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6601 South Bermuda Road
Las Vegas, Nevada 89119

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD DECEMBER 8, 2004

To the Stockholders:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders (the "Meeting") of Alliance Gaming Corporation (the "Company"
or "Alliance") will be held at the Company's executive offices, 6601 South Bermuda Road, Las Vegas, Nevada 89119, on December 8, 2004, at
10:00 a.m., local time, for the following purposes:

1.
To elect two directors to serve until the expiration of their respective terms and until their respective successors are elected
and qualify;

2.
To authorize and approve an amendment to the Company's Amended and Restated 2001 Long Term Incentive Plan (the
"Amended and Restated Plan") to increase the number of shares of the Common Stock issuable thereunder by 2,500,000
shares;

3.
To ratify the appointment of the firm of Deloitte & Touche LLP as the independent public accountants of the Company for
the fiscal year ending June 30, 2005; and

4.

To consider such other matters that may properly be before the meeting.

The Board of Directors has fixed the close of business on November 5, 2004, as the record date for the determination of the stockholders
entitled to notice of, and to vote at, the Meeting or any adjournment or postponement thereof.

We hope that you are able to attend the Meeting, but, in any event, please sign, date and return promptly the enclosed proxy in the envelope
so that your shares may be voted at the Meeting.

By Order of the Board of Directors

Mark Lerner

Senior Vice President and
Secretary

Las Vegas, Nevada
November 9, 2004
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ALLIANCE GAMING CORPORATION

PROXY STATEMENT

INTRODUCTION

General

The enclosed proxy is solicited by the Board of Directors of Alliance Gaming Corporation (the "Company" or "Alliance") in connection
with the Annual Meeting of Stockholders of the Company (the "Meeting") to be held at 10:00 a.m., local time, at the Company's executive
offices, 6601 South Bermuda Road, Las Vegas, Nevada 89119, on December 8, 2004, and any adjournment or postponement thereof. At the
Meeting, stockholders will be asked to vote on the following matters:

1.
To elect two directors to serve until the expiration of their respective terms and until their respective successors shall be
elected and shall qualify;

2.
To authorize and approve an amendment to the Company's Amended and Restated 2001 Long Term Incentive Plan (the
"Amended and Restated Plan") to increase the number of shares of the Common Stock issuable thereunder by 2,500,000
shares;

3.
To ratify the appointment of the firm of Deloitte & Touche LLP as the independent public accountants of the Company for
the fiscal year ending June 30, 2005; and

4.

To consider such other matters that may properly be before the meeting.
It is expected that this Proxy Statement and accompanying proxy card will first be mailed to stockholders on or about November 9, 2004.

The Company will bear the cost of the solicitation of proxies, including the charges and expenses of brokerage firms and others forwarding
the solicitation material to beneficial owners of shares of the Company's common stock, par value $0.10 per share (the "Common Stock"). In
addition to the use of the mail, directors, officers, employees and certain stockholders of the Company, none of whom will receive additional
compensation therefor, may solicit proxies on behalf of the Company personally, by telephone or by facsimile transmission. The Company will
also employ Innisfree M&A Incorporated, 501 Madison Avenue, 20" Floor, New York, New York 10022 (telephone: 1-888-750-5834), to assist
in soliciting proxies for a fee of $10,000, plus-out-of pocket expenses.

The Company's executive offices are located at 6601 South Bermuda Road, Las Vegas, Nevada 89119, telephone (702) 270-7600.
Number of Shares Outstanding and Voting

All shares represented by the accompanying proxy, if the proxy is properly executed and returned, will be voted as specified by the
stockholder. If no contrary instructions are given, such shares will be voted to elect the two director nominees named herein for the terms stated
herein, to authorize and approve the amendment to the Amended and Restated Plan to increase the number of shares of Common Stock issuable
thereunder by 2,500,000 shares and to ratify the appointment of Deloitte & Touche LLP as the Company's independent public accountants for
the fiscal year ending June 30, 2005. Any stockholder has the power to revoke his or her proxy at any time before it has been voted by filing
with the Corporate Secretary of the Company an instrument revoking it, by submitting a substitute proxy bearing a later date, or by voting in
person at the Meeting.

Only stockholders of record of shares of Common Stock at the close of business on November 5, 2004, the record date for the Meeting
fixed by the Board of Directors, are entitled to vote at the
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Meeting. On that date, there were outstanding and entitled to vote at the Meeting 51,004,978 shares of Common Stock, each of which is entitled
to one vote at the Meeting.

A majority of the outstanding shares of Common Stock, represented in person or by proxy, will constitute a quorum at the Meeting. Shares
represented by proxies that reflect abstentions or "broker non-votes" will be counted as shares that are present and entitled to vote for purposes
of determining the presence of a quorum. The affirmative vote of the holders of a plurality of the votes cast by the holders of shares entitled to
vote thereon present in person or by proxy at the Meeting is required to elect a director. Action by the shareholders on other matters requires
approval by the holders of at least a majority of the outstanding shares entitled to vote thereon present in person or by proxy at the Meeting.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth certain information as of October 31, 2004, with respect to the beneficial ownership of the Common Stock,
which constitutes the Company's only outstanding class of voting securities, by (i) each person who, to the knowledge of the Company,
beneficially owned more than 5% of the Common Stock, (ii) each director and director nominee of the Company, (iii) the Named Executive
Officers of the Company (as defined pursuant to the Securities Exchange Act of 1934), and (iv) all executive officers and directors of the
Company as a group. Except as indicated, beneficial ownership includes the sole power to vote and to dispose of the securities in question.
Except as indicated, no director or executive officer of the Company owned any other equity securities of the Company. Except as indicated
below, the mailing address for each of the beneficial owners listed below is c/o Alliance Gaming Corporation, 6601 South Bermuda Road, Las
Vegas, Nevada 89119.

Amount of

Beneficial Percent of
Beneficial Owner Ownership Class
Alfred Wilms 3,832,892(1) 7.5%
Jacques André 133,572(2) *
Anthony DiCesare 42,728(3) &
Richard Haddrill 63,300(4) *
Joel Kirschbaum 2,186,602(5) 4.2%
Mark Lerner 23,333(6) *
Robert Miodunski 64,745(7) &
David Robbins 451,720(8) *
Robert L. Saxton 109,996(9) &
Kevin Verner 80,000(10) *
All executive officers and directors as a group 3,181,329(11) 6.1%

Less than 1%.

ey
Mr. Wilms' mailing address is 2, St. Jansvliet, bus 6-2000 Antwerp, Belgium.

)
Includes 36,428 shares owned and 97,144 shares subject to options that are currently exercisable or will become exercisable within
60 days.

3)
Represents shares subject to options that are currently exercisable or will become exercisable within 60 days. Excludes shares placed
in a trust, a trustee of which is Mr. DiCesare's wife. Mr. DiCesare disclaims any beneficial ownership of these shares.

@

Includes 13,300 shares owned and 50,000 shares subject to options that are currently exercisable or will become exercisable within
60 days.
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Includes 1,530,390 shares owned and 656,212 shares subject to options that are currently exercisable or will become exercisable
within 60 days.

Represents shares subject to options that are currently exercisable or will become exercisable within 60 days.

Represents shares subject to options that are currently exercisable or will become exercisable within 60 days.

Includes 55,000 shares owned and 396,720 shares subject to options that are currently exercisable or will become exercisable within
60 days.

Includes 30,004 shares owned and 79,992 shares subject to options that are currently exercisable or will become exercisable within
60 days.

Includes 10,000 shares owned and 70,000 shares subject to options that are currently exercisable or will become exercisable within
60 days.

Includes 1,677,122 shares subject to options that are currently exercisable or will become exercisable within 60 days.
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Proposal No. 1:

ELECTION OF DIRECTORS
General

The Company's bylaws provide that the Board of Directors shall consist of no fewer than three nor more than nine directors, with the exact
number to be fixed by the Board of Directors. The Company's bylaws provide that the Board of Directors shall be divided into three classes as
nearly equal in number as possible, with each class having a term of three years. The Board of Directors has fixed the number of directors at
seven, two of whom will be elected at the Meeting. The resignation of Mr. Miodunski from the Board of Directors effective as of September 30,
2004 has created a vacancy, and the directors are in active discussions with qualified candidates. See "Meetings of the Board of Directors;
Committees" for additional information.

Jacques André and Richard Haddrill have been nominated to serve for terms of three years each, each to serve until his respective successor
has been elected and has qualified, and each has indicated his willingness to serve if elected. Proxies received by the Company in favor of their
election will be voted for Messrs. André and Haddrill. Although the Company does not anticipate that any nominee will be unavailable for
election, in the event of such occurrence, the proxies will be voted for such substitute, if any, as the Board of Directors may designate.

The Board of Directors recommends a vote in favor of Messrs. André and Haddrill.

The following table sets forth the names of, and certain information with respect to, the two persons nominated by the Board of Directors at
the Meeting and each other director of the Company who will continue to serve as a director after the Meeting.

Director Term
Nominees for Director Age Since Expires Principal Occupation
Jacques André(1)(2)(3) 67 1996 2004 Vice President, A.T. Kearney Executive Search
Richard Haddrill 51 2003 2004  Chief Executive Officer(4)
Director Term
Continuing Directors Age Since Expires Principal Occupation
Anthony DiCesare 42 1994 2005 Private Investor
Joel Kirschbaum 53 1994 2005 President Kirkland Investment Corporation
Kevin Verner(1)(2)(3) 46 2001 2005 Chief Executive Officer, Cognitive Learning
Systems
David Robbins(1)(2)(3) 45 1997 2006 Attorney and Investor

(D
Member of the Audit Committee.

@3]

Member of the Nominating Committee.
3)

Member of the Compensation Committee.
C))

Effective as of October 1, 2004.

Director, Executive Officer and Other Significant Employee Biographies

Richard Haddrill was appointed a director in April 2003 and, effective October 1, 2004, was appointed Chief Executive Officer of the
Company. Prior to becoming Chief Executive Officer of the Company, Mr. Haddrill was the President and Chief Executive Officer and board
member of
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Manhattan Associates, a leading supply chain software company. Prior to joining Manhattan Associates, Haddrill was President, Chief
Executive Officer and a board member of Powerhouse Technologies. He joined Powerhouse in 1994 as Executive Vice President and was
promoted to President and CEO in 1996. From 1992 to 1994, Haddrill was based in Paris, France, as President of computer software company
KnowledgeWare's international subsidiaries, which included responsibility for twenty-four offices on three continents. Mr. Haddrill also held
key leadership positions with the accounting firm Ernst & Young from 1975 until 1991. Mr. Haddrill is also President of Bally Gaming, a
subsidiary of Alliance. He also serves as Vice-Chairman of Manhattan Associates and is on the boards of Danka Business Products and
Outlooksoft.

David Robbins served as a director from July 1994 to September 1997 and as Chairman of the Board of Directors of the Company from
February 1997 to September 1997. In December 1997 he was again elected to the Board of Directors and since that time has served as Chairman
of the Board. Mr. Robbins is a certified public accountant and since 1984 has been a practicing attorney, and from September 1995 to the present
has been with Reitler Brown LLC, where he was formerly a partner and is presently of counsel. Mr. Robbins is also a private investor and
investment manager and has since October 2001 served on the board of directors of Medisys plc, a U.K. public company.

Jacques André was appointed a director in August 1996. Since October 2002, Mr. André has been a Vice President of A.T. Kearney
Executive Search. Mr. André was a partner with Ray & Berndtson, Inc., an international executive search firm, from 1975 until September 2002.

Anthony DiCesare was appointed a director in July 1994. Mr. DiCesare was employed by Kirkland Investment Corporation ("KIC"), which
was the sole general partner of Kirkland Ft. Worth Investment Partners, L.P. ("KFW"), from April 1991 to July 1994. Mr. DiCesare served as
Executive Vice President-Development of the Company from July 1994 through June 1997. Mr. DiCesare's principal occupation since
June 1997 has been as a private investor.

Joel Kirschbaum was appointed a director in July 1994 and served as Chairman of the Board of Directors of the Company from July 1994
to March 1995. Mr. Kirschbaum is the sole stockholder, director, and officer of KIC. He has been engaged in operating the businesses of KIC
and KFW since January 1991 when KIC and KFW were established, and of GSA, Inc., the general partner of Gaming Systems Advisors, L.P.,
since June 1993. Prior to that time, he worked at Goldman, Sachs & Co. for thirteen years, during the last six of which he was a General Partner.
When he established KIC and KFW, Mr. Kirschbaum resigned his general partnership interest in Goldman, Sachs & Co. and became a limited
partner. Mr. Kirschbaum resigned his limited partnership interest in Goldman, Sachs & Co. in November 1993.

Kevin Verner was appointed as a director in April 2001. From 1997 to 2000, Mr. Verner held various positions with WMS Industries, Inc.
and WMS Gaming, the last of which was Chief Operating Officer. Prior to his employment at WMS, Mr. Verner was Vice President of New
Business Development at R.J. Reynolds Tobacco Co., where he held various marketing and senior management positions for sixteen years.
Mr. Verner is currently chief executive officer of Cognitive Learning Systems, Inc., and a CEO Advisor for Alpha Capital Fund III.

Robert Saxton, age 51, was appointed Chief Financial Officer and Treasurer in March 2000 and Executive Vice President in
December 2003. Mr. Saxton joined the Company in 1982 as controller. He became a Vice President of United Coin Machine Co., a subsidiary of
Alliance, in 1987 and was elected Vice President Casino Operations for Alliance in December 1993, and Senior Vice President Casino Group in
June 1996. Mr. Saxton also serves as President of Rainbow Casino, a subsidiary of Alliance. Mr. Saxton received a dual B.S. from the
University of Nevada, Las Vegas, and is a certified public accountant in Nevada.
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Mark Lerner, age 55, was appointed Senior Vice President for Law and Government, General Counsel, and Secretary in August 2000.
Mr. Lerner joined the Company in 1996 as assistant general counsel. Prior to his employment at the Company, Mr. Lerner was general counsel
for Becker Gaming, Inc., from 1994 to 1996; was a partner with Jones, Jones, Close & Brown (now Jones Vargas), a Las Vegas law firm, from
1987 to 1994; and was deputy attorney general for the Nevada Gaming Commission and the State Gaming Control Board from 1983 to 1987.

Steven Des Champs, age 39, re-joined the Company in February 2000 as Vice President Finance and was promoted to Senior Vice President
and Chief Accounting Officer in August 2000. Mr. Des Champs was previously employed by the Company as Director of Finance from
October 1995 to November 1998. From December 1998 to January 2000, Mr. Des Champs was the Chief Financial Officer for PDS Gaming, a
provider of lease financing for the gaming industry. Prior to joining Alliance, Mr. Des Champs worked for the accounting firm of KPMG from
1988 to 1995. Mr. Des Champs is a certified public accountant in Nevada.

Robert Miodunski, age 53, joined Alliance in March 1994 and held various positions including Chief Executive Officer from April 2001
and a member of the Board of Directors until he resigned from both positions effective September 30, 2004. Mr. Miodunski is remaining with
the Company until December 31, 2004. Commencing January 1, 2005, Mr. Miodunski will be a consultant to the Company. From January 1991
to March 1994, Mr. Miodunski was President of Mulholland-Harper Company, a sign manufacturing and service company. From 1984 through
1990, Mr. Miodunski held various positions with Federal Signal Company, the last of which was Vice President and General Manager of the
Midwest Region of the Sign Group. Mr. Miodunski was elected to Alliance's Board of Directors in February 2000.

Vote Required

The election of each director requires the affirmative vote of the holders of a plurality of the votes cast by the holders of shares entitled to
vote thereon present in person or by proxy at the Meeting. Pursuant to the Company's Articles of Incorporation, votes for directors may not be
cumulated.

The Board of Directors recommends a vote in favor of Messrs. André and Haddrill.

Proposal No. 2:

AUTHORIZATION AND APPROVAL OF AMENDMENT TO AMENDED AND
RESTATED 2001 LONG TERM INCENTIVE PLAN

The stockholders of the Company will be asked to approve an amendment to the Amended and Restated 2001 Long Term Incentive Plan.
On October 27, 2004, the Board of Directors amended and restated the Company's 2001 Long Term Incentive Plan in its entirety, effective as of
June 30, 2004, to include restricted stock units as a type of award that may be issued thereunder. The 2001 Long-Term Incentive Plan, as
amended and restated, is referred to in this proxy statement as the "Amended and Restated Plan." The changes contained in the Amended and
Restated Plan did not require approval by the Company's stockholders.

In addition, on October 27, 2004, the Board of Directors adopted a proposed amendment to increase the number of shares of Common
Stock authorized for issuance on the exercise of any options, stock appreciation rights, restricted stock or restricted stock units granted under the
Amended and Restated Plan by 2,500,000 shares. The proposed amendment is subject to approval by the stockholders at the Meeting.

The principal features of the Amended and Restated Plan are summarized below. Copies of the Amended and Restated Plan will be
available at the Meeting and can also be obtained by making a written request to the Company's Corporate Secretary at the address provided on
the first page of this

10
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Proxy Statement. The following summary description of the Amended and Restated Plan is qualified in its entirety by reference to the full text of
the Amended and Restated Plan.

Amendment to Amended and Restated Plan

The Amendment to the Amended and Restated Plan will increase the aggregate number of shares of common stock authorized pursuant to
the Amended and Restated Plan from 7,500,000 to 10,000,000, subject to antidilution adjustment. These shares will be issued and issuable
pursuant to all awards in the Amended and Restated Plan. This increase is proposed in order to provide sufficient shares under the Amended and
Restated Plan to cover new award grants and to enable the Company to attract, retain and motivate directors, employees and designated paid
consultants (as defined below) by providing for or increasing their proprietary interests.

Purpose of Amended and Restated Plan

The Amended and Restated Plan is intended to encourage stock ownership by directors, employees and designated paid consultants of the
Company and its subsidiaries in order to increase their proprietary interest in the success of the Company, and to induce new and talented
employee candidates to join the Company.

Administration

The Amended and Restated Plan will be administered by the Board or, if the Board so determines, by the Compensation Committee or
other committee established by the Board for that purpose (the "Committee"). However, except as otherwise provided below, in the case of
awards to directors or officers subject to Section 16 of the Securities Exchange Act of 1934 (the Exchange Act), the Committee will have
exclusive responsibility for and authority to administer the Amended and Restated Plan unless the Board expressly determines otherwise.
Subject to the foregoing and to the express provisions of the Amended and Restated Plan, the Board or the Committee, as applicable, will have
plenary authority in its sole discretion to make all determinations it deems necessary or advisable for the administration of the Amended and
Restated Plan. The membership of the Committee must at all times consist of not less than two members of the Board and must be constituted, if
possible, to permit the Amended and Restated Plan to comply with Rule 16b-3 promulgated under the Exchange Act or any successor rule
(Rule 16b-3) and with the requirements of section 162(m) of the Internal Revenue Code of 1986, as amended (the Code). The Committee will
have all of the powers and duties set forth in the Amended and Restated Plan, as well as such additional powers and duties as the Board may
delegate to it. However, the Board retains the right (i) to determine whether the shares of Stock reserved for issuance upon the exercise of
options, Stock appreciation rights, or as restricted stock awarded under the Amended and Restated Plan shall be issued shares or unissued shares,
(ii) to appoint the members of the Committee, and (iii) to terminate or amend the Amended and Restated Plan.

Number of Shares

The number of shares which may at any time be made subject to options or stock appreciation rights, or which may be issued upon the
exercise of options or stock appreciation rights granted under the Amended and Restated Plan or made subject to grants of restricted stock or
restricted stock units thereunder, is currently limited to an aggregate of 7,500,000 shares of the Common Stock (the "Stock"). All grantees in the
aggregate may currently not receive in any fiscal year awards of options and/or stock appreciation rights, in the aggregate, exceeding 7,500,000
underlying shares of Stock. Each individual Grantee may not receive in any fiscal year Awards of options and/or Stock Appreciation Rights
exceeding 600,000 underlying shares of Stock. No more than 600,000 shares of Stock may be granted as Awards of restricted stock and/or
restricted stock units. To the extent that the aggregate fair

11
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market value of stock (determined at the time of grant of the option) for which Incentive Stock Options first become exercisable by a Grantee
during a calendar year (under all option plans of the Company) exceeds $100,000, such Options shall be treated as Options that are not Incentive
Stock Options.

The shares reserved for issuance pursuant to the Amended and Restated Plan may consist either of authorized but previously unissued
shares of Stock, or of issued shares of Stock which have been reacquired by the Company, as determined from time to time by the Board. If any
option or stock appreciation right granted under the Amended and Restated Plan expires, terminates or is canceled for any reason without having
been exercised in full, or any restricted stock or restricted stock unit awarded thereunder is forfeited for any reason, the shares of Stock allocable
to the unexercised portion of such option or stock appreciation right or to the forfeited portion of such restricted stock or restricted stock unit
award may again be made subject to an option, stock appreciation right, restricted stock or restricted stock unit award under the Amended and
Restated Plan.

Eligibility

Awards may be granted under the Amended and Restated Plan to such paid consultants, directors and employees of the Company or of a
subsidiary as designated by the Board or the Committee. However, Incentive Stock Options, as defined below, may be awarded only to regular
full-time employees of the Company or a subsidiary (including, but not limited to, employees who serve as officers or directors). As used in the
Amended and Restated Plan, paid consultant means an independent contractor retained to perform continuing and substantial services for the
Company or any of its subsidiaries, and designated as a paid consultant by the Board or the Committee, whose designation shall be conclusive.
As of November 8, 2004, there were five officers, five directors (other than the CEO who is an officer and a director) and approximately 2,500
employees eligible to participate in the Amended and Restated Plan. To date there have been no options granted from the additional shares
resulting from the amendment to the Amended and Restated Plan.

Options

The Amended and Restated Plan is intended to authorize the Board or the Committee to grant, in its discretion, options that qualify as
incentive stock options pursuant to Section 422 of the Code (Incentive Stock Options), or options that do not so qualify (as Nonstatutory Stock
Options). The purchase price of each share of Stock subject to a stock option must be a stated price not less than the fair market value of such
share of Stock on the date of grant, determined in accordance with the Amended and Restated Plan. However, if an employee, at the time an
Incentive Stock Option is granted to him, owns (or is deemed as a result of ownership by certain relatives or related entities to own) stock
representing more than 10% of the total combined voting power of all classes of stock of the Company or of any of the subsidiaries, then the
exercise price of each share of Stock subject to such Incentive Stock Option must be at least 110% of the fair market value of such share of
Stock. In no event may a stock option be exercisable after the expiration of ten years from the date of grant. However, an Incentive Stock Option
granted to any employee as to whom the exercise price of each share of Stock subject thereto is required to be 110% of the fair market value of
such share of Stock may not be exercisable after the expiration of five years from the date of grant. As of November 8, 2004, the closing price of
the Company's common stock was $10.07.

The exercise price may be paid in cash or in shares of any class of issued and outstanding stock of the Company held for more than six
months by the option holder, or partly in cash and partly in such shares of stock. If any portion of the exercise price is paid in shares of stock of
the Company, such shares shall be valued at their fair market value, as determined in accordance with the Amended and Restated Plan, as of the
effective date of exercise of the Stock Option. The Board or the Committee may also permit grantees (either on a selective or group basis) to
simultaneously exercise options and

12
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sell the shares of the Stock thereby acquired, pursuant to a cashless exercise arrangement or program selected by and approved in all respects in
advance by the Board or the Committee.

Restricted Stock

The Board or the Committee may place such restrictions as it deems appropriate on any shares of restricted stock awarded under the
Amended and Restated Plan. In general, the restricted stock will vest proportionately in equal installments over a period of not less than three
years from the date of grant of such award, as the Board or Committee determines, subject to continued service during any such period by the
recipient as a director, employee or paid consultant of the Company or any of its subsidiaries. Except as indicated below and provided in the
Amended and Restated Plan, neither the Board nor the Committee will have the authority to otherwise accelerate the vesting of an award of
restricted stock. Unless unvested shares are forfeited in accordance with the terms of such agreement, the recipient thereof will have full voting
rights with respect to such shares as well as the right to receive any and all distributions thereon.

Restricted Stock Units

The Board or the Committee may place such restrictions as it deems appropriate on any restricted stock units awarded under the Amended
and Restated Plan. In general, a restricted stock unit will vest proportionately in equal installments over a period of not less than three years from
the date of grant of such award, as the Board or Committee determines, subject to continued service during any such period by the recipient as a
director, employee or paid consultant of the Company or any of its subsidiaries. Except as indicated below and provided in the Amended and
Restated Plan, neither the Board nor the Committee will have the authority to otherwise accelerate the vesting of an award of any restricted stock
units. No holder of a restricted stock unit will be deemed to be the holder of, or to have any of the rights of a holder with respect to, any shares of
Stock subject to such restricted stock unit unless and until the Company has issued and delivered to the holder of the restricted stock unit the
shares of Stock as to which the award of restricted stock units has vested, and the holder's name has been entered as a stockholder of record on
the books of the Company. Thereupon, such person shall have full voting and other ownership rights with respect to such shares of Stock.

Stock Appreciation Rights

A stock appreciation right is an award granted with respect to a specified number of shares of Stock entitling the grantee to receive an
amount equal to the excess of (i) the fair market value of a share of Stock on the date of exercise over (ii) the fair market value of a share of
Stock on the date of grant of the stock appreciation right (the Base Price) multiplied by the number of shares of Stock with respect to which the
stock appreciation right has been exercised. On and after the date of grant of any stock appreciation right hereunder, neither the Board nor the
Committee will have the authority to reduce the Base Price thereof. A stock appreciation right may be granted in addition to any other award
under the Amended and Restated Plan or in tandem with or independent of any option. Upon exercise of a stock appreciation right, payment may
be made in cash, in restricted stock or in shares of unrestricted Stock, or in any combination thereof, as the Board or the Committee, in its sole
discretion, determines and provides in the relevant award agreement.

13
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Termination of Employment

If an employee to whom an award has been granted under the Amended and Restated Plan retires from employment with the Company or
any of its Subsidiaries as a result of normal retirement or terminates employment with the Company after becoming permanently disabled (both
as defined in or pursuant to the Amended and Restated Plan), any restrictions then applicable to such award will lapse and it will thereafter be
exercisable (in the case of options and stock appreciation rights) or vested and transferable (in the case of restricted stock or restricted stock
units), in whole or in part, by the person to whom granted (or his duly appointed, qualified, and acting personal representative) at any time
within the remaining term of such award, unless otherwise determined by the Board or the Committee at the time of grant. If a grantee dies, any
Stock Option will be exercisable by such grantee's estate or heir for its remaining term (but not more than two years). If a person to whom
restricted stock or restricted stock units have been awarded under the Amended and Restated Plan dies prior to the lapse of all restrictions
applicable to such restricted stock or restricted stock units, any unvested portion of such award held by such person on the date of his death will
be forfeited, unless otherwise determined by the Board or the Committee at the time of grant. Except as otherwise provided in such person's
award, or grant, if a person to whom restricted stock or restricted stock units have been awarded under the Amended and Restated Plan
otherwise ceases to be either a director, employee or paid consultant of the Company or a subsidiary, any unvested portion of such award held by
such person shall be forfeited as of the last date such person was either a director, employee or paid consultant of the Company or a Subsidiary,
and if a person to whom an option or stock appreciation right has been granted under the Amended and Restated Plan otherwise ceases to be
either a director, employee or paid consultant of the Company or a Subsidiary, such option or stock appreciation right will continue to be
exercisable or transferable to the same extent that it was exercisable on the last day on which such person was either a director, employee or paid
consultant for a period of sixty days, or for such other period as may be determined by the Board or the Committee at the time of grant,
whereupon such option or stock appreciation right will terminate and will not thereafter be exercisable. However, in the event of termination of
employment, termination of service as a paid consultant or removal from office as a director for Cause (as defined below), any such option will
terminate ten days thereafter or after such other period as may be determ