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EXPLANATORY NOTE
This Amendment No. 1 (“Amendment No. 1” or “Form 10-K/A”) amends the Annual Report on Form 10-K for the period ended December 31, 2023, originally filed on February 29, 2024

2 G

(the “Original Form 10-K”) of Ameresco, Inc. (the “Company”, “we” or “our”) solely to include Exhibit 97.1 to the Form 10-K/A, our Dodd-Frank Compensation Recovery Policy, which
was inadvertently omitted. There are no other changes to the Original Form 10-K.

This Form 10-K/A speaks as of the original filing date of the Original Form 10-K, does not reflect events that may have occurred subsequent to the original filing date, and does not modify or
update in any way disclosures made in the Original Form 10-K. Accordingly, this Form 10-K/A should be read in conjunction with the Original Form 10-K.



Item 15. Exhibits

PART IV

and Financial Statement Schedules

(a)(1) Financial Statements: See “Index to Consolidated Financial Statements”
(a)(2) Financial Statement Schedules: None

Schedules are omitted because they are not applicable, or are not required, or because the information is included in the consolidated
financial statements and notes thereto.

(a)(3) Exhibits:

Exhibit Number

Exhibit Description

3.1

32

4.1

4.16

10.1.1

10.1.2

10.1.3

10.1.4

10.1.5

10.3.1+

10.3.2+

Restated Certificate of Incorporation of Ameresco, Inc. Filed as Exhibit 3.1 to our Current Report on Form 8-K dated July 27, 2010 and filed with the
Commission on July 30, 2010 and incorporated herein by reference.

Second Amended and Restated By-Laws of Ameresco. Inc. Filed as Exhibit 3.1 to our Current Report on Form 8-K filed with the Commission on April
24,2023 and incorporated herein by reference.

Specimen Certificate evidencing shares of Class A common stock. Filed as Exhibit 4.1 to our Registration Statement on Form S-1 (pre-effective

amendment no. 4; reg. no. 333-165821) and incorporated herein by reference.

Description of Ameresco, Inc. Securities Registered under Section 12 of the Exchange Act. Filed as Exhibit 4.16 to our Annual Report on Form 10-K for
the year ended December 31, 2019 and filed with the Commission on March 4, 2020 and incorporated herein by reference.

Fifth Amended and Restated Credit Agreement dated as of March 4, 2022 among Ameresco. Inc.. certain of its subsidiaries, the lenders (as defined
therein), BOFA Securities, Inc. as sole lead arranger and sole bookrunner and Bank of America, N.A. as Administrative Agent. Filed as Exhibit 10.1 to our
Current Report on Form 8-K filed with the Commission on March 4. 2022 and incorporated herein by reference.

Amendment No. 1 to Fifth Amended and Restated Credit Agreement dated as of June 9. 2022 among Ameresco, Inc., certain of its subsidiaries, the lenders
(as defined therein), BOFA Securities. Inc. as sole lead arranger and sole bookrunner and Bank of America, N.A. as administrative agent. Filed as Exhibit
10.1 to our Form 10-Q for the quarter ended June 30. 2022 and filed with the Commission on August 2, 2023

Amendment No. 2 to Fifth Amended and Restated Credit Agreement dated March 17= 2023 among Ameresco, Inc., certain guarantors party thereto,

ended March 31, 2023 and filed with the Commission on May 2. 2023..

Amendment No. 3 to Fifth Amended and Restated Credit Agreement dated as of August 24, 2023 among Ameresco, Inc., certain of its subsidiaries, the
lenders (as defined therein), BOFA Securities. Inc. as sole lead arranger and sole bookrunner and Bank of America, N.A. as administrative agent. Filed as
Exhibit 10.1 to our Current Report on Form 8-K filed with the Commission on August 24, 2023 and incorporated herein by reference.

Amendment No. 4 to Fifth Amended and Restated Credit Agreement dated as of December 11, 2023 among Ameresco. Inc., certain of its subsidiaries, the
lenders (as defined therein), and Bank of America, N.A. as Administrative Agent. Filed as Exhibit 10.1 to our Current Report on Form 8-K filed with the

Commission on December 11 2023 and mcoggorated herem by reference.

165821) and mcomorated herein by reference

Form of Incentive Stock Option Agreement granted under Ameresco, Inc. 2010 Stock Incentive Plan. Filed as Exhibit 10.11 to our Registration Statement
on Form S-1 (pre-effective amendment no. 4; reg. no. 333-165821) and incorporated herein by reference.
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http://www.sec.gov/Archives/edgar/data/1488139/000095012310059409/b79273a4exv4w1.htm
http://www.sec.gov/Archives/edgar/data/1488139/000148813920000014/ex416q419.htm
http://www.sec.gov/Archives/edgar/data/1488139/000148813922000016/exhibit101ameresco-fifth.htm
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http://www.sec.gov/Archives/edgar/data/1488139/000148813923000075/amerescoamendmentno2tofi.htm
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Form of Director Stock Option Agreement granted under Ameresco, Inc. 2010 Stock Incentive Plan. Filed as Exhibit 10.12 to our Registration Statement
on Form S-1 (pre-effective amendment no. 4; reg. no. 333-165821) and incorporated herein by reference.

Ameresco. Inc. 2020 Stock Incentive Plan. Filed as Exhibit 99.2 Ameresco. Inc. 2020 Stock Incentive Plan. Filed as Exhibit 99.2 to our Registration
Statement on Form S-8 (reg. no. 333-238792) and incorporated herein by reference.

Form of Incentive Stock Option Agreement granted under Ameresco. Inc. 2020 Stock Incentive Plan. Filed as Exhibit 10.2 to our Quarterly Report on
Form 10-Q for the fiscal quarter ended June 30, 2020.

Form of Director Stock Option Agreement granted under Ameresco, Inc. 2020 Stock Incentive Plan. Filed as Exhibit 10.3 to our Quarterly Report on Form

10-Q for the fiscal quarter ended June 30. 2020.

Form of Indemnification Agreement entered into between Ameresco. Inc. and each non-employee director. Filed as Exhibit 10.6.1 to our Annual Report
on Form 10-K for the fiscal year ended December 31, 2010 and filed with the Commission on March 31, 2011 and incorporated herein by reference.

Form of Indemnification Agreement entered into between Ameresco. Inc. and each employee director. Filed as Exhibit 10.6.2 to our Annual Report on
Form 10-K for the fiscal year ended December 31, 2010 and filed with the Commission on March 31, 2011 and incorporated herein by reference.

Ameresco. Inc. 2017 Employee Stock Purchase Plan, as amended. Filed as Exhibit 10.8 to our Quarterly Report on Form 10-Q for the fiscal quarter ended
June 30. 2020 and filed with the Commission on August 4, 2020 and incorporated herein by reference.

Ameresco. Inc. Executive Management Team Additional Annual Incentive Performance Program. Filed as Exhibit 10.1 to our Quarterly Report on Form
10-Q for the fiscal quarter ended June 30. 2019 and filed with the Commission on August 8, 2019 and incorporated herein by reference.

Offer Letter between the Company and Doran Hole dated June 26, 2019. Filed as Exhibit 10.1 to our Current Report on Form 8-k filed with the
Commission on July 1, 2019 and incorporated herein by reference.

Turnkey Engineering, Procurement. Construction and Maintenance Agreement dated as of October 21, 2021, by and between Ameresco, Inc. and Southern
California Edison Company. Filed as Exhibit 10.10 to our Annual Report on Form 10-K for the fiscal year ended December 31, 2022 filed with the
Commission on February 28, 2023 and incorporated herein by reference.

Form of Non-Employee Director Restricted Stock Unit Agreement. Filed as Exhibit 10.11 to our Annual Report on Form 10-K for the fiscal year ended
December 31, 2022 filed with the Commission on February 28. 2023 and incorporated herein by reference.

Ameresco. Inc. Form of 2023 Executive/Employee RSU Award Agreement. Filed as Exhibit 10.11 to our Annual Report on Form 10-K for the fiscal year
ended December 31, 2023 filed with the Commission on February 29, 2024 and incorporated herein by reference.

Non-Employee Director Compensation Policy. Filed as Exhibit 10.12 to our Annual Report on Form 10-K for the fiscal year ended December 31, 2022
filed with the Commission on February 28. 2023 and incorporated herein by reference.

Subsidiaries of Ameresco. Inc. Filed as Exhibit 21.1 to our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 filed with the
Commission on February 29, 2024 and incorporated herein by reference..

Consent of RSM US LLP. Filed as Exhibit 23.1 to our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 filed with the
Commission on February 29, 2024 and incorporated herein by reference.

Principal Executive Officer Certification required by Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934, as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

Principal Financial Officer Certification required by Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934, as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

Certifications pursuant to 18 U.S.C. Section 1350. as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

Ameresco. Inc. Dodd-Frank Compensation Recovery Policy

The following consolidated financial statements from Ameresco, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2023, formatted in
XBRL (Extensible Business Reporting Language): (i) Consolidated Balance Sheets (ii) Consolidated Statements of Income, (iii) Consolidated Statements
of Comprehensive Income, (iv) Consolidated Statement of Changes in Redeemable Non-Controlling Interests and Stockholders’ Equity, (v) Consolidated
Statements of Cash Flows, and (vi) Notes to Consolidated Financial Statements.

Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)
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Filed herewith.

Furnished herewith.

Identifies a management contract or compensatory plan or arrangement in which an executive officer or director of Ameresco participates.

Certain portions of this exhibit are considered confidential and have been omitted as permitted under SEC rules and regulations. Schedules and exhibits have
been omitted pursuant to Item 601(b)(2) of Regulation S-K.



SIGNATURE

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

AMERESCO, INC.
Date: March 11, 2024 By: /s/ George P. Sakellaris

George P. Sakellaris
President and Chief Executive Officer



Exhibit 31.1

PRINCIPAL EXECUTIVE OFFICER CERTIFICATION

1, George P. Sakellaris, certify that:

1. I have reviewed this Annual Report on Form 10-K/A of Ameresco, Inc. (the “Registrant”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules

13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the Registrant and have:

(@

(b)

©
(d

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant's most recent fiscal quarter

(the Registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the Registrant's
internal control over financial reporting; and

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the Registrant’s
auditors and the audit committee of the Registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the Registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control over financial
reporting.
Date: March 11, 2024 /s/ George P. Sakellaris

George P. Sakellaris

President and Chief Executive Officer
(principal executive officer)



Exhibit 31.2

PRINCIPAL FINANCIAL OFFICER CERTIFICATION

1, Spencer Doran Hole, certify that:

1. I have reviewed this Annual Report on Form 10-K/A of Ameresco, Inc. (the “Registrant”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules

13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the Registrant and have:

(@

(b)

©
(d

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant's most recent fiscal quarter

(the Registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the Registrant's
internal control over financial reporting; and

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the Registrant’s
auditors and the audit committee of the Registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the Registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant's internal control over financial
reporting.
Date: March 11, 2024 /s/ Spencer Doran Hole

Spencer Doran Hole

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)



Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT
TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K/A of Ameresco, Inc. (the “Company”) to which this certification is attached and as filed with the Securities and
Exchange Commission on the date hereof (the “Report™), each of the undersigned officers of the Company hereby certifies, pursuant to Rule 13a-14(b) and 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: March 11, 2024 /s/ George P. Sakellaris

George P. Sakellaris

President and Chief Executive Officer
(principal executive officer)

Date: March 11, 2024 /s/ Spencer Doran Hole

Spencer Doran Hole

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)




Exhibit 97.1

AMERESCO, INC.

Dodd-Frank Compensation Recovery Policy

This Compensation Recovery Policy (this “Policy™) is adopted by Ameresco, Inc. (the
“Company”) in accordance with Section 303A.14 of the New York Stock Exchange (“NYSE”)
Listed Company Manual (“Section 303A.14™), which implements Rule 10D-1 under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) (as promulgated pursuant to
Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010). This
Policy 1s effective as of December 1, 2023 (the “Effective Date”)

1. Definitions

(a)  “Accounting Restatement” means a requirement that the Company prepare an
accounting restatement due to the material noncompliance of the Company with any financial
reporting requirement under the U.S. federal securities laws, including any required accounting
restatement to correct an error in previously issued financial statements that is material to the
previously issued financial statements, or that would result in a material misstatement if the error
were corrected in the current period or left uncorrected in the current period. Changes to the
Company’s financial statements that do not represent error corrections are not an Accounting
Restatement, including: (A) retrospective application of a change in accounting principle; (B)
retrospective revision to reportable segment information due to a change in the structure of the
Company’s internal organization; (C) retrospective reclassification due to a discontinued
operation; (D) retrospective application of a change in reporting entity, such as from a
reorganization of entities under common control; and (E) retrospective revision for stock splits,
reverse stock splits, stock dividends or other changes in capital structure.

(b)  “Committee” means the Compensation Committee of the Company’s Board of
Directors (the “Board™).

(¢c)  “Covered Person™ means a person who served as an Executive Officer at any
time during the performance period for the applicable Incentive-Based Compensation

(d)  “Erroneously Awarded Compensation” means the amount of Incentive-Based
Compensation that was Received that exceeds the amount of Incentive-Based Compensation that
otherwise would have been Received had the amount of Incentive-Based Compensation been
determined based on the restated amounts, computed without regard to any taxes paid by the
Covered Person or by the Company on the Covered Person’s behalf. For Incentive-Based
Compensation based on stock price or total shareholder return, where the amount of Erroneously
Awarded Compensation is not subject to mathematical recalculation directly from the
information in an Accounting Restatement, the amount of Erroneously Awarded Compensation
will be based on a reasonable estimate by the Committee of the effect of the Accounting
Restatement on the stock price or total shareholder return upon which the Incentive-Based
Compensation was Received. The Company will maintain documentation of the determination of
that reasonable estimate and provide such documentation to NYSE.

(e)  “Executive Officer” means the Company’s officers as defined in Rule 16a-1(f)
under the Exchange Act.






() “Financial Reporting Measures” means (A) measures that are determined and
presented in accordance with the accounting principles used in preparing the Company’s
financial statements, and any measures that are derived wholly or in part from such measures
(whether or not such measures are presented within the Company’s financial statements or
included in a filing made with the U.S. Securities and Exchange Commission), (B) stock price
and (C) total shareholder return.

(2)  “Incentive-Based Compensation” means any compensation that is granted,
earned, or vested after October 2, 2023, based wholly or in part upon the attainment of a
Financial Reporting Measure.

(h)  Incentive-Based Compensation is deemed to be “Received” in the Company’s
fiscal period during which the Financial Reporting Measure specified in the applicable Incentive-
Based Compensation award is attained, even if the payment or grant of the Incentive-Based
Compensation occurs after the end of that period.

(i)  “Recovery Period” means the three completed fiscal years immediately
preceding the earlier of: (A) the date the Board, a committee of the Board, or the officer or
officers of the Company authorized to take such action 1f Board action is not required, concludes,
or reasonably should have concluded, that the Company is required to prepare an Accounting
Restatement; or (B) the date a court, regulator, or other legally authorized body directs the
Company to prepare an Accounting Restatement. In addition, if there is a change in the
Company’s fiscal year end, the Recovery Period will also include any transition period to the
extent required by Section 303A.14.

.3 Recovery of Erroneously Awarded Compensation

Subject to the terms of this Policy and the requirements of Section 303A.14, if the
Company is required to prepare an Accounting Restatement, the Company will attempt to
recover, reasonably promptly from each Covered Person, any Erroneously Awarded
Compensation that was Received by such Covered Person during the Recovery Period pursuant
to Incentive-Based Compensation that is subject to this Policy.

3, Interpretation and Administration

(a)  Role of the Committee. This Policy will be administered and interpreted by the
Committee in a manner that is consistent with Section 303A.14 and any other applicable law and
will otherwise be interpreted in the business judgment of the Committee. All decisions and
interpretations of the Committee that are consistent with Section 303A.14 will be final and
binding.

(b)  Compensation Not Subject to this Policy. This Policy does not apply to Incentive-
Based Compensation that was Received before the Effective Date. With respect to any Covered
Person, this Policy does not apply to Incentive-Based Compensation that was Received by such
Covered Person before beginning service as an Executive Officer.

(c)  Determination of Means of Recovery. Subject to the requirement that recovery be
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which may vary between Covered Persons or based on the nature of the applicable Incentive-
Based Compensation, and which may involve, without limitation, establishing a deferred
repayment plan or setting off against current or future compensation otherwise payable to the
Covered Person. Recovery of Erroneously Awarded Compensation will be made without regard
to income taxes paid by the Covered Person or by the Company on the Covered Person’s behalf
in connection with such Erroneously Awarded Compensation.

(d)  Determination That Recovery is Impracticable. The Company is not required to
recover Erroneously Awarded Compensation if a determination is made by the Committee that
either (A) after the Company has made and documented a reasonable attempt to recover such
Erroneously Awarded Compensation, the direct expense paid to a third party to assist in
enforcing this Policy would exceed the amount to be recovered or (B) recovery of such
Erroneously Awarded Compensation would likely cause an otherwise tax-qualified retirement
plan, under which benefits are broadly available to employees of the registrant, to fail to meet the
requirements of Section 401(a)(13) or 411(a) of the Internal Revenue Code and regulations
thereunder.

(e)  No Indemnification or Company-Paid Insurance. The Company will not
indemnify any Covered Person against the loss of Erroneously Awarded Compensation and will
not pay or reimburse any Covered Person for the purchase of a third-party insurance policy to
fund potential recovery obligations.

() Interaction with Other Clawback Provisions. The Company will be deemed to
have recovered Erroneously Awarded Compensation in accordance with this Policy to the extent
the Company actually receives such amounts pursuant to any other Company policy, program or
agreement, pursuant to Section 304 of the Sarbanes-Oxley Act or otherwise.

(g)  No Limitation on Other Remedies. Nothing in this Policy will be deemed to limit
the Company’s right to terminate employment of any Covered Person, to seek recovery of other
compensation paid to a Covered Person, or to pursue other rights or remedies available to the
Company under applicable law.

(h)  Acknowledgement. Each Covered Person shall sign and return to the Company,
within 30 calendar days following the later of (i) the Effective Date of this Policy first set forth
above or (ii) the date the individual becomes a Covered Person, the Acknowledgement Form
attached hereto as Exhibit A, pursuant to which the Covered Person agrees to be bound by, and
to comply with, the terms and conditions of this Policy.

Adopted by the Board: October 2023.






EXHIBIT A
Ameresco, Inc.
COMPENSATION RECOUPMENT POLICY
ACKNOWLEDGEMENT FORM

By signing below, the undersigned acknowledges and confirms that the undersigned has received
and reviewed a copy of the Ameresco, Inc. (the “Company”) Compensation Recoupment Policy (the
“Policy™).

By signing this Acknowledgement Form, the undersigned acknowledges and agrees that the
undersigned is and will continue to be subject to the Policy and that the Policy will apply both during and
after the undersigned’s employment with the Company. Further, by signing below, the undersigned
agrees to abide by the terms of the Policy, including, without limitation, by returning any Erroneously
Awarded Incentive-Based Compensation (as defined in the Policy) to the Company to the extent required
by, and in a manner consistent with, the Policy.

COVERED PERSON

Signature

Print Name

Date









