of Delta Oil & Gas, Inc.

2.04 “Change in Control” means a change in ownership or control of the Company effected through any of the following
transactions: (a) a statutory share exchange, merger, consolidation or reorganization approved by the Company’s stockholders, unless
securities representing more than 50% of the total combined voting power of the voting securities of the successor corporation are
immediately thereafter beneficially owned, directly or indirectly, by the persons who beneficially owned the Company’s outstanding
voting securities immediately prior to such transaction; (b) any stockholder approved transfer or other disposition of all or substantially
all of the Company’s assets (whether held directly or indirectly through one or more controlled subsidiaries) except to or with a wholly-
owned subsidiary of the Company); or (c) the acquisition, directly or indirectly by any person or related group of persons of beneficial
ownership (within the meaning of Rule 13d-3 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) of securities
possessing more than 50% of the total combined voting power of the Company’s outstanding securities pursuant to transactions with the
Company’s stockholders.
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2.05 “Code” means the Internal Revenue Code of 1986, as it may be amended from time to time.

2.06 “Committee” means the committee described in Article IV or the person or persons to whom the committee has delegated
its power and responsibilities under Article IV.

2.07 “Common Stock” or “Stock” means the common stock of the Company.

2.08 “Company” means Delta Oil & Gas, Inc., a Colorado corporation.

2.09 “Fair Market Value” means, as of any date of determination, (a) the closing sale price of a share of Stock on the New
York Stock Exchange (or on such other recognized market or quotation system on which the trading prices of Stock are traded or quoted
at the relevant time) as reported on the composite list used by The Wall Street Journal for reporting stock prices, or (b) if no such sale
shall have been made on that day, on the last preceding day on which there was such a sale. If such Stock is not then listed or quoted as
referenced above, Fair Market Value shall be an amount determined in good faith by the Committee.

2.10 “Grant Date” means the date on which an Award is deemed granted, which shall be the date on which the Committee
authorizes the Award or such later date as the Committee shall determine in its sole discretion.

2.11 “Grantee” means an individual who has been granted an Award.

2.12 “Incentive Stock Option” or “ISO” means an option that is intended to meet the requirements of Section 422 of the
Code and regulations thereunder. No Option may be treated as an Incentive Stock Option unless the Plan is approved by the Company's
shareholders.

2.13 “Non-Qualified Stock Option” or “NSO” means an option other than an Incentive Stock Option.

2.14 “Option” means an Incentive Stock Option or Non-Qualified Stock Option, as appropriate.

2.15 “Performance Goal” means a performance goal established by the Committee prior to the grant of an Award that is based
on the attainment of goals relating to one or more of the following business criteria measured on an absolute basis or in terms of growth
or reduction: return on assets employed ("ROAE"), earnings per share, total shareholder return, net income (pre-tax or after-tax and with
adjustments as stipulated), return on equity, return on capital employed, return on assets, return on tangible book value, operating income,
earnings before depreciation, interest, taxes and amortization (“EBITDA”), loss ratio, expense ratio, stock price, economic value added,
operating cash flow and such other subjective or objective performance goals, including individual goals, that it deems appropriate.

2.16 “Performance Stock Award” means an Award under Article VIII of the Plan, that is conditioned upon the satisfaction
pre-established performance goals.

Page 2 of 11

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


2.17 “Phantom Stock Award” means the right to receive in cash the Fair Market Value of a share of Common Stock under
Article IX of the Plan.

2.18 “Plan” means the Delta Oil & Gas, Inc. 2013 Incentive Compensation Plan as set forth herein, as it may be amended from
time to time.

2.19 “Restricted Stock Award” means a restricted stock award under Article VII of the Plan.

2.20 “Stock Appreciation Right” or “SAR” means the right to receive cash or shares of Common Stock based upon the excess
of the Fair Market Value of one share of Common Stock on the date the SAR is exercised over the grant price (which shall be not less
than the Fair Market Value of a share of Common Stock on the Grant Date).

2.21 “Subsidiary” means any corporation in which the Company or another entity qualifying as a Subsidiary within this
definition owns 50% or more of the total combined voting power of all classes of stock, or any other entity (including, but not limited to,
partnerships and joint ventures) in which the Company or another entity qualifying as a Subsidiary within this definition owns 50% or
more of the combined equity thereof.

III. SHARES SUBJECT TO AWARD.

3.01 Share Limit. Subject to adjustment as provided in Section 3.02 below, the number of shares of Common Stock of the
Company that may be issued under the Plan shall not exceed Two Million (2,000,000) shares (the "Share Limit"), all of which may be
issued in the form of Incentive Stock Options; provided that no individual may be granted Awards covering, in the aggregate, more than
One Million (1,000,000) shares of Common Stock in any calendar year. If any Award granted under this Plan is canceled, terminates,
expires, or lapses for any reason, any shares subject to such Award again shall be available for the grant of an Award under the Plan. Any
Awards or portions thereof that are settled in cash and not in shares of Common Stock shall not be counted against the foregoing Share
Limit.

3.02 Changes in Common Stock. If any stock dividend is declared upon the Common Stock, or if there is any stock split,
stock distribution, or other recapitalization of the Company with respect to the Common Stock, resulting in a split or combination or
exchange of shares, the Committee shall make or provide for such adjustment in the number of and class of shares that may be delivered
under the Plan, and in the number and class of and/or price of shares subject to outstanding Awards as it may, in its discretion, deem to
be equitable.
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IV. ADMINISTRATION.

4.01 Administration by the Committee. For purposes of the power to grant Awards to Company directors, the Committee
shall consist of the entire Board. For other Plan purposes, the Plan shall be administered by a committee designated by the Board to
administer the Plan and shall be the Officer Nomination and Compensation Committee of the Board. The Committee shall be constituted
to permit the Plan to comply with the provisions of Rule 16b-3 under the Securities Exchange Act of 1934, as amended or any successor
rule, and Section 162(m) of the Code. A majority of the members of the Committee shall constitute a quorum. The approval of such a
quorum, expressed by a vote at a meeting held either in person or by conference telephone call, or the unanimous consent of all members
in writing without a meeting, shall constitute the action of the Committee and shall be valid and effective for all purposes of the Plan.

4.02 Committee Powers. The Committee is empowered to adopt such rules, regulations and procedures and take such other
action as it shall deem necessary or proper for the administration of the Plan. The Committee shall also have authority to interpret the
Plan, and the decision of the Committee on any questions concerning the interpretation of the Plan shall be final and conclusive. The
Committee may consult with counsel, who may be counsel for the Company, and shall not incur any liability for any action taken in good
faith in reliance upon the advice of counsel. Subject to the provisions of the Plan, the Committee shall have full and final authority to:

(a) designate the persons to whom Awards shall be granted;

(b) grant Awards in such form and amount as the Committee shall determine;

(c) impose such limitations, restrictions and conditions upon any such Award as the Committee shall deem
appropriate;

(d) waive in whole or in part any limitations, restrictions or conditions imposed upon any such Award as the
Committee shall deem appropriate; and

(e) modify, extend or renew any Award previously granted.

4.03 Delegation by Committee. The Committee may delegate all or any part of its responsibilities and powers to any executive
officer or officers of the Company selected by it. Any such delegation may be revoked by the Board or by the Committee at any time.

V. STOCK OPTIONS.

5.01 Granting of Stock Options. Options may be granted to non-employee directors of the Company, officers and key
employees of the Company and any of its Subsidiaries, and to appropriate third parties who can provide valuable services to the
Company. In selecting the individuals to whom Options shall be granted, as well as in determining the number of Options granted, the
Committee shall take into consideration such factors as it deems relevant pursuant to accomplishing the purposes of the Plan. A Grantee
may, if he or she is otherwise eligible, be granted an additional Option or Options if the Committee shall so determine. Option grants
under the Plan shall be evidenced by an Award Agreement in such form and containing such provisions as are consistent with the Plan as
the Committee shall from time to time approve.
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5.02 Type of Option. At the time each Option is granted, the Committee shall designate the Option as an Incentive Stock
Option or a Non-Qualified Stock Option. Any Option designated as an Incentive Stock Option shall comply with the requirements of
Section 422 of the Code, including the requirement that the Plan be approved by the Company's shareholders. If required by applicable
tax rules regarding a particular grant, to the extent that the aggregate Fair Market Value (determined as of the date an Incentive Stock
Option is granted) of the shares with respect to which an Incentive Stock Option grant under this Plan (when aggregated, if appropriate,
with shares subject to other Incentive Stock Option grants made before said grant under this Plan or another plan maintained by the
Company or any ISO Group member) is exercisable for the first time by an optionee during any calendar year exceeds $100,000 (or such
other limit as is prescribed by the Code), such option grant shall be treated as a grant of Non-Qualified Stock Options pursuant to Code
Section 422(d).

5.03 Option Terms. Each option grant Award Agreement shall specify the number of Options being granted; one option shall
be deemed granted for each share of stock. In addition, each option grant Award Agreement shall specify the exercisability and/or vesting
schedule of such options, if any. No Incentive Stock Option shall be exercisable in whole or in part more than ten years from the date it
is granted.

5.04 Purchase Price. The purchase price for a share subject to Option shall not be less than 100% of the Fair Market Value
of the share on the date the Option is granted, provided, however, the purchase price of an Incentive Stock Option shall not be less than
110% of the Fair Market Value of such share on the date the Option is granted if the Grantee then owns (after the application of the family
and other attribution rules of Section 424(d) or any successor rule of the Code) more than 10% of the total combined voting power of all
classes of stock of the Company.

5.05 Method of Exercise. An Option that has become exercisable may be exercised from time to time by written notice to the
Company stating the number of shares being purchased and accompanied by the payment in full of the Option price for such shares. The
purchase price may be paid (a) in cash, (b) by check, (c) with the approval of the Committee, or if the applicable Agreement so provides,
by delivering shares of Common Stock (“Delivered Stock”), (d) by surrendering to the Corporation shares of Common Stock otherwise
receivable upon exercise of the Stock Option (a “Net Exercise”), or (e) any combination of the foregoing. For purposes of the foregoing,
Delivered Stock shall be valued at its Fair Market Value determined as of the business day immediately preceding the date of exercise of
the Stock Option and shares of Common Stock used in a Net Exercise shall be valued at their Fair Market Value determined as of the date
of exercise of the Stock Option. No Participant shall be under any obligation to exercise any Stock Option hereunder.

VI. STOCK APPRECIATION RIGHTS.

6.01 Granting of SARs. The Committee may, in its discretion, grant SARs to non-employee directors of the Company, to
officers and key employees of the Company and any of its Subsidiaries, and to well as appropriate third parties who can provide valuable
services to the Company.
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6.02 SAR Terms. Each SAR grant shall be evidenced by an Award Agreement that shall specify the number of SARs granted,
the grant price (which shall be not less than the Fair Market Value of a share of Common Stock on the Grant Date), the term of the SAR,
and such other provisions as the Committee shall determine.

6.03 Method of Exercise. An SAR that has become exercisable may be exercised by written notice to the Company stating
the number of SARs being exercised.

6.04 Payment upon Exercise. Upon the exercise of SARs, the Grantee shall be entitled to receive an amount determined by
multiplying (a) the difference obtained by subtracting the grant price from the Fair Market Value of a share of Common Stock on the date
of exercise, by (b) the number of SARs exercised. At the discretion of the Committee, the payment upon the exercise of the SARs may be
in cash, in shares of Common Stock of equivalent value (valued at the Fair Market Value of the Common Stock on the date of exercise),
or in some combination thereof. The number of available shares under Section 3.01 shall not be affected by any cash payments.

VII. RESTRICTED STOCK AWARDS.

7.01 Administration. Shares of Restricted Stock may be issued either alone or in addition to other Awards granted under the
Plan. The Committee shall determine the eligible persons to whom and the time or times at which grants of Restricted Stock will be
made, the number of shares of restricted Common Stock to be awarded, the time or times within which such Awards may be subject
to forfeiture and any other terms and conditions of the Awards. The Committee may condition the grant of Restricted Stock upon the
attainment of Performance Goals so that the grant qualifies as “performance-based compensation” within the meaning of Section 162(m)
of the Code. The Committee may also condition the grant of Restricted Stock upon such other conditions, restrictions and contingencies
as the Committee may determine. The provisions of Restricted Stock Awards need not be the same with respect to each recipient.

7.02 Registration. Any Restricted Stock Award granted hereunder may be evidenced in such manner as the Committee may
deem appropriate, including, without limitation, book-entry registration or issuance of a stock certificate or certificates. In the event any
stock certificate is issued in respect of shares of Restricted Stock, such certificate shall be registered in the name of the Grantee and
shall bear an appropriate legend (as determined by the Committee) referring to the terms, conditions and restrictions applicable to such
Restricted Stock. In the event such Restricted Stock is issued in book-entry form, the depository and the Company’s transfer agent shall
be provided with notice referring to the terms, conditions and restrictions applicable to such Restricted Stock, together with such stop-
transfer instructions as the Committee deems appropriate.

7.03 Terms and Conditions. Restricted Stock Awards shall be subject to the following terms and conditions:

(a) Until the applicable restrictions lapse or the conditions are satisfied, the Grantee shall not be permitted to sell,
assign, transfer, pledge or otherwise encumber the Restricted Stock Award.
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(b)
Except to the extent otherwise provided in the applicable Award Agreement and (c) below, the portion of the
Award still subject to restriction shall be forfeited by the Grantee upon termination of a Grantee’s service for
any reason.

(c)
In the event of hardship or other special circumstances of a Grantee whose employment is terminated (other
than for cause), the Committee may waive in whole or in part any or all remaining restrictions with respect to
such Grantee’s shares of Restricted Stock.

(d) If and when the applicable restrictions lapse, unlegended certificates for such shares shall be delivered to the
Grantee.

(e) Each Award shall be confirmed by, and be subject to the terms of, an Award Agreement identifying the
restrictions applicable to the Award.

7.04 Rights as Shareholder. A Grantee receiving a Restricted Stock Award shall have all of the rights of a shareholder of
the Company, including the right to vote the shares and the right to receive any cash dividends. Unless otherwise determined by the
Committee, cash dividends shall be automatically paid in cash and dividends payable in stock shall be paid in the form of additional
Restricted Stock.

VIII. PERFORMANCE STOCK AWARDS.

8.01 Administration. Performance Stock Awards entitle a Grantee to receive shares of Common Stock if predetermined
conditions are satisfied. The Committee shall determine the eligible employees and appropriate third parties to whom and the time or
times at which Performance Stock Awards will be made, the number of shares to be awarded, the time or times within which such Awards
may be subject to forfeiture and any other terms and conditions of the Awards. The Committee may condition the grant of a Performance
Stock Award upon the attainment of Performance Goals so that the grant qualifies as “performance-based compensation” within the
meaning of Section 162(m) of the Code. The Committee may also condition the grant of a Performance Stock Award upon such other
conditions, restrictions and contingencies as the Committee may determine. The provisions of Performance Stock Awards need not be
the same with respect to each recipient.

8.02 Terms and Conditions. Performance Stock Awards shall be subject to the following terms and conditions:

(a) Until the applicable restrictions lapse or the conditions are satisfied, the Grantee shall not be permitted to sell,
assign, transfer, pledge or otherwise encumber the Performance Stock Award.
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(b)
Except to the extent otherwise provided in the applicable Award Agreement and (c) below, the portion of the
Award still subject to restriction shall be forfeited by the Grantee upon termination of a Grantee’s service for
any reason.

(c)
In the event of hardship or other special circumstances of a Grantee whose employment is terminated (other
than for cause), the Committee may waive in whole or in part any or all remaining restrictions with respect to
such Grantee’s Performance Stock Award.

(d) If and when the applicable restrictions lapse, if any, unlegended certificates for such shares shall be delivered
to the Grantee.

(e) Each Award shall be confirmed by, and be subject to the terms of, an Award Agreement identifying the
restrictions applicable to the Award, if any.

IX. PHANTOM STOCK AWARDS.

9.01 Administration. Phantom Stock Awards entitle a Grantee to receive cash payments based upon the Fair Market Value
of shares of Common Stock if predetermined conditions are satisfied. The Committee shall determine the eligible employees and
appropriate third parties to whom and the time or times at which Phantom Stock Awards will be made, the number of shares to be
covered by the Award, the time or times within which such Awards may be subject to forfeiture and any other terms and conditions of the
Awards. The Committee may condition the grant of a Phantom Stock Award upon the attainment of Performance Goals so that the grant
qualifies as “performance-based compensation” within the meaning of Section 162(m) of the Code. The Committee may also condition
the grant of a Phantom Stock Award upon such other conditions, restrictions and contingencies as the Committee may determine. The
provisions of Phantom Stock Awards need not be the same with respect to each recipient.

9.02 Terms and Conditions. Phantom Stock Awards shall be subject to the following terms and conditions:

(a) Until the applicable restrictions lapse or the conditions are satisfied, the Grantee shall not be permitted to sell,
assign, transfer, pledge or otherwise encumber the Phantom Stock Award.

(b)
Except to the extent otherwise provided in the applicable Award Agreement and (c) below, the portion of the
Award still subject to restriction shall be forfeited by the Grantee upon termination of a Grantee’s service for
any reason.

(c)
In the event of hardship or other special circumstances of a Grantee whose employment is terminated (other
than for cause), the Committee may waive in whole or in part any or all remaining restrictions with respect to
such Grantee’s Phantom Stock Award.
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(d)
If and when the applicable restrictions lapse, the Company shall pay to Grantee an amount equal to the Fair
Market Value of a share of Common Stock multiplied by the number of shares covered by the Award for which
the restrictions have then lapsed.

(e) Each Award shall be confirmed by, and be subject to the terms of, an Award Agreement identifying the
restrictions applicable to the Award.

X. EFFECT OF CORPORATE TRANSACTIONS.

10.01 Merger, Consolidation or Reorganization. In the event of a merger, consolidation or reorganization with another
corporation in which the Company is not the surviving corporation or a merger, consolidation or reorganization involving the Company in
which the Common Stock ceases to be publicly traded, the Committee shall, subject to the approval of the Board, or the board of directors
of any corporation assuming the obligations of the Company hereunder, take action regarding each outstanding and unexercised Award
pursuant to either clause (a) or (b) below:

(a)

Appropriate provision may be made for the protection of such Award by the substitution on an equitable basis
of appropriate shares of the surviving or related corporation, provided that the excess of the aggregate Fair
Market Value of the shares subject to such Award immediately before such substitution over the exercise price
thereof is not more than the excess of the aggregate fair market value of the substituted shares made subject to
Award immediately after such substitution over the exercise price thereof; or

(b)

The Committee may cancel such Award. In the event any Option or SAR is canceled, the Company, or the
corporation assuming the obligations of the Company hereunder, shall pay the Grantee an amount of cash
(less normal withholding taxes) equal to the excess of (i) the value, as determined by the Committee, of the
property (including cash) received by the holder of a share of Company Stock as a result of such event over
(ii) the exercise price of such option or the grant price of the SAR, multiplied by the number of shares subject
to such Award. In the event any other Award is canceled, the Company, or the corporation assuming the
obligations of the Company hereunder, shall pay the Grantee an amount of cash or stock, as determined by the
Committee, based upon the value, as determined by the Committee, of the property (including cash) received
by the holder of a share of Company Stock as a result of such event. No payment shall be made to a Grantee
for any Option or SAR if the purchase or grant price for such Option or SAR exceeds the value, as determined
by the Committee, of the property (including cash) received by the holder of a share of Company Stock as a
result of such event.
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10.02 Change in Control. Notwithstanding any provision in the Plan to the contrary, unless the particular Award Agreement
provides otherwise, the unvested Awards held by each Grantee shall automatically become vested upon the occurrence, before the
expiration or termination of such Award, of a Change in Control. Further, the Committee shall have the right to cancel such Awards and
pay the Grantee an amount determined under Section 10.01(b) above.

XI. MISCELLANEOUS.

11.01 Withholding. The Company shall have the power and the right to deduct or withhold, or require a Grantee to remit to
the Company, an amount sufficient to satisfy Federal, state, and local taxes (including the Grantee’s FICA obligation) required by law to
be withheld with respect to any taxable event arising as a result of this Plan. With respect to withholding required upon the exercise of
Options or SARs, upon the lapse of restrictions on Restricted Stock or the payment of Performance Stock, Grantees may elect to satisfy
the withholding requirement, in whole or in part, by having the Company withhold shares having a Fair Market Value on the date the tax
is to be determined equal to the minimum statutory total tax that could be imposed on the transaction.

11.02 No Employment or Retention Agreement Intended. Neither the establishment of, nor the awarding of Awards under
this Plan shall be construed to create a contract of employment or service between any Grantee and the Company or its Subsidiaries; it
does not give any Grantee the right to continued service in any capacity with the Company or its Subsidiaries or limit in any way the
right of the Company or its Subsidiaries to discharge any Grantee at any time and without notice, with or without cause, or to any benefits
not specifically provided by this Plan, or in any manner modify the Company’s right to establish, modify, amend or terminate any profit
sharing or retirement plans.

11.03 Non-transferability of Awards. Any Award granted hereunder shall, by its terms, be non-transferable by a Grantee other
than by will or the laws of descent and shall be exercisable during the Grantee’s lifetime solely by the Grantee or the Grantee’s duly
appointed guardian or personal representative. Notwithstanding the foregoing, the Committee may permit a Grantee to transfer a Non-
Qualified Stock Option or SAR to a family member or a trust or partnership for the benefit of a family member, in accordance with rules
established by the Committee.

11.04 Securities Laws. No shares of Common Stock will be issued or transferred pursuant to an Award unless and until all
then applicable requirements imposed by Federal and state securities and other laws, rules and regulations and by any regulatory agencies
having jurisdiction, and by any exchanges upon which the shares of Common Stock may be listed, have been fully met. The Committee
may impose such conditions on any shares of Common Stock issuable under the Plan as it may deem advisable, including, without
limitation, restrictions under the Securities Act of 1933, as amended, under the requirements of any exchange upon which such shares of
the same class are then listed, and under any blue sky or other securities laws applicable to such shares. The Committee may also require
the Grantee to represent and warrant at the time of issuance or transfer that the shares of Common Stock are being acquired only for
investment purposes and without any current intention to sell or distribute such shares.
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11.05 Rights as Shareholder. A Grantee receiving a Performance Stock Award shall not be deemed the holder of any shares
covered by the Award, or have any rights as a shareholder with respect thereto, until such shares are issued to him/her following the lapse
of the applicable restrictions, if any.

11.06 Dissolution or Liquidation. Upon the dissolution or liquidation of the Company, any outstanding Awards theretofore
granted under this Plan shall be deemed canceled.

11.07 Controlling Law. The law of the State of Colorado, except its law with respect to choice of law, shall be controlling in
all matters relating to the Plan.

11.08 Termination and Amendment of the Plan. The Board may from time to time amend, modify, suspend or terminate the
Plan; provided, however, that no such action shall impair without the Grantee’s consent any Award theretofore granted under the Plan.
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