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NOTE
REGISTRATION OF ADDITIONAL SHARES AND INCORPORATION OF
CERTAIN INFORMATION BY REFERENCE
PURSUANT TO GENERAL INSTRUCTION E OF FORM S-8
This Registration Statement on Form S-8 (the “Registration Statement”) is being filed solely for the purpose of registering
1,375,000 additional shares of common stock, par value $0.01 per (‘Common Stock”), of National HealthCare Corporation (the
“Company”) to be offered under the Company’s 2010 Omnibus Equity Incentive Plan (the “Plan”). We filed with the Securities and
Exchange Commission a Registration Statement on Form S-8 filed June 22, 2010 (File No. 333-167685), and the contents of such
prior registration statement are incorporated by reference in this Registration Statement. This Registration Statement relates to
securities of the same class as those to which the prior registration statement relate and is submitted in accordance with General
Instruction E of Form S-8 regarding Registration of Additional Securities.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3.

Incorporation of Documents by Reference.

The following documents previously filed with the Securities and Exchange Commission (“Commission”) by National
HealthCare Corporation (the “Company,” the “Registrant” or “NHC”) pursuant to the Securities Act and the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), are incorporated by reference into this Registration Statement:
(a)

The Company’s Registration Statement on Form S-8 filed June 22, 2010 (File No. 333-167685);

(b) The Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016 as filed with the Commission
on February 15, 2017;
(c)

The Company’s Current Report on Form 8-K as filed with the Commission on February 10, 2017;

(d) The Company’s registration statement on Form 10 (SEC File No. 1-13487), filed on October 14, 1997 and amended
through Amendment No. 1 on December 5, 1997.
(e)

The description of the Company’s Common Stock as contained in the Company’s Registration Statement on Form S-4
(SEC File No. 333-37185), filed October 3, 1997, amended through Amendment No. 1 on November 20, 1997, amended
through Amendment No. 2 on December 4, 1997, amended through Amendment No. 3 on December 5, 1997 and amended
through Amendment No. 4 on December 5, 1997.

(f)

The description of the Company’s Common Stock as contained in the Company’s Registration Statement on Form S-4
(SEC File No. 333-142189), filed April 18, 2007, amended through Amendment No. 1 on June 7, 2007, amended through
Amendment No. 2 on July 10, 2007, amended through Amendment No. 3 on August 7, 2007 and amended through
Amendment No. 4 on September 14, 2007.

In addition, all reports and documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the
Exchange Act, 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, shall be deemed to be incorporated by reference in this Registration Statement and to
be a part thereof from the date of filing of such documents.

Item 8.

Exhibits.

The Exhibits to this Registration Statement are listed in the Exhibit Index immediately following the signature page, which
Exhibit Index is incorporated herein by reference.
SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, 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 Murfreesboro, State of Tennessee, on February 15, 2017.
National HealthCare Corporation
By: /s/ Stephen F. Flatt
Stephen F. Flatt, Chief Executive Officer and
Director
Date: February 15, 2017
POWER OF ATTORNEY
Each person whose signature to this Registration Statement appears below hereby appoints Stephen F. Flatt who may act as his
attorney-in-fact to execute in the name and behalf of any such person, individually and in the capacity stated below, and to file all
amendments and post-effective amendments to this Registration Statement, which amendment or amendments may make such
changes and additions in this Registration Statement as such attorney-in-fact may deem necessary or appropriate.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the date indicated.
Signature

/s/ Stephen F. Flatt
Stephen F. Flatt

Title

Date

Chief Executive Officer and Director

February 15, 2017

Senior Vice President, Controller
Principal Accounting Officer

February 15, 2017

/s/ Robert G. Adams
Robert G. Adams

Chairman of the Board

February 15, 2017

/s/ J. Paul Abernathy
J. Paul Abernathy

Director

February 15, 2017

/s/ W. Andrew Adams
W. Andrew Adams

Director

February 15, 2017

/s/ Brian F. Kidd
Brian F. Kidd

/s/ Ernest G. Burgess
Ernest G. Burgess III

Director

February 15, 2017

/s/ Emil E. Hassan
Emil E. Hassan

Director

February 15, 2017

Director

, 2017

Director

February 15, 2017

Richard F. LaRoche, Jr.
/s/ Lawrence C. Tucker
Lawrence C. Tucker
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3.1

Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to the Company’s Registration
Statement No. 333-37185 on Form S-4).

3.2

Certificate of Amendment to the Certificate of Incorporation of National HealthCare Corporation (incorporated by
reference to Exhibit 3.2 to the Registrant’s registration statement on Form 8-A, dated October 31, 2007).

3.3

Certificate of Designation Series B Junior Participating Preferred Stock (Incorporated by reference to Exhibit 3.1 to the
Registrant’s registration statement on Form 8-A, dated August 3, 2007).
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National HealthCare Corporation 2010 Omnibus Equity Incentive Plan, as amended on February 14, 2011 and March
10, 2015 (Restated).

Exhibit 5.1

February 15, 2017
National HealthCare Corporation
100 E. Vine Street, Suite
Murfreesboro, TN 37130
Ladies and Gentlemen:
We have acted as special counsel to National HealthCare Corporation (the “Company”) in connection with the Registration
Statement on Form S-8 (the “Registration Statement”) being filed with the Securities and Exchange Commission (the “Commission”)
on the date hereof for the purpose of registering under the Securities Act of 1933, as amended (the “Securities Act”), 1,375,000 shares
(the “Shares”) of common stock, par value $.01 per share, of the Company (the “Common Shares”) which may be issued pursuant to
the National HealthCare Corporation 2010 Omnibus Equity Incentive Plan (the “Plan”). This firm hereby consents to the filing of this
opinion as an exhibit to the Registration Statement and with agencies of such states and other jurisdictions as may be necessary in the
course of complying with the laws of such states and jurisdictions regarding the offering and sale of the stock in accordance with the
Registration Statement.
We have examined originals, or certified or photostatic copies of such statutes, records, regulations, certificates of the officers of
the Company and of public officials, and such other information as we have deemed necessary for purposes of rendering this opinion.
In stating our opinion, we have assumed: (i) that all signatures are genuine, all documents submitted to us as originals are
authentic, and all documents submitted to us as copies conform to authentic original documents; and (ii) that the parties to such
documents have the legal right and power under all applicable laws, regulations and agreements to enter into, execute, deliver and
perform their respective obligations thereunder.
On the basis of such review, but subject to the limitations expressed herein, we are of the opinion, as of the date hereof, that the
Shares being registered by the Registration Statement will, when issued in compliance with the Plan and sold as contemplated under
the Registration Statement, be legally issued, fully paid and non-assessable.
Our opinion herein is limited solely to the laws of the United States of America and the corporate law of the State of Delaware.
In rendering the opinion set forth herein, we have relied upon the documents provided by the Company as referenced above and have
made no independent verification or investigation of factual matters pertaining thereto or to the Company.
Very truly yours,
/s/ Bass, Berry & Sims PLC

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the 2010 Omnibus Equity
Incentive Plan of National HealthCare Corporation of our reports dated February 15, 2017, with respect to the consolidated financial
statements and schedule of National HealthCare Corporation, and the effectiveness of internal control over financial reporting of
National HealthCare Corporation included in its Annual Report (Form 10-K) for the year ended December 31, 2016, filed with the
Securities and Exchange Commission.
/s/ Ernst & Young LLP
Nashville, Tennessee
February 15, 2017

Exhibit 99
NATIONAL HEALTHCARE CORPORATION
2010 OMNIBUS EQUITY INCENTIVE PLAN
As Amended February 14, 2011 and March 10, 2015
(Restated)
SECTION 1. PURPOSE. The purpose of the National HealthCare Corporation 2010 Equity Incentive Plan (the “Plan”) is to
promote the interests of National HealthCare Corporation, a Delaware corporation (the “Company”), and its stockholders by
providing an opportunity to selected employees, officers, directors, consultants and advisors of the Company or any Subsidiary or
Affiliate thereof to purchase Common Stock of the Company, acquire stock appreciation rights in the Company or be granted
restricted shares of Company Common Stock. By encouraging such Common Stock ownership and/or stock appreciation rights, the
Company seeks to attract, retain and motivate such employees and persons and to encourage such employees and persons to devote
their best efforts to the business and financial success of the Company. It is intended that this purpose will be effected by the granting
of “non-qualified stock options” and/or “incentive stock options” to acquire the Common Stock of the Company and “restricted
stock” and/or “stock appreciation rights” in the Company, plus the continuation of the Company’s long-standing Employee Stock
Purchase Program. Under the Plan, the Committee shall have the authority (in its sole discretion) to grant “incentive stock options”
within the meaning of Section 422(b) of the Code and “non-qualified stock options,” “restricted stock” and “stock appreciation
rights” to which Code Section 421 does not apply. This Plan document is also an omnibus document which includes a sub-plan (the
“Employee Stock Purchase Plan”) which is intended to qualify as an “employee stock purchase plan” within the meaning of
Section 423 of the Code (although the Company makes no undertaking nor representation to obtain or maintain qualification under
Section 423), and a second separate sub-plan (the “Non-Statutory Stock Purchase Plan”) for employees, affiliates and consultants
which are not eligible to participate in the Employee Stock Purchase Plan, which is not intended to qualify as an “employee stock
purchase plan” within the meaning of Section 423 of the Code. The Plan is not subject to the provisions of the Employee Retirement
Income Security Act of 1974 (“ERISA”).
SECTION 2. DEFINITIONS. For purposes of the Plan, the following terms used herein shall have the following meanings,
unless a different meaning is clearly required by the context.
2.1. “Affiliate” shall mean, with respect to any person (i) any person directly or indirectly controlling, controlled by, or under
common control with such person (ii) any officer, director, general partner, member or trustee of such person, (iii) any person who is
an officer, director, general partner, member or trustee of any person described in clauses (i) or (ii) of this sentence, and (iv) any
licensed nursing facility or licensed hospice owned or managed by the Company. For purposes of this definition, the terms
“controlling,” “controlled by,” or “under common control with” shall mean the possession, direct or indirect, of the power to direct or
cause the direction of the management and policies of a Person or entity, whether through the ownership of voting securities, by
contract or otherwise, or the power to elect at least 50% of the directors, managers, general partners, or persons exercising similar
authority with respect to such person or entities.

2.2. “Award” shall mean a Performance Share, a Performance Unit, Restricted Stock or Restricted Stock Unit granted pursuant
to the Plan.
2.3. “Board of Directors” or “Board” shall mean the Board of Directors of the Company.
2.4. “Change in Control” shall mean the occurrence of any of the following events:
(i) the sale or disposition, in one or a series of related transactions, of all or substantially all, of the assets of the Company
to any “person” or “group” (as such terms are defined in Sections 13(d)(3) or 14(d)(2) of the Exchange Act);
(ii) any person or group is or becomes the beneficial owner, directly or indirectly, of more than 50% of the total voting
power of the voting stock of the Company (or any entity which controls the Company), including by way of merger, consolidation,
tender or exchange offer or otherwise (a person shall be deemed to have “beneficial ownership” of all shares that any such person has
the right to acquire, whether such right is exercisable immediately or only after the passage of time);
(iii) a reorganization, recapitalization, merger or consolidation (a “Corporate Transaction”) involving the Company, unless
securities representing 50% or more of the combined voting power of the then outstanding voting securities entitled to vote generally
in the election of directors of the Company or the corporation resulting from such Corporate Transaction (or the parent of such
corporation) are held subsequent to such transaction by the person or persons who were the beneficial owners of the outstanding
voting securities entitled to vote generally in the election of directors of the Company immediately prior to such Corporate
Transaction, in substantially the same proportions as their ownership immediately prior to such Corporate Transaction; or
(iv) during any period of two consecutive years, individuals who at the beginning of such period constituted the Board
(together with any new directors whose election by such Board or whose nomination for election by the shareholders of the Company
was approved by a vote of a majority of the directors of the Company, then still in office, who were either directors at the beginning
of such period or whose election or nomination for election was previously so approved) cease for any reason to constitute a majority
of the Board, then in office.
2.5. “Code” shall mean the Internal Revenue Code of 1986, as amended.
2.6. “Committee” shall mean the Compensation Committee of the Board of Directors or such other committee as the Board of
Directors shall appoint from time to time to administer the Plan; provided, that the Committee shall at all times consist of two or more
persons, each of
2

whom shall be a member of the Board of Directors. To the extent required for transactions under the Plan to qualify for the
exemptions available under Rule 16b-3 promulgated under the Exchange Act, members of the Committee (or any subcommittee
thereof) shall be “non-employee directors” within the meaning of said Rule 16b-3. To the extent required for compensation realized
from Options, Awards, and SARs under the Plan to be deductible by the Company pursuant to Section 162(m) of the Code, members
of the Committee (or any subcommittee thereof) shall be “outside directors” within the meaning of such section.
2.7. “Common Stock” shall mean the common stock, $0.01 par value, of the Company.
2.8. “Detrimental Activity” shall mean any of the following:
(i) a willful refusal by a Participant to follow a lawful instruction of the Company or the Committee;
(ii) a Participant’s willful engagement in conduct materially injurious to the business interests of the Company (as
determined by the Committee in its reasonable judgment);
(iii) a Participant being convicted of, or entering a guilty plea or a plea of no contest with respect to, a felony, whether or
not connected with the Company;
(iv) a Participant’s material breach of his or her duties, responsibilities and obligations under any employment agreement
with the Company, or the material violation of any rules, policies, procedures or guidelines of the Company that is injurious to the
Company;
(v) the disclosure to anyone outside the Company, or the use in other than the business of the Company, without prior
written authorization from the Company, of any confidential information or material relating to the business of the Company,
acquired by a Participant either during or after employment with the Company;
(vi) the failure or refusal to disclose promptly and to assign to the Company all right, title and interest in any work,
invention or idea, patentable or not, made or conceived by a Participant during employment by the Company, relating in any manner
to the actual or anticipated business, research or development work of the Company or the failure or refusal to do anything reasonably
necessary to enable the Company to secure intellectual property registration where appropriate in the United States and in other
countries;
(vii) a Participant’s breach or failure to comply with any provision of the Plan or such Participant’s agreements
documenting the grant of any Option, SAR or Award under the Plan; or
(viii) any attempt, directly or indirectly, to induce any employee of the Company to be employed or perform services
elsewhere or any attempt directly or indirectly to solicit the trade or business of any current or prospective customer, supplier or
partner of the Company.
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For purposes of this Section 2.8, the term “Company” shall also include any Subsidiary, division or Affiliate of the Company,
and National Health Corporation, a Tennessee corporation (“National”).
2.9. “Employee” shall mean (i) with respect to an ISO and the ESPP, any person who, at the time the ISO or option under the
ESPP is granted to such person, is an “employee,” as such term is used in Section 422 of the Code and described in Regulations
Section 1.421-1(h)(1), of the Company or a Subsidiary, and (ii) with respect to a Non-Qualified Option, Award, or SAR, any person
employed by or performing services, whether as an employee, officer, director (including outside director) or otherwise, for the
Company, any Subsidiary, division or Affiliate of the Company, or National.
2.10. “Employee Stock Purchase Plan” or “ESPP” shall mean the employee stock purchase plan as created and defined in
Section 16 hereof.
2.11. “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
2.12. “Fair Market Value” shall mean the fair market value of a share of Common Stock as of any date, determined by applying
the following rules:
(i) If the principal market for the Common Stock is a national securities exchange, then the fair market value as of that date
shall be the reported closing price of the Common Stock on that date on the principal exchange or market on which the Common
Stock is then listed or admitted to trading.
(ii) If sale prices are not available or if the principal market for the Common Stock is not a national securities exchange,
the fair market value of the Common Stock shall be the reported closing price for the Common Stock on such day as reported on
the Nasdaq OTC Bulletin Board Service or by the National Quotation Bureau, Incorporated or a comparable service.
(iii) If the day is not a business day, and as a result, Paragraphs (i) and (ii) next above are inapplicable, the fair market
value of the Common Stock shall be determined as of the next earlier business day.
(iv) If Paragraphs (i), (ii), and (iii) next above are otherwise inapplicable, then the fair market value of the Common Stock
shall be determined in good faith by the Committee.
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2.13. “ISO” shall mean an option to purchase Common Stock granted under the Plan that constitutes and shall be treated as an
“incentive stock option,” as such phrase is defined in Section 422(b) of the Code.
2.14. “Non-Qualified Option” shall mean an option to purchase Common Stock granted to an Employee pursuant to the Plan
that is not an “incentive stock option,” with respect to which Code Section 421 does not apply, and that shall not constitute nor be
treated as an ISO.
2.15. “Non-Statutory Stock Purchase Plan” shall mean the non-qualified stock purchase plan as created and defined in
Section 18 hereof.
2.16. “Option” shall mean any ISO or Non-Qualified Option granted to an Employee pursuant to this Plan.
2.17. “Participant” shall mean an Employee to whom an Option, Award, or SAR has been granted pursuant to this Plan.
2.18. “Performance Award” shall mean any Award granted pursuant to Section 6.4.4 hereof entitling a Participant to either a
payment based on the Fair Market Value of a share of Common Stock (a “Performance Share”) or based on specified dollar units (a
“Performance Unit”) or, with respect to a restricted Award, the lapse of restrictions, at the end of a performance period, if certain
conditions established by the Committee are satisfied.
2.19. “Regulations” shall mean the United States Treasury Regulations, including Temporary Regulations, promulgated under
the Code, as such Regulations may be amended from time to time (including corresponding provisions of succeeding Regulations).
2.20. “Restricted Stock” shall mean shares of Common Stock, subject to a risk of forfeiture and other restrictions that will lapse
upon the achievement of one or more goals relating to completion of service by the Participant, or achievement of performance or
other objectives, as determined by the Committee.
2.21. “Restricted Stock Unit” shall mean a right to receive shares of Common Stock in the future, with such right to future
delivery of such shares subject to a risk of forfeiture and other restrictions that will lapse upon the achievement of one or more goals
relating to completion of service by the Participant, or achievement of performance or other objectives, as determined by the
Committee.
2.22. “SAR” shall mean a stock appreciation right as described in Section 6.3 hereof.
2.23. “Subsidiary” shall have the meaning set forth for “subsidiary corporation” in Section 424(f) of the Code.
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SECTION 3. ELIGIBILITY. Options, SARs and Awards may be granted to any Employee. The Committee shall have the sole
authority to select the persons to whom Options, SARs and Awards are to be granted hereunder and to determine whether a person is
to be granted an ISO, a Non-Qualified Option, a SAR, an Award or any combination thereof. No person shall have any right to
participate in the Plan; provided, however, all Employees, as such term is used in Section 16.2.1, shall be eligible to participate in the
Employee Stock Purchase Plan. Any person selected by the Committee for participation during any one period shall not by virtue of
such participation have the right to be selected as a Participant for any other period. Any Participant may hold at any time more than
one (1) Option, Award or SAR, but only upon such terms as provided hereunder and any agreement evidencing such Options, Awards
or SARs. Neither the Company nor the Committee is obligated to treat Participants uniformly, and determinations made under the
Plan may be made by the Committee selectively among Participants who receive, or are eligible to receive, Options, SARs and
Awards (whether or not said Participants are similarly situated).
SECTION 4. COMMON STOCK SUBJECT TO THE PLAN.
4.1. Number. Subject to Section 7.1, the maximum number of shares of Common Stock that may be delivered to Participants
and their beneficiaries and for which Options may be granted under the Plan shall be equal to the sum of 2,250,000 shares of
Common Stock, such limitation shall not include the separately stated maximum number of shares of Common Stock set forth in
Section 17.10 with respect to the Employee Stock Purchase Plan. No person may receive Options, SARs or any combination of either
during any 12-month period to purchase or representing more than 500,000 shares of Common Stock.
4.2. Terminated/Reacquired Options. The shares of Common Stock that may be delivered to Participants may be either
authorized and unissued shares or shares reacquired at any time and now or hereafter held as treasury stock as the Committee may
determine. In the event any outstanding Option, Award or SAR expires or is terminated for any reason, the shares allocable to the
unexercised portion of such Option or not issued pursuant to such expired or terminated Award or SAR shall again become available
for issuance pursuant to the Plan. If any shares of Common Stock issued pursuant to the Plan shall have been repurchased or
reacquired by the Company, then such shares shall again become available for issuance pursuant to the Plan.
SECTION 5. ADMINISTRATION OF THE PLAN.
5.1. Committee. The Plan shall be administered by the Board or, as directed specifically otherwise herein, by the Committee.
5.2. Options. The Committee shall have the sole authority and discretion under the Plan (i) to select the Employees who are to
be granted Options, Awards, and SARs hereunder; (ii) to designate whether an Employee is to be granted an ISO, a Non-Qualified
Option, an Award, or a SAR; (iii) to establish the number of shares of Common Stock that may be issued
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upon the exercise of each Option or in settlement of a SAR or an Award; (iv) to determine the time and the conditions subject to
which Options and SARs may be exercised in whole or in part; (v) to determine the form of the consideration that may be used to
purchase shares of Common Stock upon exercise of any Option (including the circumstances under which the Company’s issued and
outstanding shares of Common Stock may be used by a Participant to exercise an Option); (vi) to provide financing, upon such terms
and conditions as the Committee shall determine and in keeping with the provisions of Section 6.6 hereof, to Participants for the
purchase of Common Stock upon the exercise of Options granted hereunder; (vii) to impose restrictions, conditions, or both with
respect to shares of Common Stock acquired upon exercise of an Option or issued in settlement of a SAR or an Award; (viii) to
determine the circumstances under which shares of Common Stock acquired upon exercise of any Option or in settlement of a SAR
or an Award may be subject to repurchase by the Company; (ix) to determine the circumstances and conditions subject to which
shares acquired upon exercise of an Option or in settlement of a SAR or an Award may be sold or otherwise transferred, including,
without limitation, the circumstances and conditions subject to which a proposed sale of shares of Common Stock acquired upon
exercise of an Option or in settlement of a SAR or an Award may be subject to the Company’s right of first refusal (as well as the
terms and conditions of any such right of first refusal); (x) to establish vesting provisions for any Option, Award, or SAR relating to
the time (or the circumstance) when the Option, Award, or SAR may be exercised by a Participant, including vesting provisions that
may be contingent upon the Company meeting specified financial goals; (xi) to accelerate the time when outstanding Options may be
exercised; and (xii) to establish any other terms, restrictions and conditions applicable to any Option, Award, or SAR not inconsistent
with the provisions of the Plan, and, with respect to ISOs, not inconsistent with the provisions of Code Section 422.
5.3. Plan Interpretation. The Committee shall be authorized to interpret the Plan and any Option, Award or SAR granted
hereunder and may, from time to time, adopt such rules and regulations, not inconsistent with the provisions of the Plan, as it may
deem advisable to carry out the purpose of the Plan.
5.4. Committee Interpretations Conclusive. The interpretation and construction by the Committee of any provision of the Plan,
any Option, Award or SAR granted hereunder or any agreement evidencing any such Option, Award or SAR shall be final and
conclusive upon all parties, except as may otherwise be determined by the Board of Directors.
5.5. Committee Voting. Subject to Section 5.7 hereof, directors of the Company (or members of the Committee) who are either
eligible to receive Options, Awards or SARs hereunder, or to whom Options, Awards or SARs have been granted hereunder, may
vote on any matter affecting the administration of the Plan or the granting of Options, Awards or SARs under the Plan; provided,
however, that no director (or member of the Committee) shall vote upon the granting of an Option, Award or SAR to himself, but any
such director (or Committee member) may be counted in determining the existence of a quorum at any meeting of the Board of
Directors (or the Committee) at which the Plan is administered or action is taken with respect to the granting of any Option, Award or
SAR.
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5.6. Committee Exculpation. All expenses and liabilities incurred by the Committee in the administration of the Plan shall be
borne by the Company. The Committee may employ attorneys, consultants, accountants or other persons in connection with the
administration of the Plan. The Company, and its officers and directors, shall be entitled to rely upon the advice, opinions or
valuations of any such persons. No member of the Committee or Board of Directors shall be liable for any action, determination or
interpretation taken or made in good faith with respect to the Plan or any Option, Award or SAR granted hereunder.
5.7. Granting of Options and SARs to Directors and Officers. Administrative discretion regarding the selection of any Employee
to whom Options, Awards and SARs may be granted pursuant to this Plan, or the determination of the number of shares of Common
Stock that may be allocated to such Options, Awards or SARs and the terms thereof, shall be exercised in the following manner:
(i) approval in advance by the full Board of Directors; or (ii) approval in advance by a committee that is composed solely of two or
more “Non-Employee Directors,” as such term is defined under Rule 16b-3 (“Rule 16b-3”) promulgated under the Securities
Exchange Act of 1934; or (iii) approval in advance by a majority of the Company’s shareholders in accordance with Rule 16b-3; or
(iv) ratification by a majority of the Company’s shareholders no later than the next annual shareholder meeting; or (v) the officer,
employee or director retains the issuer equity securities for a period of six (6) months following their acquisition in accordance with
Rule 16b-3.
SECTION 6. TERMS AND CONDITIONS OF OPTIONS, SARS AND AWARDS.
6.1. ISOs. The terms and conditions of each ISO granted under the Plan shall be specified by the Committee, shall be set forth in
a written ISO agreement between the Company and the Participant in such form as the Committee shall approve, and shall be clearly
identified therein as an ISO. The terms and conditions of each ISO shall be such that each ISO issued hereunder shall constitute and
be treated as an “incentive stock option” as defined in Section 422 of the Code. The terms and conditions of any ISO granted
hereunder need not be identical to those of any other ISO granted hereunder. Notwithstanding the above, the terms and conditions of
each ISO shall include the following:
6.1.1. The exercise price shall not be less than one hundred percent (100%) (or one hundred ten percent (110%) in the case
of an Employee referred to in Section 6.1.3 hereof) of the Fair Market Value of the shares of Common Stock subject to the ISO
on the date the ISO is granted, but in no event shall the option price be less than the par value of such shares, which price shall
be payable in U.S. dollars upon the exercise of such ISO and paid, except as otherwise provided in Section 6.6, in cash or by
check immediately upon exercise.
6.1.2. The Committee shall fix the term of all ISOs granted pursuant to the Plan, including the date on which such ISO
shall expire and terminate; provided, however, that such term shall in no event exceed ten (10) years from the date on which
such ISO is
8

granted (or, in the case of an ISO granted to an Employee referred to in Section 6.1.3 hereof, such term shall in no event exceed
five (5) years from the date on which such ISO is granted). Each ISO shall be exercisable in such amount or amounts, under
such conditions and at such times or intervals or in such installments as shall be determined by the Committee in its sole
discretion. The Committee may provide that in the event such Employee holding the ISO shall cease to be an Employee as
defined in Section 422 of the Code, such option may remain outstanding, but shall be automatically converted into a NonQualified Stock Option.
6.1.3. An ISO shall not be granted to an Employee who, at the time the ISO is granted, owns (actually or constructively
under the provisions of Code Section 424(d)) stock possessing more than ten percent (10%) of the total combined voting power
of all classes of stock of the Company or Subsidiary of the Company (taking into account the attribution rules of Code
Section 424), unless the exercise price is at least one hundred ten percent (110%) of the Fair Market Value (determined as of the
time the ISO is granted) of the shares of Common Stock subject to the ISO and the ISO by its terms is not exercisable more than
five (5) years from the date it is granted. Notwithstanding any other provision of the Plan, the provisions of this Section 6.1.3
shall not apply, or be construed to apply, to any Non-Qualified Option or SAR granted under the Plan.
6.1.4. In the event the Company or any Subsidiary of the Company is required to withhold any Federal, state or local taxes
in respect of any compensation income realized by the Participant as a result of any “disqualifying disposition,” as defined in
Code Section 421(b), of any shares of Common Stock acquired upon exercise of an ISO granted hereunder, the Company shall
deduct from any payments of any kind otherwise due to such Participant the aggregate amount of such Federal, state or local
taxes required to be so withheld or, if such payments are insufficient to satisfy such Federal, state or local taxes, or if no such
payments are due or to become due to such Participant, then such Participant shall be required to pay to the Company, or make
other arrangements satisfactory to the Company regarding payment to the Company of, the aggregate amount of any such taxes.
All matters with respect to the total amount of taxes to be withheld in respect of any such compensation income shall be
determined by the Committee in its sole discretion.
6.1.5 If upon the exercise of one or more Options granted pursuant to this or any other plan of the Company or any
Subsidiary of the Company that are designated as ISOs upon the grant thereof, a portion of such exercised Options are not
treated as ISOs pursuant to Code Section 422(d), which sets a limit upon the aggregate Fair Market Value (determined at the
time the ISOs are granted) of stock subject to ISOs that may become exercisable by the optionee thereof for the first time during
any calendar year, then the Company shall issue one or more certificates evidencing the Common Stock acquired pursuant to the
exercise of ISOs and one or more certificates evidencing the Common Stock acquired pursuant to the exercise of Options not
treated as ISOs in accordance with Code Section 422 and shall so identify such certificates in the Company’s stock transfer
records.
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6.1.6. Following a transfer of stock to a Participant pursuant to such Participant’s exercise of an ISO, the Company or any
Subsidiary of the Company shall (on or before January 31 of the calendar year following the year of such transfer) furnish to
such Participant the written statement prescribed by Code Section 6039 and the Regulations promulgated thereunder.
6.2. Non-Qualified Options. The terms and conditions of each Non-Qualified Option granted under the Plan shall be specified
by the Committee, in its sole discretion, shall be set forth in a written option agreement between the Company and the Participant in
such form as the Committee shall approve, and shall be clearly identified therein as a Non-Qualified Option. The terms and
conditions of each Non-Qualified Option shall be such that each Non-Qualified Option granted hereunder shall not constitute or be
treated as an “incentive stock option,” as such phrase is defined in Code Section 422, and will be a “non-qualified stock option” for
Federal income tax purposes to which Code Section 421 does not apply. The terms and conditions of any Non-Qualified Option
granted hereunder need not be identical to those of any other Non-Qualified Option granted hereunder. Notwithstanding the above,
the terms and conditions of each Non-Qualified Option shall include the following:
6.2.1. The option price shall be as determined by the Committee and shall not be less than one hundred percent (100%) of
the Fair Market Value, as determined in good faith by the Committee, of the shares of Common Stock subject to the NonQualified Option on the date such Non-Qualified Option is granted, nor less than the par value of such shares.
6.2.2. The Committee shall fix the term of all Non-Qualified Options granted pursuant to the Plan (including the date on
which such Non-Qualified Option shall expire and terminate). Such term may be more than ten (10) years from the date on
which such Non-Qualified Option is granted. Each Non-Qualified Option shall be exercisable in such amount or amounts, under
such conditions, and at such times or intervals or in such installments as shall be determined by the Committee in its sole
discretion and as set forth in the agreement evidencing such Non-Qualified Stock Option.
6.2.3. In the event the Company, a Subsidiary thereof, or National is required to withhold any Federal, state or local taxes
in respect of any compensation income realized by the Participant in respect of a Non-Qualified Option granted hereunder or in
respect of any shares of Common Stock acquired upon exercise of a Non-Qualified Option, the Company, a Subsidiary thereof,
or National shall deduct from any payments of any kind otherwise due to such Participant the aggregate amount of such Federal,
state or local taxes required to be so withheld or, if such payments are insufficient to satisfy such Federal, state or local taxes, or
if no such payments are due or to become due to such Participant, then such Participant shall be required to pay to the Company,
or make other
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arrangements satisfactory to the Company regarding payment to the Company of, the aggregate amount of any such taxes. All
matters with respect to the total amount of taxes to be withheld in respect of any such compensation income shall be determined
by the Committee in its sole discretion.
6.3. SARs. The terms and conditions of each SAR granted under the Plan shall be specified by the Committee, in its sole
discretion, shall be set forth in a written agreement between the Company and the Participant in such form as the Committee shall
approve, and shall be clearly identified therein as a SAR. The Committee shall have the power to grant, simultaneously with the grant
of a Non-Qualified Option or at any other time, stock appreciation rights with respect to that portion of Common Stock as the
Committee in its discretion determines. Such rights may be granted separately and exclusively (“Exclusive SARs”) or in connection
with a Non-Qualified Option (“Attached SARs”) at the time of grant of such Non-Qualified Option. Any SAR granted by the
Committee shall be done so as to avoid making such SAR subject to Section 409A of the Code, provided, however, that the fact that a
SAR may be subject to Section 409A of the Code shall not affect the validity of the grant. The terms and conditions of any SAR
granted hereunder need not be identical to those of any other SAR granted hereunder. Notwithstanding the above, the terms and
conditions of SARs shall include the following:
6.3.1. Exclusive SARs shall include in their terms the Fair Market Value, for purposes of this Section 6.3, of one (1) share
of the Company’s Common Stock and shall provide that such SAR shall not be exercisable prior to a date as determined by the
Committee.
6.3.2. An Attached SAR may be exercised only to the extent the Non-Qualified Option to which it relates is exercisable.
6.3.3. A SAR shall entitle the holder thereof to exercise such SAR (or any portion thereof), and in the case of an Attached
SAR, to surrender simultaneously the Non-Qualified Option (or such portion thereof) to the Company, and to receive from the
Company in exchange therefor cash, or its equivalent in shares of Common Stock, or any combination thereof as determined in
the sole discretion of the Committee, having an aggregate value equal to the excess of the Fair Market Value of one (1) share of
Common Stock at the date of exercise over the Fair Market Value thereof upon the date the SAR exercised was granted, as
determined pursuant to Section 6.3.1 above, times the number of SARs exercised or the number of Non-Qualified Options
surrendered.
6.3.4. The Committee reserves the right to call for the exercise of a SAR at any time without the approval of the holder of
such SAR.
6.3.5. If the Committee elects to pay part or all of the benefit determined in accordance with Section 6.3.3 above in shares
of Common Stock, the value of a share of Common Stock for such purpose shall be the Fair Market Value, as determined in
accordance with Section 2.12 hereof, on the date of exercise. Provided, however, that fractional shares shall not be delivered
under this Section 6.3.5, and in lieu thereof a cash adjustment shall be made.
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6.3.6. If a SAR is settled with Common Stock, it shall be a condition to the obligation of the Company, upon settlement of
a SAR, that the holder thereof pay to the Company, upon its demand, such amount as may be requested by the Company for the
purpose of satisfying its liability to withhold Federal, state or local income or other taxes incurred by reason of the exercise of
the SAR. If the amount requested is not paid, the Company may refuse to conclude settlement of the SAR. If a SAR is settled
with cash, the Company, a Subsidiary thereof, or National (as applicable) shall deduct from any payments of any kind otherwise
due to such Participant the aggregate amount of such Federal, state or local taxes required to be so withheld or, if such cash is
insufficient to satisfy such Federal, state or local taxes, then such Participant shall be required to pay to the Company, or make
other arrangements satisfactory to the Company regarding payment to the Company of, the aggregate amount of any such taxes.
All matters with respect to the total amount of taxes to be withheld in respect of any such compensation income shall be
determined by the Committee in its sole discretion.
6.4. Grant of Awards. The Committee is hereby authorized to grant other Awards to such Employees as it, in its discretion,
deems advisable. Such other Awards granted may be in the form of Restricted Stock Awards, Restricted Stock Unit Awards,
Performance Share Awards, Performance Unit Awards or any combination thereof that the Committee in its discretion deems
advisable. Each Award shall be subject to the following:
6.4.1. Any such Award shall be subject to such conditions, restrictions and contingencies as the Committee shall
determine.
6.4.2. Unless otherwise determined by the Committee at the time of grant, a Participant holding Restricted Stock shall be
entitled to exercise full voting rights with respect to those Shares during the restriction period.
6.4.3. During the restriction period, a Participant holding Restricted Stock may, if the Committee so determines, be
credited with dividends paid with respect to the underlying Common Stock. Such dividends shall be paid to the Participant at
times determined by the Committee in its sole discretion. The Committee may apply any restrictions to the dividends that the
Committee deems appropriate. The Committee may provide, in its sole discretion, that such dividends will be treated as
performance-based compensation for purposes of Section 162(m), and if it so provides, dividends credited with respect to
Restricted Stock shall be treated as if they are a separate Award subject to the requirements of Section 6.4.4 and a Performance
Unit Award for purposes of applying the limitations set forth in Section 6.4.4.
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6.4.4. The Committee may grant Performance Awards that are intended to be “performance-based compensation” as that
term is used in Section 162(m) of the Code and Performance Awards that are not subject to Section 162(m) of the Code. Any
such Awards designated as intended to be “performance-based compensation” shall be conditioned on the achievement of one or
more performance measures as described below, to the extent required by Section 162(m) of the Code. All Performance Awards
shall be granted in compliance with this Section 6.4.4.
6.4.4.1. In the case of Performance Units, the Committee shall also determine a target unit value or a range of unit
values for each Award. No performance period shall exceed ten years from the date any Performance Award was granted.
The performance goals applicable to a Performance Award grant may be subject to such later revisions as the Committee
shall deem appropriate to reflect significant unforeseen events, such as changes in law, accounting practices or unusual or
nonrecurring items or occurrences. The Committee’s authority to make such adjustments shall be subject to such
limitations as the Committee deems appropriate in the case of a Performance Award that is subject to Section 162(m).
6.4.4.2. Performance criteria upon which the payment or vesting of a Performance Award that is intended to satisfy
the requirements of Section 162(m) may be based shall be limited to one or more of the following business measures,
which may be applied with respect to the Company, any Subsidiary or any business unit, and which may be measured on
an absolute or relative to peer-group basis: (i) total shareholder return, (ii) stock price increase, (iii) return on equity,
(iv) return on capital, (v) earnings per share, (vi) EBIT (earnings before interest and taxes), (vii) earnings before taxes, and
(viii) cash flow (including operating cash flow, free cash flow, discounted cash flow return on investment, and cash flow in
excess of costs of capital). In the case of Performance Awards that are not intended to satisfy the requirements of
Section 162(m), the Committee shall designate performance criteria from among the foregoing or such other business
criteria as it shall determine in its sole discretion.
6.4.4.3. At the end of the performance period, the Committee shall determine the extent to which performance goals
have been attained, or a degree of achievement between minimum and maximum levels, in order to establish the level of
payment to be made, if any, and shall determine if payment is to be made in the form of cash or shares of Common Stock
(valued at their Fair Market Value at the time of payment) or a combination of cash and shares of Common Stock.
Payments of Performance Awards, including the issuance of unrestricted shares where appropriate, shall generally be made
as soon as practicable following the end of the performance period.
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6.4.4.4. In the case of a Performance Award that is intended to satisfy the requirements of Section 162(m), the
Committee shall make all determinations necessary to establish the terms of the Award within 90 days of the beginning of
the performance period (or such other time period as is required under Section 162(m)), including, without limitation, the
designation of the Participant to whom the Performance Award is to be made, the performance criteria or criterion
applicable to the Award and the performance goals that relate to such criteria, and the dollar amounts or number of shares
of Common Stock payable upon achieving the applicable performance goals. As and to the extent required by Section 162
(m), the terms of a Performance Award that is subject to Section 162(m) must state, in terms of an objective formula or
standard, the method of computing the amount of compensation payable under the Award, and must preclude discretion to
increase the amount of compensation payable under the terms of the Award (but may give the Committee discretion to
decrease the amount of compensation payable). The maximum amount of compensation that may be payable to a
Participant during any one calendar year under all Performance Unit Awards that may be awarded to Participant for such
calendar year shall be $5,000,000. The maximum number of Common Stock units that may be subject to a Performance
Share Award granted to a Participant during any one calendar year shall be 500,000 share units (subject to adjustment as
provided in Section 7 hereof).
6.5. Terms and Conditions Common to All Options, Awards and SARs. All Options, Awards and SARs granted under the Plan
shall include the following provisions:
6.5.1. All Options, by their terms, shall not be transferable otherwise than by last will and testament or the laws of descent
and distribution; provided, however, Non-Qualified Options, Awards, and SARs may also be transferable to members of the
Participant’s immediate family (or to one or more trusts for the benefit of such family members or to partnerships or limited
liability companies in which such family members or trusts are the only partners or members or to IRS qualified educational,
charitable or religious foundations or institutions), if (i) the agreement with respect to which such Option, Award, or SAR
relates expressly so provides, and (ii) the Participant does not receive any consideration for the transfer. Any Option, Award, or
SAR held by any such transferees would continue to be subject to the same terms and conditions that are applicable to such
Options immediately prior to their transfer, including, but not limited to, the Company’s right to purchase as set forth in
Section 6.5.7. During a Participant’s lifetime ISOs shall be exercisable only by the Participant and Non-Qualified Options and
SARs may be exercised by the Participant or the appropriate transferee.
6.5.2. Each Option, Award or SAR shall state the number of shares to which it pertains and the requirements and vesting
schedule thereof, if any.
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6.5.3. Except as otherwise provided in Section 6.5.4 (relating to permanent and total disability), 6.5.5 (relating to death),
and 6.5.6 (relating to Detrimental Activity), in the event a Participant shall cease to be employed by the Company, Subsidiary,
an Affiliate of the Company, or National on a full-time basis for any reason, the unexercised portion of any Option or SAR held
by such Participant at that time may only be exercised within three (3) months after the date on which the Participant ceased to
be so employed and only to the extent vested and not previously exercised as of the date the Participant ceased to be so
employed; provided that in no event may such Option be exercised beyond the expiration of the term of the Option or SAR.
6.5.4. In the event a Participant shall cease to be employed by the Company, Subsidiary, an Affiliate of the Company, or
National on a full-time basis by reason of his “permanent and total disability” (within the meaning of Section 22(e)(3) of the
Code), the unexercised portion of any Option or SAR held by such Participant at that time may only be exercised within 180
days after the date on which the Participant ceased to be so employed and only to the extent vested and not previously exercised
as of the date the Participant ceased to be so employed; provided that in no event may such Option be exercised beyond the
expiration of the term of the Option or SAR.
6.5.5. In the event a Participant shall die while in the full-time employ of the Company, Subsidiary, an Affiliate of the
Company, or National, the unexercised portion of any Option or SAR held by such Participant at the time of his death may only
be exercised within 180 days after the date of such Participant’s death, but only to the extent vested and not previously exercised
at the time of the Participant’s death. In such event, such vested but unexercised Option or SAR may be exercised by the
executor or administrator of the Participant’s estate or by any person or persons who shall have acquired the Option or SAR
directly from the Participant by last will and testament or the applicable laws of descent and distribution with respect to ISOs
and by transfers permitted in Section 6.5.1 with respect to Non-Qualified Options and SARs.
6.5.6. In the event a Participant is terminated from employment with the Company, Subsidiary, an Affiliate of the
Company, or National for Detrimental Activity, such Participant’s right to exercise any Option, Award or SAR granted
hereunder, whether vested or non-vested, shall terminate upon notice of discharge.
6.5.7. Notwithstanding anything in the Plan to the contrary, the Committee may grant Options, Awards, and SARs to
Employees, as such term is defined in Section 2.9 hereof, with respect to Options, Awards, and SARs, that do not include the
provisions of Section 6.5.3 through 6.5.7, or that include modified versions thereof, provided the agreement evidencing such
Options or SARs reflects such deletions or modifications; provided, further, agreements with respect to ISOs shall include
provisions necessary for them to qualify as “incentive stock options” within the meaning of Section 422(b) of the Code.
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6.6. Payment of Exercise Price. The payment of the exercise price of an Option granted under this Plan shall be subject to the
following:
6.6.1. Subject to the following provisions of this Section 6.6, the full exercise price for shares of Common Stock purchased
upon the exercise of any Option shall be paid at the time of such exercise (except that, in the case of an exercise arrangement
approved by the Committee and described in Section 6.6.3, payment may be made as soon as practicable after the exercise).
6.6.2. The exercise price shall be payable in cash or by tendering, by either actual delivery of shares or by attestation,
shares of Common Stock acceptable to the Committee, and valued at Fair Market Value as of the day of exercise, or in any
combination thereof, as determined by the Committee; provided, unless otherwise determined by the Committee, no shares may
be tendered pursuant to this Section 6.6.2 unless such shares have been held by the Participant for six (6) months or more.
6.6.3. The Committee may permit a Participant to elect to pay the exercise price upon the exercise of an Option by
irrevocably authorizing a third party to sell shares of Common Stock (or a sufficient portion of the shares) acquired upon
exercise of the Option and remit to the Company a sufficient portion of the sale proceeds to pay the entire Exercise Price and
any tax withholding (not to be in excess of the minimum statutory withholding required) resulting from such exercise.
6.6.4 The Committee may in its discretion permit a Participant to pay the exercise price by the “net exercise” of such
Option. In such case, the Company will not require a cash payment of the exercise price, but will reduce the number of shares of
Common Stock issued upon the exercise of such Option by the largest number of whole shares of Common Stock that have a
Fair Market Value which does not exceed the aggregate exercise price, including tax withholding, with respect to the portion of
such Option that is being exercised. With respect to any remaining balance of the aggregate Option price, the Company shall
accept a cash payment. Upon the “net exercise” of an Option (A) shares used to pay the Option price, (B) shares actually
delivered to the Option holder as a result of such exercise, and (C) shares withheld for purposes of minimum statutory tax
withholding, will no longer be outstanding under such Option (and will therefore no longer be exercisable by the holder).
6.7. Modification of Options. Subject to the terms and conditions and within the limitations of the Plan, and with respect to ISOs
as permitted by the Code, the Committee, in its discretion, may modify outstanding Options, Awards and SARs granted under the
Plan; provided, however, that no modification of an Option, Award or SAR shall, without the consent of the holder thereof, cause an
ISO to become a Non-Qualified Option or, except as otherwise set forth herein, alter or impair any rights or obligations under any
Option, Award, or SAR theretofore granted under the Plan. The Committee, in its discretion, may provide in the applicable Option
agreement that the Option may be exercised in whole or in part prior to vesting
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and prior to its expiration; provided the shares so exercised shall be held by the Company until vesting occurs or canceled and the
purchase price refunded if employment with the Company, Subsidiaries, Affiliates of the Company, or National and Board
membership terminates prior to vesting.
6.8. Fixed Option Grant of Stock Options to Certain Directors. Each Director of the Company who is not an employee of the
Company (“Non-Employee Director”) shall automatically be granted a stock option to purchase Seven Thousand Five Hundred
(7,500) shares of the Common Stock to be granted and issued on the day of the Annual Meeting of Shareholders each year with an
exercise price set at the closing price of NHC’s Common Stock on that day. Such options will expire at the end of five years and vest
immediately upon grant. The provisions of this Section 6.8 may not be amended more than once every six (6) months, other than to
comply with changes in the Code, ERISA, or rules promulgated thereunder.
6.9. Rights as a Stockholder. Any Participant or transferee of an Option, Award, or SAR granted hereunder shall have no rights
as a stockholder of the Company with respect to any shares of Common Stock to which such Option, Award or SAR relates until the
date of the issuance of a stock certificate to him for such shares or as provided in Section 6.4. No adjustment shall be made for
dividends (ordinary or extraordinary, whether in cash, securities or other property) or distributions or other rights for which the record
date is prior to the date such stock certificate is issued, except as otherwise required by Section 7 hereof or as provided in
Section 6.4 .
6.10. Other Agreement Provisions. The agreements evidencing Options, Awards and SARs authorized under the Plan shall
contain such other provisions, including, without limitation, restrictions upon the exercise of Options or SARs, as the Committee shall
deem advisable. Any ISO agreement hereunder shall contain such limitations and restrictions upon the exercise of ISOs as shall be
necessary in order that such ISOs will be “incentive stock options” as defined in Section 422 of the Code, or to conform to any
change in the law, which provisions shall control any inconsistent or contradictory provision of the Plan.
SECTION 7. ADJUSTMENTS.
7.1. Reorganization, Merger, Recapitalization, Etc. Subject to any required action by the Company’s shareholders, in the event
that, after the adoption of the Plan by the Board of Directors, the outstanding shares of the Company’s Common Stock shall be
increased or decreased or changed into or exchanged for a different number or kind of shares of stock or other securities of the
Company or of another corporation through reorganization, merger or consolidation, recapitalization, reclassification, stock split,
split-up, combination or exchange of shares or declaration of any dividends payable in Common Stock or in any other manner
effected without the receipt of consideration by the Company, the Committee shall appropriately adjust (i) the number of shares of
Common Stock (and the option price per share) subject to the unexercised portion of any outstanding Option (to the nearest possible
full share), provided,
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however, that the limitations of Sections 422 and 424 of the Code shall apply with respect to adjustments made to ISOs so as not to
cause any ISO to cease to qualify as an ISO under Code Section 422, and (ii) the number of shares of Common Stock for which
Options may be granted under this Plan, as set forth in Section 4.1 hereof, and such adjustments shall be effective and binding for all
purposes of this Plan.
7.2. Effect of a Change in Control. Notwithstanding Section 7.1, in the event of a corporate transaction which constitutes a
Change in Control, the Committee, in its sole discretion, and without the consent of any Participant affected thereby, may determine
that a payment in cash or other appropriate consideration to be received in such transaction shall be made promptly following the
Change in Control in lieu of all or any portion of vested Options, SARs and Awards granted under this Plan. The amount payable for
each such vested Option, SAR or Award shall be determined in good faith by the Committee in a manner which will preserve the
intrinsic value of such Option, SAR, or Award as of the consummation of such transaction; provided, however, certain Options,
SARs, or Awards, such as an Option which has an exercise price which is less than Fair Market Value of a share of Common Stock as
of the consummation of such transaction or a SAR which has a base value which is less than the Fair Market Value of a share of
Common Stock as of the consummation of such transaction, have no economic value and may be canceled without payment. After
such a determination by the Committee, each Option, SAR and Award granted hereunder, whether vested or unvested, shall terminate
and the Participant shall have no further rights thereunder except the right to receive the payment provided under this Section 7.2, if
any.
7.3. Acceleration of Vesting. A Change in Control shall cause the vesting date of each outstanding Option, SAR or Award
(excluding Performance Awards) to accelerate and be exercisable within sixty (60) days prior to such occurrence in whole or in part,
and each outstanding Performance Award shall vest upon the Change in Control and such Performance Award shall be treated as
vested for purposes of Section 7.2.
7.4. Limited Rights Upon Company’s Restructure. Except as herein before expressly provided in this Section 7, a holder of an
Option, Award or a SAR shall have no rights by reason of any subdivision or consolidation of shares of stock of any class or the
payment of any stock dividend or any other increase or decrease in the number of shares of stock of any class or by reason of any
dissolution, liquidation, merger, or consolidation, or spin-off of assets or stock of another corporation, and any issue by the Company
of shares of stock of any class, or securities convertible into shares of stock of any class, shall not affect, and no adjustment by reason
thereof shall be made with respect to, the number or price of shares of Common Stock subject to an Option, Award or SAR granted
hereunder.
7.5. Effect of Options and SARs on Company’s Capital and Business Structure. The grant of an Option, Award or a SAR
pursuant to the Plan shall not affect in any way the right or power of the Company to make adjustments, reclassifications,
reorganizations or changes of its capital or business structure or to merge or to consolidate or to dissolve, liquidate or sell, or transfer
all or any part of its business or assets.
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SECTION 8. EFFECT OF THE PLAN ON EMPLOYMENT RELATIONSHIP. Neither the Plan nor any Option, Award
or SAR granted hereunder to an Employee shall be construed as conferring upon such Participant any right to continue in the employ
of the Company or the service of the Company or any Subsidiary, as the case may be, or limit in any respect the right of the Company
or any Subsidiary to terminate such Participant’s employment or other relationship with the Company or any Subsidiary, as the case
may be, at any time.
SECTION 9. AMENDMENT OF THE PLAN. The Board of Directors may, as permitted by law, amend the Plan from time to
time as it deems desirable; provided, however, that, without the approval of the holders of a majority of the outstanding Common
Stock of the Company entitled to vote thereon at a shareholders’ meeting, the Board of Directors may not amend the Plan to
(i) increase (except for increases due to adjustments in accordance with Section 7 hereof) the aggregate number of shares of Common
Stock which may be issued under the Plan, (ii) increase the benefits accruing to a Participant under this Plan, including any decrease
in the minimum exercise price specified by the Plan in respect of ISOs, (iii) change the class of Employees eligible to receive
Options, Awards, or SARs under the Plan, or (iv) make any other revision to the Plan as it relates to ISOs that requires shareholder
approval under the Code. Notwithstanding any other provision of the Plan, shareholder approval of amendments to the Plan need not
be obtained if such approval is not required under Rule 16b-3 (to the extent applicable to the Company) as of the effective date of
such amendments, with respect to ISOs, if such approval is not required under Section 422 of the Code, and with respect to any
Performance Awards, if such approval is not required under Section 162(m).
SECTION 10. COMPLIANCE WITH RULE 16B-3 AND CODE SECTION 422. The Company shall use its best efforts to
maintain the Plan, and to assure the Options, Awards and SARs are granted and exercised under the Plan, in accordance with Rule
16b-3 (to the extent Rule 16b-3 could be applicable to any transaction in securities arising in connection with the Plan), and with
respect to ISOs, Code Section 422, as said Rule 16b-3 and Code Section 422 may be amended from time to time, and any and all
successor statutes and regulations thereof, including without limitation, the seeking of any appropriate amendments to the Plan and all
requisite approvals and consents of such amendments; provided, however, that except as otherwise set forth in the Plan, the Company
shall take no action that adversely affects Options, Awards or SARs then outstanding under the Plan without the prior written consent
of the holders of such Options, Awards or SARs.
SECTION 11. INVESTMENT PURPOSE. Each Option, Award and SAR under the Plan shall be granted on the condition
that the purchases of stock thereunder shall be for investment purposes, and not with a view to resale or distribution, except that in the
event the stock subject to such Option, Award or SAR is registered under the Securities Act of 1933, as amended, or in the event a
resale of such stock without such registration would otherwise be permissible under applicable laws, rules and regulations. Such
condition shall be inoperative if, in the opinion of counsel for the Company, such condition is not required under the Securities Act of
1933 or any other applicable law, regulation, or rule of any governmental agency.
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SECTION 12. INDEMNIFICATION OF COMMITTEE. In addition to such other rights of indemnification as they may
have as directors or as members of the Committee, the members of the Committee shall be indemnified by the Company against the
reasonable expenses, including attorneys’ fees actually and necessarily incurred in connection with the defense of any action, suit or
proceeding, or in connection with any appeal therein, to which they or any of them may be a party by reason of any action taken or
failure to act under or in connection with the Plan or any Option, Award or SAR granted hereunder, and against all amounts paid by
them in settlement thereof (provided such settlement is approved by independent legal counsel selected by the Company) or paid by
them in satisfaction of a judgment in any such action, suit or proceeding, except in relation to matters as to which it shall be adjudged
in such action, suit or proceeding that such Committee member is liable for negligence or misconduct in the performance of his
duties; provided that within sixty (60) days after institution of any such action, suit or proceeding, a Committee member shall in
writing offer the Company the opportunity, at its expense, to handle and defend the same.
SECTION 13. TERMINATION OF THE PLAN. The Board of Directors may terminate the Plan at any time. No Option may
be granted hereunder after termination of the Plan. The termination or amendment of the Plan shall not alter or impair any rights or
obligations under any Option, Award or SAR theretofore granted under the Plan.
SECTION 14. APPLICATION OF FUNDS. The proceeds received by the Company from the sale of Common Stock
pursuant to Options granted hereunder shall be used for general corporate purposes.
SECTION 15. NO OBLIGATION TO EXERCISE OPTION OR SAR. The granting of an Option or SAR hereunder shall
impose no obligation upon the Participant to exercise such Option or SAR.
SECTION 16. EMPLOYEE STOCK PURCHASE PLAN (ESPP).
16.1. Definitions. As used in Sections 16 and 17, the following words and phrases shall have the meanings below, unless a
different meaning is plainly required by the context:
16.1.1. The term “Closing Price” shall mean the fair market value of a share of the Company’s Common Stock determined
by applying the rules set forth in Section 2.12 above.
16.1.2. The term “Contribution Account” shall mean the account established on behalf of an Employee Member to which
shall be credited the amount of the Employee Member’s contribution.
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16.1.3. The term “Employee” shall mean any person who, at the time an option under this Employee Stock Purchase Plan
is granted to such person, is an “employee” of the Employer, as such term is used in Section 423 of the Code and described in
Regulations Section 1.421-1(h)(1).
16.1.4. The term “Employee Member” shall mean any Employee of the Employer who has met the conditions and
provisions for becoming an Employee Member as provided herein.
16.1.5. The term “Employer” shall mean the Company and any corporation during any period in which such corporation is
a “subsidiary corporation” as that term is defined in Section 424(f) of the Code with respect to the Company that the Committee
designates to be subject to this Employee Stock Purchase Plan.
16.1.6. The term “Exercise Date” shall mean the last trading date on the NYSE MKT Exchange (or successor exchange) in
the Plan Year.
16.1.7. The term “Grant Date” shall mean the first NYSE MKT Exchange (or successor exchange) trading date of the Plan
Year.
16.1.8. The term “Issue Price” shall mean a price per share of Common Stock as determined by the Board, but not less than
eighty-five percent (85%) of the lower of the Closing Price of the shares on either the Grant Date or the Exercise Date as
determined on the Exercise Date.
16.1.9. The term “Member’s Contribution Rate” shall be an exact number of dollars elected by the Employee Member to
contribute by regular payroll deductions to their Contribution Account.
16.1.10. The term “Plan Year” shall mean a twelve (12) month period beginning on the first day of January and ending on
the last day of December.
16.2. Membership in Employee Stock Purchase Plan.
16.2.1. Each Employee shall become eligible to participate in the Employee Stock Purchase Plan upon his or her date of
employment. Options under this Employee Stock Purchase Plan may be granted only to Employees of the Employer.
16.2.2. Each Employee who becomes eligible to participate in the Employee Stock Purchase Plan shall be furnished a
summary of the Employee Stock Purchase Plan and a Request for Participation form. If such Employee elects to participate
hereunder, said Employee shall complete such form and file it with the Employee’s Employer in accordance with procedures
established by the Board (or its designee under Section 17) and will thereby become an Employee Member. The completed
Request for Participation form shall indicate the amount of Employee contribution or purchase amount authorized by the
Employee Member.
21

16.2.3. Upon becoming an Employee Member, said Employee Member shall be bound by the terms of this Employee
Stock Purchase Plan and the other applicable provisions of the Plan, including any amendments hereto.
16.3. Issuance of Stock Purchase Plan Rights.
16.3.1. In order to participate in this Employee Stock Purchase Plan an Employee must authorize Employer to deduct
through payroll deduction an exact number of dollars per pay period, but not less than $10.00 per pay period or more than the
payment to the employee that pay period. Such Employee authorization shall be in writing and on such forms as provided by the
Company. Such deductions shall begin as of the first pay period after receipt of the Request for Participation form at the
corporate offices, but no later than March 31 in any Plan Year, unless extended by the Board. No interest shall accrue on any
amounts withheld under this Employee Stock Purchase Plan.
16.3.1.1. The Employee Member’s Contribution Rate, once established, shall remain in effect for all Plan Years
unless changed by the Employee Member in writing on such forms as provided by the Company and filed with the
Company.
16.3.1.2. At any time during the Plan Year, an Employee Member may notify the Company that such Employee
Member wishes to discontinue contributions. This notice shall be in writing and on such forms as provided by the
Company and shall become effective as of a date not more than thirty (30) days following its receipt by the Company.
Upon such discontinuance, the Employee Member may not again elect to make contributions to the Plan for the remainder
of the Plan Year, and all contributions previously made shall be used to purchase shares of Common Stock pursuant to the
Plan in accordance with Section 16.3.3 unless withdrawn by the Employee Member pursuant to Section 16.3.1.3.
16.3.1.3. An Employee Member may elect to withdraw some or all of said Employee Member’s contributions once at
any time during the Plan Year without being terminated from the Plan. However, if contributions are withdrawn a second
time during the Plan Year, no further contributions will be permitted during that Plan Year by that Employee Member.
16.3.2. If the total number of shares of Common Stock to be purchased hereunder by all Employee Members exceeds the
number of shares authorized under the Plan, a pro-rata allocation of the available shares will be made among all Employee
Members authorizing such payroll deductions based on the amount in their respective Contribution Account on the Exercise
Date.
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16.3.3. On each Exercise Date the Employee Member’s Contribution Account shall be used to purchase the maximum
number of whole shares of Common Stock determined by dividing the Issue Price into the Member’s Contribution Account.
Any money remaining in an Employee Member’s Contribution Account may be returned to the Employee Member if requested.
If such return is not requested, the balance will remain in the Contribution Account to be used in the next Plan Year along with
new contributions in the new Plan Year. All rights or options under this Employee Stock Purchase Plan shall be subject to such
amendment or modification as the Company shall deem necessary to comply with any applicable law, and shall contain such
other provisions as the Company shall deem necessary to comply with any applicable law, and shall contain such other
provisions as the Company shall from time to time approve and deem necessary.
16.3.4. In no event may an Employee Member:
(i) Be granted an option under this Employee Stock Purchase Plan which permits such Employee’s rights to purchase
Common Stock under all employee stock purchase plans of the Employer to accrue at a rate which exceeds $25,000 of Fair
Market Value of such Common Stock (determined at the time such option is granted) for each calendar year in which such
option is outstanding at any time consistent with Section 423(b)(8) of the Code and the Regulations promulgated thereunder;
(ii) Receive an option under this Employee Stock Purchase Plan if he or she would beneficially own, immediately after
the option is granted, 5% or more of the total combined voting power or value of all outstanding common stock of the Employer
and, for purposes of this clause (ii) the rules of Section 424(d) of the Code shall apply in determining the stock ownership of an
individual and stock which the Employee may purchase under outstanding options shall be treated as stock owned by the
Employee; or
(iii) Transfer or otherwise alienate any option granted to him or her under this Employee Stock Purchase Plan other than
by will or the laws of intestate succession.
16.3.5. The Company certificates representing shares of Common Stock purchased through the exercise of the option
granted under this Employee Stock Purchase Plan shall be issued as soon as practical after the date of such exercise.
Notwithstanding the foregoing, shares purchased through the Employee Stock Purchase Plan may be held electronically by an
uncertificated book-entry by the Company’s transfer agent.
16.3.6. Any Employee whose employment with the Employer is terminated for any reason except death and retirement
during the Plan Year shall cease to be an Employee Member immediately. The balance of the Member’s Contribution Account
shall be paid to such Employee Member, or his legal representative, as soon as practical after termination. Any options granted
to such Employee Member shall be deemed null and void.
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16.3.7. If an Employee Member shall die during a Plan Year, no further contributions on behalf of the deceased Employee
Member shall be made. The executor or legal representative of the deceased Employee Member may elect to withdraw the
balance in said Employee Member’s Contribution Account by notifying the Employer in writing. In the event no election to
withdraw has been made, the balance accumulated in the deceased Employee Member’s Contribution Account shall be used to
purchase shares in accordance with this Employee Stock Purchase Plan.
16.3.8. If an Employee Member shall retire during a Plan Year, no further contributions on behalf of the retired Employee
Member shall be made. The Employee Member may elect to withdraw the balance in said Employee Member’s Contribution
Account by notifying the Employer in writing. In the event no election to withdraw has been made, the balance accumulated in
the retired Employee Member’s Contribution Account shall be used to purchase shares in accordance with this Section 16.
SECTION 17. MISCELLANEOUS PROVISIONS OF THE ESPP.
17.1. Administration of ESPP. The Board or any person delegated such authority by the Board shall administer the Employee
Stock Purchase Plan and keep records of individual Employee Member benefits. The Board shall administer the ESPP provided in
Sections 16 and 17 in such a manner as to qualify it as an “employee stock purchase plan” intended to satisfy the requirements of
Section 423 of the Code (although the Company makes no undertaking nor representation to obtain or maintain qualification under
Section 423). The Board shall interpret the Employee Stock Purchase Plan and shall determine all questions arising in the
administration, interpretation and application of the Employee Stock Purchase Plan, and all such determinations by the Board shall be
conclusive and binding on all persons.
17.2. Limitation of Benefit. Each Employee Member, former Employee Member, or any other person who shall claim the right
or benefit under this Employee Stock Purchase Plan, shall be entitled only to look to the Company for such benefit.
17.3. Amendment of ESPP. The Board may at any time or from time to time, amend the Employee Stock Purchase Plan in any
respect or terminate same; provided, however, that, without the approval of the holders of a majority of the outstanding Common
Stock of the Company entitled to vote thereon at a shareholders’ meeting, the Board of Directors may not amend the Employee Stock
Purchase Plan to increase (except for increases due to adjustments in accordance with Section 7 hereof) the aggregate number of
shares of Common Stock which may be issued under the Employee Stock Purchase Plan or change the class of Employees eligible to
participate in this Employee Stock Purchase Plan. This Employee Stock Purchase Plan will be
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suspended in the event a tender offer is made to the shareholders of the Company. The Board’s determination that such an offer has
been made shall be conclusive. No contributions will be accepted and all Contribution Account balances will be refunded to
Employee Members. This Employee Stock Purchase Plan may thereafter be reactivated by Board action at any time.
17.4. Expenses. The Company will pay all expenses of administering this Employee Stock Purchase Plan that may arise in
connection with this Employee Stock Purchase Plan.
17.5. Rules, Regulations and Procedures. Any rules, regulations, or procedures that may be necessary for the proper
administration or functioning of this Employee Stock Purchase Plan that are not covered in this Employee Stock Purchase Plan shall
be promulgated and adopted by the Board.
17.6. Transferability. The option rights under this Employee Stock Purchase Plan are not subject to assignment or alienation. If
an Employee Member attempts such assignment, transfer or alienation, the Company shall disregard that action.
17.7. No Right to Employment/Contract. This Employee Stock Purchase Plan will not be deemed to constitute a contract
between an Employer and any Employee Member or to be a consideration or an inducement for the employment of any Employee
Member or Employee. Nothing contained in this Employee Stock Purchase Plan shall be deemed to give any Employee Member or
Employee the right to be retained in the service of an Employer or to interfere with the right of an Employer to discharge any
Employee Member or Employee at any time regardless of the effect which such discharge shall have upon said Employee Member or
Employee as an Employee Member of the Plan.
17.8. Indemnification. No liability whatever shall attach to or be incurred by any past, present or future shareholders, officers or
directors, as such, of the Employer or its affiliates, under or by reason of any of the terms, conditions or agreements contained in this
Employee Stock Purchase Plan or implied therefrom, and any and all liabilities of, and any and all rights and claims against the
Employer or its affiliates, or any shareholder, officer or director as such, whether arising at common law or in equity or created by
statute or constitution or otherwise, pertaining to this Employee Stock Purchase Plan, are hereby expressly waived and released by
every Employee Member, as a part of the consideration for any benefits by the Employers under this Employee Stock Purchase Plan.
17.9. Approvals. The Company’s obligation to sell and deliver shares under the Employee Stock Purchase Plan is at all times
subject to all approvals of any governmental authorities required in connection with the authorization, issuance, sale or delivery of
such securities.
17.10. Maximum Number of Shares. Subject to Section 7.1, the maximum number of shares of Common Stock that may be
issued with respect to options granted under the Employee Stock Purchase Plan shall be equal to the sum of 150,000 shares of
Common Stock.
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SECTION 18. NON-STATUTORY STOCK PURCHASE PLAN.
18.1. Definitions. As used in Sections 18 and 19, the following words and phrases shall have the meanings below, unless a
different meaning is plainly required by the context:
18.1.1. The term “Closing Price” shall mean the fair market value of a share of the Company’s Common Stock determined
by applying the rules set forth in Section 2.12 above.
18.1.2. The term “Contribution Account” shall mean the account established on behalf of a Non-Qualified Member to
which shall be credited the amount of the Non-Qualified Member’s contribution.
18.1.3. The term “Non-Qualified Member” shall mean any Employee of the Employer or an Affiliate who does not meet
the requirements of Section 423 of the Code to participate in the statutory plan provided in Sections 16 and 17 above and has
met the conditions and provisions for becoming a Non-Qualified Member as provided herein.
18.1.4. The term “Employer” shall mean National HealthCare Corporation and its Service Agreement provider, National
Health Corporation, their successors and assigns, and any subsidiaries, divisions or Affiliates authorized by the Board to
participate in the Non-Statutory Stock Purchase Plan with respect to their Employees.
18.1.5. The term “Exercise Date” shall mean the last trading date on the NYSE MKT Exchange (or successor exchange) in
the Plan Year.
18.1.6. The term “Grant Date” shall mean the first NYSE MKT Exchange (or successor exchange) trading date of the Plan
Year.
18.1.7. The term “Issue Price” shall mean a price per share of Common Stock as determined by the Board, but not less than
eighty-five percent (85%) of the lower of the Closing Price of the shares on either the Grant Date or the Exercise Date as
determined on the Exercise Date. Notwithstanding any provision of this Section 18 to the contrary, any provision of this NonStatutory Stock Purchase Plan as set forth in this Section 18 that would provide a Participant with any deferred compensation as
defined by Section 409A of the Code shall be void. Therefore, all stock options granted pursuant to this Section 18 shall be
issued and exercised within the same calendar year.
18.1.8. The term “Non-Qualified Member’s Contribution Rate” shall be an exact number of dollars elected by the NonQualified Member to contribute by regular payroll deductions to their Contribution Account.
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18.1.9. The term “Plan Year” shall mean a twelve (12) month period beginning on the first day of January and ending on
the last day of December.
18.2. Membership in Non-Statutory Stock Purchase Plan.
18.2.1. The Board of Directors shall determine which of the Employees of the Employer (as Employer is defined in this
Section 18) who do not meet the requirements to participate in the ESPP provided in Section 16 shall become eligible to
participate in the Non-Statutory Stock Purchase Plan.
18.2.2. Each Employee who the Board of Directors determined is eligible to participate shall be furnished a summary of
the Non-Statutory Stock Purchase Plan and a Request for Participation form. If such Employee elects to participate hereunder,
said Employee shall complete such form and file it with the Employee’s Employer and will thereby become a Non-Qualified
Member. The completed Request for Participation form shall indicate the amount of Employee contribution or purchase amount
authorized by the Non-Qualified Member.
18.2.3. Upon becoming a Non-Qualified Member, said Employee Member shall be bound by the terms of this NonStatutory Stock Purchase Plan and the other applicable provisions of the Plan, including any amendments hereto.
18.3. Issuance of Stock Purchase Plan Rights.
18.3.1. In order to participate in this Non-Statutory Stock Purchase Plan an Employee must authorize Employer to deduct
through payroll deduction an exact number of dollars per pay period, but not less than $10.00 per pay period or more than the
payment to the Employee that pay period. Such Employee authorization shall be in writing and on such forms as provided by the
Company. Such deductions shall begin as of the first pay period after receipt of the Request for Participation form at the
corporate offices, but no later than March 31 in any Plan Year, unless extended by the Board. No interest shall accrue on any
amounts withheld under this Non-Statutory Stock Purchase Plan.
18.3.1.1. The Non-Qualified Member’s Contribution Rate, once established, shall remain in effect for all Plan Years
unless changed by the Non-Qualified Member in writing on such forms as provided by the Company and filed with the
Company.
18.3.1.2. At any time during the Plan Year, a Non-Qualified Member may notify the Company that said NonQualified Member wishes to discontinue contributions. This notice shall be in writing and on such forms as provided by
the Company and shall become effective as of a date not more than thirty (30) days
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following its receipt by the Company. Upon such discontinuance, the Non-Qualified Member may not again elect to make
contributions to the Plan for the remainder of the Plan Year, and all contributions previously made shall be used to
purchase shares of Common Stock pursuant to the Plan in accordance with Section 18.3.3 unless withdrawn by the NonQualified Member pursuant to Section 18.3.1.3.
18.3.1.3. A Non-Qualified Member may elect to withdraw some or all of said Non-Qualified Member’s contributions
once at any time during the Plan Year without being terminated from the Plan. However, if contributions are withdrawn a
second time during the Plan Year, no further contributions will be permitted during that Plan Year by that Non-Qualified
Member.
18.3.2. If the total number of shares of Common Stock to be purchased hereunder by all Non-Qualified Members exceeds
the number of shares authorized under the Plan, a pro-rata allocation of the available shares will be made among all NonQualified Members authorizing such payroll deductions based on the amount in their respective Contribution Account on the
Exercise Date.
18.3.3. On each Exercise Date the Non-Qualified Member’s Contribution Account shall be used to purchase the maximum
number of whole shares of Common Stock determined by dividing the Issue Price into the Member’s Contribution Account.
Any money remaining in a Non-Qualified Member’s Contribution Account may be returned to the Non-Qualified Member if
requested. If such return is not requested, the balance will remain in the Contribution Account to be used in the next Plan Year
along with new contributions in the new Plan Year. All rights or options under this Non-Statutory Stock Purchase Plan shall be
subject to such amendment or modification as the Company shall deem necessary to comply with any applicable law or
regulation, and shall contain such other provisions as the Company shall deem necessary to comply with any applicable law or
regulation, and shall contain such other provisions as the Company shall from time to time approve and deem necessary.
18.3.4. In no event may a Non-Qualified Member:
(i) Be granted an option under this Non-Statutory Stock Purchase Plan which permits such Employee’s rights to
purchase Common Stock under all employee stock purchase plans of the Employer to accrue at a rate which exceeds $25,000 of
fair market value of such Common Stock (determined at the time such option is granted) for each calendar year in which such
option is outstanding at any time; or
(ii) Transfer or otherwise alienate any option granted to him/her under this Non-Statutory Stock Purchase Plan other
than by will or the laws of intestate succession.
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18.3.5. The Company certificates representing shares of Common Stock purchased through the exercise of the option
granted under this Non-Statutory Stock Purchase Plan shall be issued as soon as practical after the date of such exercise.
Notwithstanding the foregoing, shares purchased through the Non-Statutory Stock Purchase Plan may be held electronically by
an uncertificated book-entry by the Company’s transfer agent.
18.3.6. Any Non-Qualified Member whose employment with the Employer (as Employer is defined in this Section 18) is
terminated for any reason except death and retirement during the Plan Year shall cease to be a Non-Qualified Member
immediately. The balance of the Member’s Contribution Account shall be paid to such Non-Qualified Member, or his legal
representative, as soon as practical after termination. Any options granted to such Non-Qualified Member shall be deemed null
and void.
18.3.7. If a Non-Qualified Member shall die during a Plan Year, no further contributions on behalf of the deceased NonQualified Member shall be made. The executor or legal representative of the deceased Non-Qualified Member may elect to
withdraw the balance in said Member’s Contribution Account by notifying the Employer in writing. In the event no election to
withdraw has been made, the balance accumulated in the deceased Member’s Contribution Account shall be used to purchase
shares in accordance with this Non-Statutory Stock Purchase Plan.
18.3.8. If a Non-Qualified Member shall retire during a Plan Year, no further contributions on behalf of the retired NonQualified Member shall be made. The Non-Qualified Member may elect to withdraw the balance in said Non-Qualified
Member’s Contribution Account by notifying the Employer in writing. In the event no election to withdraw has been made, the
balance accumulated in the retired Member’s Contribution Account shall be used to purchase shares in accordance with this
Section 18.
SECTION 19. MISCELLANEOUS PROVISIONS OF THE NON-STATUTORY STOCK PURCHASE PLAN.
19.1. Administration of Non-Statutory Stock Purchase Plan. The Board or any person delegated such authority by the Board
shall administer the Non-Statutory Stock Purchase Plan and keep records of individual Non-Qualified Member benefits. The Board
shall administer the Non-Statutory Stock Purchase Plan provided in Sections 18 and 19 as a non-statutory plan, which is not intended
to satisfy the requirements of Section 423 of the Code. The Board shall determine all questions arising in the administration,
interpretation and application of the Non-Statutory Stock Purchase Plan, and all such determinations by the Board shall be conclusive
and binding on all persons.
19.2. Limitation of Benefit. Each Non-Qualified Member, former Non-Qualified Member, or any other person who shall claim
the right or benefit under this Non-Statutory Stock Purchase Plan, shall be entitled only to look to the Company for such benefit.
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19.3. Amendment of Non-Statutory Stock Purchase Plan. The Board may at any time or from time to time, amend the NonStatutory Stock Purchase Plan in any respect or terminate same. This Non-Statutory Employee Stock Purchase Plan will be suspended
in the event a “tender offer” is made to the shareholders of the Company. The Board’s determination that such an offer has been made
shall be conclusive. No contributions will be accepted and all Contribution Account balances will be refunded to Non-Qualified
Members. This Non-Statutory Stock Purchase Plan may thereafter be reactivated by Board action at any time.
19.4. Expenses. The Company will pay all expenses of administering this Non-Statutory Stock Purchase Plan that may arise in
connection with this Non-Statutory Stock Purchase Plan.
19.5. Rules, Regulations and Procedures. Any rules, regulations, or procedures that may be necessary for the proper
administration or functioning of this Non-Statutory Stock Purchase Plan that are not covered in this Non-Statutory Stock Purchase
Plan shall be promulgated and adopted by the Board.
19.6. Transferability. The option rights under this Non-Statutory Stock Purchase Plan are not subject to assignment or
alienation. If a Non-Qualified Member attempts such assignment, transfer or alienation, the Company shall disregard that action.
19.7. No Right to Employment/Contract. This Non-Statutory Stock Purchase Plan will not be deemed to constitute a contract
between an Employer and any Non-Qualified Member or to be a consideration or an inducement for the employment of any NonQualified Member or Employee. Nothing contained in this Non-Statutory Stock Purchase Plan shall be deemed to give any NonQualified Member or Employee the right to be retained in the service of an Employer or to interfere with the right of an Employer to
discharge any Non-Qualified Member or Employee at any time regardless of the effect which such discharge shall have upon said
Non-Qualified Member or Employee as a Non-Qualified Member of the Plan.
19.8. Indemnification. No liability whatever shall attach to or be incurred by any past, present or future shareholders, officers or
directors, as such, of the Employer or its affiliates, under or by reason of any of the terms, conditions or agreements contained in this
Non-Statutory Stock Purchase Plan or implied therefrom, and any and all liabilities of, and any and all rights and claims against the
Employer or its affiliates, or any shareholder, officer or director as such, whether arising at common law or in equity or created by
statute or constitution or otherwise, pertaining to this Non-Statutory Stock Purchase Plan, are hereby expressly waived and released
by every Non-Qualified Member, as a part of the consideration for any benefits by the Employers under this Non-Statutory Stock
Purchase Plan.
19.9. Approvals. The Company’s obligation to sell and deliver shares under the Non-Statutory Stock Purchase Plan is at all
times subject to all approvals of any governmental authorities required in connection with the authorization, issuance, sale or delivery
of such securities.
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SECTION 20. EFFECTIVE DATE OF THE PLAN. The Plan shall be effective as of the date it is approved by the Board of
Directors; provided, however, that to the extent that (i) Options, Awards, or SARs are granted under the Plan or (ii) options are
granted under the Employee Stock Purchase Plan prior to its approval by the Company’s shareholders, such Options, Awards, SARs,
and Employee Stock Purchase Plan options shall be contingent on approval of the Plan by the Company’s shareholders within twelve
(12) months before or after the date the Plan is approved by the Board and consistent with the requirements for shareholder approval
of matters requiring shareholder approval under the Company’s organizational documents and under applicable corporate law. The
Plan shall be unlimited in duration and, in the event of Plan termination, shall remain in effect as long as any Options, Awards, or
SARs under it are outstanding; provided, however, that no Options, Awards, or SARs may be granted under the Plan after the tenyear anniversary of the date the Plan is approved by the Board of Directors.
SECTION 21. GENERAL PROVISIONS.
21.1 Section 409A. Notwithstanding other provisions of the Plan or any agreements effecting a grant of Options, Awards or
SARs thereunder, no Options, Awards or SARs shall be granted, deferred, accelerated, extended, paid out or modified under this Plan
in a manner that would result in the imposition of an additional tax under Section 409A of the Code upon a Participant. In the event
that it is reasonably determined by the Committee that, as a result of Section 409A of the Code, any payment or delivery of Common
Stock in respect of any Options, Awards or SARs under the Plan may not be made at the time contemplated by the terms of the Plan
or the relevant agreement, as the case may be, without causing the Participant holding such Options, Awards or SARs to be subject to
taxation under Section 409A of the Code, the Company will make such payment or delivery of Common Stock on the first day that
would not result in the Participant incurring any tax liability under Section 409A of the Code. In the case of a Participant who is a
“specified employee” (within the meaning of Section 409A(a)(2)(B)(i) of the Code), any payment and/or delivery of Common Stock
in respect of any Options, Awards or SARs subject to Section 409A of the Code that are linked to the date of the Participant’s
separation from service shall not be made prior to the date which is six (6) months after the date of such Participant’s separation from
service from the Company and its affiliates, determined in accordance with Section 409A of the Code and the Regulations
promulgated thereunder. The Company shall use commercially reasonable efforts to implement the provisions of this Section 21.1 in
good faith; provided that neither the Company, the Committee nor any of the Company’s employees, directors or representatives shall
have any liability to Participants with respect to this Section 21.1.
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21.2. Interpretation. Any words herein used in the masculine shall read and be construed in the feminine where they would so
apply. Words in the singular shall be read and construed as though in the plural in all cases where they would so apply.
21.3. Headings. Any heading or subheadings in this Plan are inserted for convenience of reference only and are to be ignored in
the construction of any provisions hereof.
21.4. Separability of Provisions. If any provision of the Plan is held to be invalid or unenforceable, the other provisions of the
Plan will not be affected but will be applied as if the invalid or unenforceable provision had not been included in the Plan.
21.5. Governing Law. This Plan shall be construed in accordance with the laws of the State of Tennessee without reference to its
conflicts of law provisions.
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