MANHATTAN ASSOCIATES, INC.

2300 Windy Ridge Parkway, Suite 700
Atlanta, Georgia 30339
(770) 955-7070

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TOBEHELD MAY 18, 2007

NOTICE IS HEREBY GIVEN that the 2007 Annual Meetin§l Shareholders of Manhattan Associates,
Inc. (the “Company”) will be held at 2300 Windy R Parkway, Atlanta, Georgia 30339, at 9:00 a.rigma,
Georgia time, on Friday, May 18, 2007 (the “Annktdeting”), to consider and act upon:

1. the election of three directors to the CompaBgard of Directors;
2. aproposal to approve the Manhattan Associates2007 Stock Incentive Plan;

3. a proposal to ratify the appointment of Erns¥&ung LLP as the Company’s independent registered
public accounting firm for the fiscal year endingd@mber 31, 2007; and

4. such other business as may properly come b#ferAnnual Meeting or any adjournment thereof.

The Board of Directors has fixed the close of bastnon March 30, 2007, as the record date for the
determination of shareholders entitled to noticeaafi to vote at, the Annual Meeting.

By Order of the Board of Directors,

David K. Dabbiere
Secretary

April 18, 2007
Atlanta, Georgia

IMPORTANT

WHETHER OR NOT YOU EXPECT TO BE PRESENT AT THE MEETING, PLEASE SUBMIT YOUR
VOTE THROUGH THE INTERNET, BY TELEPHONE, OR MARK, DATE AND SIGN THE ENCLOSED
PROXY AND RETURN IT IN THE ENVELOPE THAT HAS BEEN PROVIDED. NO POSTAGE IS
REQUIRED FOR MAILING IN THE UNITED STATES. IN THE EVENT YOU ARE ABLE TO ATTEND
THE MEETING, YOU MAY REVOKE YOUR PROXY AND VOTE YOUR SHARESIN PERSON.



MANHATTAN ASSOCIATES, INC.
2300 WINDY RIDGE PARKWAY, SUITE 700
ATLANTA, GEORGIA 30339

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
ToBEHELD MAY 18, 2007

INFORMATION CONCERNING SOLICITATION AND VOTING

Shareholders M eeting

This Proxy Statement and the enclosed proxy cariofy”) are furnished on behalf of the Board of
Directors of Manhattan Associates, Inc., a Geoogigooration (the “Company,” “our” or “we”), to sclt proxies
for use at the Annual Meeting of Shareholders tdéle on Friday, May 18, 2007, at 9:00 a.m., Aareorgia
time (the “Annual Meeting”), or at any adjournmemtpostponement thereof, for the purposes set fagtkin and
in the accompanying Notice of Annual Meeting. Brmnual Meeting will be held at 2300 Windy Ridge Raay,
Atlanta, Georgia 30339. The Company intends tol thés Proxy Statement and the accompanying Proxyio
about April 18, 2007, to all shareholders entitiedote at the Annual Meeting.

Shar eholder s Entitled to Vote

Only holders of record of the Company’s $.01 pdueaer share common stock (the “Common Stock”) at
the close of business on March 30, 2007 will bé&ledtto notice of and to vote at the Annual MegtirAt the close
of business on March 30, 2007, the Company hadan®g and entitled to vote 26,862,737 sharesahi@on
Stock. Each holder of record of Common Stock arhaiate will be entitled to one vote for each stielel on all
matters to be voted upon at the Annual Meetingy slmareholder who signs and returns a Proxy hapdher to
revoke it at any time before it is voted at the AahMeeting by providing written notice of revoaatito the
Secretary of the Company, by filing with the Seargtof the Company a Proxy bearing a later datdyyovoting
through the Internet or in person at the Annual filge The holders of a majority of the total stsacd Common
Stock outstanding on the record date, whether ptegehe Annual Meeting in person, voting thoulgé Internet or
represented by Proxy, will constitute a quorumtfe transaction of business at the Annual Meetilipe shares
held by each shareholder who signs and returnsriblsed Proxy will be counted for the purposedatérmining
the presence of a quorum at the meeting, whetheotothe shareholder abstains on all or any madtee acted on
at the meeting. Abstentions and broker non-voteh Will be counted toward fulfillment of quorumagerements.
A broker non-vote occurs when a nominee holdingeshdor a beneficial owner does not vote on a aer
proposal because the nominee does not have dswiefi voting power with respect to that proposal aas not
received instructions from the beneficial owner.

Counting of Votes

The purpose of the Annual Meeting is to consided act upon the matters that are listed in the
accompanying Notice of Annual Meeting and set forththis Proxy Statement. The enclosed Proxy plewia
means for a shareholder to vote upon each of thieersdisted in the accompanying Notice of Annuadiing and
described in the Proxy Statement, including a mdéana shareholder to vote for all of the nominéasDirector
listed thereon or to withhold authority to vote fame or more of such nominees. The Company’s Bylprevide
that Directors are elected by a plurality of theegocast. Plurality means that the nominees wbeive the most
votes for the available directorships will be edetts Directors. Accordingly, the withholding aftleority by a



shareholder will not be counted in computing aglity and thus will have no effect on the resultshe election of
such nominees.

The accompanying Proxy also provides a means fehaseholder to vote for, against or abstain from
voting on the other matters to be acted upon aftireual Meeting. Each Proxy will be voted in aatamce with
the shareholder’s directions. Approval of our 2@1@ck Incentive Plan, ratification of the appoietrhof Ernst &
Young LLP as our independent registered public aeting firm for the fiscal year ending December 3207 and
approval of any other matters as may properly chefre the meeting will require the affirmative eatf a
majority of the shares of Common Stock presentdrs@n or represented by a Proxy and entitled te abtthe
meeting and voting on the proposal. Accordinghstantions with respect to such proposals will haweffect on
the results of the vote with respect to the prolsosavith respect to broker non-votes, the shardsnet be
considered to be voting with respect to the proptsavhich authority was withheld. Consequentlypher non-
votes will not be counted with regard to such psale, but they will have the effect of reducing thember of
affirmative votes required to approve the propqdadsause they reduce the number of shares vating Which a
majority is calculated.

Proxies

When the enclosed Proxy is properly signed andmety the shares that it represents will be votatea
Annual Meeting in accordance with the instructioted thereon. In the absence of such instructitwesshares
represented by a signed Proxy will be voted in faafothe nhominees for election to the Board of Biogs and in
favor of approval of our 2007 Stock Incentive Pkamd the ratification of the appointment of our ipdedent
registered public accounting firm.

Proxy Solicitation Costs

The Company will bear the entire cost of solicitingxies to be voted at the Annual Meeting, inahgdi
the preparation, printing and mailing of proxy mmatks. In addition to the solicitation of proxidsy mail,
solicitation may be made by certain directors,ceffs and other employees of the Company by persateaview,
telephone, telegram or facsimile. No additionahpensation will be paid to such persons for sudicisdion. We
have also hired Georgeson, Inc. to distribute amiitis proxies. We will pay Georgeson, Inc. $7,50flus
reasonable expenses, for these services. The @gmyitk reimburse brokers, banks and other nomirfeegheir
reasonable out-of-pocket expenses for forwardiegptioxy materials to their customers who are beiz¢fowners.



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERSAND MANAGEMENT

The following table sets forth the amount and petred shares of Common Stock that, as of March 30,
2007, are deemed under the rules of the SecuatidsExchange Commission (the “SEC” or “Commissidn”be
“beneficially owned” by each member of the BoardDifectors of the Company, by each nominee to becam
member of the Board of Directors, by each Namedchtkee Officer of the Company (as defined on page 1
herein), by all directors and executive officerstltd Company as a group, and by any person or pjrtas that
term is used in the Securities Act of 1934, as atedhknown to the Company as of that date to bkeaéficial
owner” of more than 5% of the outstanding shareSafhmon Stock.

Common Stock
Beneficially Owned (1)

Number of Per centage

Shar es of of
Name of Beneficial Owner Common Stock Class
Peter F. SiniSQalli (2) .....eeeeeeeiiiiie e 590,624 2.20%
Dennis B. STOMY (3) coeeeeiieeeiiiiii et 43,750 *
David K. Dabbiere (4)......coooiiieieeeeeee et e e e e 87,595 *
Jeffry W. BAUM (5) ..eeeeiiiiiiiiiiiieiee ettt 0
Jeffrey S. MItChell (B) ....ccovviiiiiiiiiiii e 417,129 1.55%
Previnder Johar (7) 125,250 *
(o] aTa T IR o 1WA | ) 132,963 *
Brian J. CassSidy (9)....cccoeiiiiiiiiiieit e e e e e e 203,244 *
Paul R. GOOAWIN (10) ..iievieeieeeieeiiee i cmmmmm et e e e e e e e e e e e e e e e e e e e s e s s snsnnnnenes 80,244 *
Thomas E. NOONAN (11) ....uuuuiiriieeeereeees e ee e eeaeaaeeeesessesssnnsnsssnsnssneeeeeees 115,244 *
Deepak Raghavan (12)............cccccccvvvvnens 181,657 *
Barclays Global Investors NA (13) Q23988 8.45%
Artisan Partners Limited Partnership (14) ..o 2,7889 8.20%
Kornitzer Capital Management, INC. (15) ....ccooeeeiiiiiiiiiiiiiieeeeee 1,66813 6.09%
U.S. Trust Corporation (L16) ........coeeeeeei oot e e e e 1,489,565 5.47%
All executive officers and directors as a group f&tsons) (17).......cccc....... 2,133,700 7.94%

*Less than 1% of the outstanding Common Stock.

(1) For purposes of calculating the percentageefi@ally owned, the number of shares of Commoncistdeemed
outstanding include (i) 26,862,737 shares outstanpdis of March 30, 2007 and (ii) shares issuabléhkyCompany
pursuant to options held by the respective persograup that may be exercised within 60 days foilgvMarch 30,
2007 (“Presently Exercisable Options”). Presertikercisable Options are considered to be outstgndid to be
beneficially owned by the person or group holdinghsoptions for the purpose of computing the pasgownership of
such person or group but are not treated as odistaiior the purpose of computing the percentagaesship of any
other person or group. Unless otherwise noted,atiidress for each beneficial owner is the Compangiporate
headquarters located at 2300 Windy Ridge Parkwaiye 300, Atlanta, Georgia 30339.

(2) Includes 570,624 shares issuable pursuantegeRtly Exercisable Options.

(3) Includes 43,750 shares issuable pursuantesetly Exercisable Options

(4) Includes 86,000 shares issuable pursuantgsetly Exercisable Options.

(5) Includes 156,000 shares issuable pursuantegeRtly Exercisable Options.

(6) Includes 410,710 shares issuable pursudptesently Exercisable Options.

(7) Includes 125,250 shares issuable pursuanteseRtly Exercisable Options.

(8) Includes 128,333 shares issuable pursuanteseRtly Exercisable Options.

(9) Includes 174,333 shares issuable pursuantegeRtly Exercisable Options.

(20) Includes 78,333 shares issuable pursuanteseRtly Exercisable Options.

(11) Includes 113,333 shares issuable pursuanesehtly Exercisable Options.

(12) Includes 413 shares held by Mr. Raghavan's waifd 48,000 shares held by a trust controlled hyRdghavan’s wife.
Also includes 93,333 shares issuable pursuant ésePtly Exercisable Options. Mr. Raghavan disdabaneficial
ownership of the shares held by his wife and tla@eshheld by the trust controlled by his wife.

(13) Based on a Schedule 13G filed with the Comiptisen January 31, 2007, jointly filed by Barclagmbal Investors, NA,
a bank, and its investment advisor affiliates. lddes 2,302,988hares of Common Stock owned by various investment
advisory clients of Barclays Global Investors, Nihich is deemed to be a beneficial owner of thdsees pursuant to
Rule 13d-3 under the Securities Exchange Act o#188e to its discretionary power to make investnaetisions over
such shares for its clients and its ability to veteh shares. In all cases, persons other thasiagarGlobal Investors,



NA and its affiliates have the right to receive tioe power to direct the receipt of, dividends franthe proceeds from
the sale of the shares and no individual clientdohore than five percent of the class. The addséBarclays Global
Investors, NA is 45 Fremont Street, San Franci€zo,94105.

(14) Based on an Amendment to Schedule 13G filati Wie Commission on January 26, 2007, jointlydfiley Artisan
Partners Limited Partnership and its affiliatescllides 2,238,769 shares of common stock ownedabigus investment
advisory clients, all of which Artisan Partners liied Partnership and its affiliates have shareihggpower and shared
dispositive power. The investment advisory clieh&ve the right to receive, or the power to diréagt receipt of,
dividends from, or the proceeds from the sale efghares and no individual client holds more them percent of the
class. The address of Artisan Partners Limitedn@eship is 875 East Wisconsin Avenue, Suite 80Dwalikee, WI
53202.

(15) Based on an Amendment to Schedule 13G fileth wlie Commission on March 2, 2007 by Kornitzer i@dp
Management, Inc. Includes 1,660,331 shares of ammstock owned by various investment advisory téieall of
which Kornitzer Capital Management, Inc. has shareting power and shared dispositive power. Thesstment
advisory clients have the right to receive, or plogver to direct the receipt of, dividends from,tloe proceeds from the
sale of the shares and no individual client holdsarthan five percent of the class. The addredsoofitzer Capital
Management, Inc. is 5420 West 61st Place, Shawnssidvi, KS 66205.

(16) Based on a Schedule 13G filed with the Comiomsen February 14, 2007, jointly filed by U.S. $tiCorporation and its
affiliates. Includes 1,489,565 shares of commacksbwned by various investment advisory clienispfwhich U.S.
Trust Corporation has shared voting power and shdispositive power. The investment advisory ¢idmave the right
to receive, or the power to direct the receiptd¥idends from, or the proceeds from the sale ef $hares and no
individual client holds more than five percent lbétclass. The address of U.S. Trust Corporatididds\West 48 Street,
25" Floor, New York, NY 10036.

(17) Includes 20,000 shares held by Mr. Sinisgairo shares held by Mr. Story; 1,595 shares hglMb Dabbiere; zero
shares held by Mr. Baum; 6,419 shares held by Michdll; zero shares held by Mr. Johar; 4,630 shéedd by Mr.
Huntz; 28,911 shares held by Mr. Cassidy; 1,91teshheld by Mr. Goodwin; 1,911 shares held by Myohan; 39,911
shares held by Mr. Raghavan; 413 shares held byRElghavan’s wife; 48,000 shares held by a trustrobied by Mr.
Raghavan’s wife; and 1,979,999 shares issuableipat$o Presently Exercisable Options.

PROPOSAL 1
ELECTION OF DIRECTORS

Introduction

At the Annual Meeting, three directors are to bectdd for the terms described below. The Board of

Directors is divided into three classes, each obsghmembers serve for staggered three-year tefims.Board is
currently comprised of two Class | directors (Mesgsoodwin and Cassidy), one Class Il director (Righavan)
and three Class Il directors (Messrs. Huntz, Nooaad Sinisgalli). At each annual meeting of shalders, a
class of directors will be elected for a three-yeam to succeed the directors of the same classavterms are then
expiring. The terms of the Class | directors, €lddirectors and Class Il directors will expisgon the election
and qualification of successor directors at the82@D09 and 2010 annual meeting of shareholdespentively.
There are no family relationships among any ofdinectors or director nominees of the Company.

Shares represented by executed Proxies will balydtauthority to do so is not withheld, for thieetion
of the nominees named below. In the event thatramminee should be unavailable for election assaltef an
unexpected occurrence, such shares will be votedh® election of such substitute nominee as thar@mf
Directors may select. Each person nominated fecti@in has agreed to serve if elected, and managemas no
reason to believe that any nominee will be unabketve.

The Board of Directors recommends a Me@R the named nominees.



Nominees
Nominees to Serve as Class Il Directors (Term &espin 2010)

John J. Huntz, Jr., age 56, has served as Chairman of our Boardiret@rs since April 2003 and has
served as a member of our Board of Directors silaceiary 1999. Mr. Huntz also serves as the Exexirector
and the Head of Venture Capital at Arcapita, ladeading international investment firm. Mr. Huhtzs more than
25 years of private equity, venture capital andrafienal experience. Prior to joining Arcapita,.NMuntz worked
from March 1994 through 2005 at the Fuqua compamesst recently as Managing Director of Fuqua Vesgu
Mr. Huntz also served as Executive Vice Presidaedt@hief Operating Officer of Fuqua Enterprises, Jlm NYSE
company. Mr. Huntz’s prior experience includegnir September 1989 to January 1994, Managing Paofner
Noble Ventures International, a private equity firnFrom 1984 to 1989, Mr. Huntz provided financéaid
investment management as Director of Capital Ressuior Arthur Young & Company, and from 1979 uh8iB4,
he was an investment professional at Harrison @lpitprivate equity investment subsidiary of TexaMr. Huntz
is well respected as a leader in private equitgstimg and has served as a member of the Boardredtbrs of the
National Venture Capital Association and the Se@siand Exchange Commission’s Small Business &lapit
Formation Task Force Executive Committee. In aoldito these national roles, Mr. Huntz is one & kaders of
the venture community in the Southeast as demdedtiigy his founding and leadership of the Atlanenwire
Forum. Mr. Huntz also serves on the Board of Doescof Alloptic Inc., CardioMEMS, Inc. and Prengvyac. Mr.
Huntz is a Board member of the Metro Atlanta ChamdfeCommerce, a Board member and past Chairmaineof
Georgia Logistics Innovation Council, a member e Commission for a New Georgia, member of the Aaiyi
Board of Imperial Innovations (Imperial College eridon), the Advisory Board of the MIT Enterprisertim, the
Board of Georgia Advanced Technology Ventures (Gieofech), and Board of the Entrepreneurs Foundatide
also served as Chairman of the Atlanta Botanicald&a and is past President of the Atlanta Chapteth®
Association for Corporate Growth.

Thomas E. Noonan, age 46, has served as a member of our Boardretiis since January 1999. Mr.
Noonan is General Manager of IBM Internet Secusiygtems. Mr. Noonan served as the President antbereof
the board of directors of Internet Security Systemmg. (NASDAQ: ISSX), a provider of network sedyri
monitoring, detection and response software, sMag 1995, and as its Chief Executive Officer andii@han of
the board of directors from November 1996 untibitgjuisition by IBM in November 2006. Prior torjoig Internet
Security Systems, Mr. Noonan served as Vice Presidgales and Marketing with TSI International, .)Jnan
electronic commerce company, from October 1994 il 1995. From November 1989 until October 299/r.
Noonan held high-level sales and marketing positiah Dun & Bradstreet Software, a developer of rpnise
business software.

Nominee to Serve as a Class Il Director (Term Eegin 2009)

Peter F. Sinisgalli, age 51, has served as our President and Chieukxe Officer and a member of our

Board of Directors since July 1, 2004. Mr. Siniigained the Company in March 2004 as Presiderd €hief
Operating Officer, and assumed the role of Chieddtive Officer in July 2004. From April 2003 Urfebruary
2004, Mr. Sinisgalli served as President and Chiefcutive Officer of NewRoads, Inc., a providerooftsourced
solutions for fulfilment and customer care to c@amjgs engaged in one-to-one direct commerce. Rowember
1996 until January 2003, Mr. Sinisgalli served assiRlent and Chief Operating Officer of CheckFreepOration,
a leading provider of electronic billing and payrmservices. Mr. Sinisgalli also serves on the Hazrdirectors of
Witness Systems, Inc., a global provider of perfamoe optimization software and services.

Current Directors

The members of the Board of Directors continuingfiice as Class | directors, elected to servel tini
2008 Annual Meeting, are as follows:

Brian J. Cassidy, age 61has served as a member of our Board of Directoedilay 1998. Mr. Cassidy
was the co-founder of Webforia Inc., a developett anpplier of computer software applications, aed/ed as
Webforia’s Vice Chairman from April 1996 until Felary 2003. Prior to forming Webforia, Mr. Cassibrved as
Vice President of Business Development of Sarogpp@ation, a developer of document management soffwa



from January 1993 until March 1996. Prior to jamiSaros Corporation, Mr. Cassidy was employed tacl®
Corporation, as Joint Management Director of Euapp®perations and a member of the Executive Managem
Board from 1983 until 1988 and as Worldwide Vicestdent of Business Development from 1988 untila199

Paul R. Goodwin, age 64, has served as a member of our Board oftbigesince April 2003. From June
2003 through 2004, Mr. Goodwin served as a consulta CSX Corporation, which, through its subsitiay
operates the largest rail network in the easteritedrStates. Mr. Goodwin served on the Board ef Ktational
Railroad Retirement Investment Trust from 2003 digto 2006. From April 2000 until June 2003 wherrét@ed,
Mr. Goodwin served as Vice-Chairman and Chief Fana@nOfficer of CSX Corporation. From April 1995til
April 2000, Mr. Goodwin served as Executive Viceefldent — Finance and Chief Financial Officer ofXCS
Corporation. Mr. Goodwin started with the CSX CGangtion in 1965 and held various senior managemesitions
with entities affiliated with CSX Corporation grauipcluding executive vice president and chief ficial officer,
senior vice president finance and planning and ke vice president of finance and administratidiv. Goodwin
chairs or serves on the investment committeesefeersl foundations.

The member of the Board of Directors continuingffice as a Class Il director, elected to serval ting¢
2009 Annual Meeting, is as follows:

Deepak Raghavan, age 40, has served as a member of our Boardretiris since August 1998. Mr.
Raghavan served as our Senior Vice President -uet@&trategy from January 2001 until June 2005easor Vice
President and Chief Technology Officer from Augi888 until January 2001 and as Chief Technologyc@&ff
from our inception in October 1990 until August 899From 1987 until 1990, Mr. Raghavan served &giior
Software Engineer for Infosys Technologies Limitadsoftware development company, where he spesthliz the
design and implementation of information systemslie apparel manufacturing industry. Since Jan@8603, Mr.
Raghavan has been enrolled as a full-time GradBatdent with the Department of Physics and Astronain
Georgia State University, Atlanta, Georgia.

Executive Officers

In addition to Peter F. Sinisgalli, the followingdividuals serve as our executive officers as ofd1e80,
2007:

DennisB. Story, age 43, has served as our Senior Vice PresidenChief Financial Officer since joining
the Company in March 2006. Prior to joining then@pany, Mr. Story served as the senior vice presidéfinance
for Fidelity National Information Services, Inc. YISE: FIS). Mr. Story was previously senior viceegident of
finance for Certegy, Inc., an Atlanta-based finahd@ervices company, which merged with Fidelity ibiadl
Information Services, Inc. in February 2006. Ptiorhis association with Certegy, Mr. Story senssdchief
financial officer of NewRoads Inc., a privately-ogdhlogistics provider, from September 2003 to Saptr 2004,
and senior vice president and corporate controfi&quifax Inc. from December 2000 until August 300

Jeffrey S. Mitchell, age 39, has served as our Executive Vice Prdsidanericas Operations since
January 2005. Previously, Mr. Mitchell served as Bxecutive Vice President - Americas Sales andkbting
from January 2004 to January 2005. From April 1@January 2004, Mr. Mitchell held various saleenagement
roles with the Company. From April 1995 until AptR97, Mr. Mitchell was a sales representativeTthe Summit
Group, now a part of CIBER Enterprise Solutiongravider of supply chain and ERP services. Frony 891
until April 1995, Mr. Mitchell served in various pects of account management in the employer seardisgsion of
Automatic Data Processing, Inc., providing outsedrpayroll and human resources solutions.

Jeffry W. Baum, age 44, has served as our Senior Vice Presitigatnational Operations since January
2000. From February 1998 until January 2000, MauB served as our Vice President - Internationair&ss
Development. From January 1997 until February 1888 Baum served as Vice President - Sales andkéfiag
of Haushahn Systems & Engineers, a warehouse maneangesystems and material handling automation gesvi
that is now known as Provia Software. From Mar@&92L until December 1996, Mr. Baum served as Senior
Account Manager at Haushahn. Prior to that, MruBaserved in a variety of business developmentouatc
management and marketing positions with Logisti¢na, and Hewlett-Packard Company.



Pervinder Johar, age 41, has served as senior vice presidenttaatitechnology officer since 2003. Mr.
Johar is responsible for all research and developared quality assurance globally. Mr. Johar jditlee Company
in January 2003 with the acquisition of transp@statnanagement software provider Logistics.com. sésior vice
president of Logistics.com from 2000 to 2002, Mohdr led the re-vamping of the company’s transpioria
management, financial supply chain systems, busibasking and management of electronic channelghier
financial services industry. From 1999 to 2000, Mrhar was chief technology officer and senioeicesident of
product and development for Politzer & Haney. Frb®87 to 1999, Mr. Johar served as vice presidefibancial
transaction management development for State Seeporation. Mr. Johar holds an MBA from Boston
University, a Master’s degree in Computer SciemoenfVillanova University and a Bachelor of Sciemt=gree in
computer engineering from the Indian Institute etfnology, Rookie.

Board of Directors M eetingsand Committees

The Board of Directors currently consists of sixmbers, four of whom (Messrs. Huntz, Cassidy,
Goodwin and Noonan) have been determined by thedBafaDirectors to be “independent” as that terndégined
under the corporate governance rules of The NaSttazk Market, Inc. In compliance with the NASDA@Qrporate
governance rules, the independent Directors ofGbenpany conduct regularly scheduled meetings withbe
presence of non-independent directors or management

During the fiscal year ended December 31, 2006 Bibard of Directors held four meetings. All of the
incumbent directors attended at least 75% of tlygegmte total number of meetings of the Board eé@ors and
meetings of committees of the Board of Directorswdrich they served. Our Directors are invited e ainnual
meeting of shareholders, and two Directors attermded®006 annual meeting.

Director Compensation

The non-employee Chairman of the Board of Directecgives an annual retainer of $150,000, payable i
quarterly installments on the first business dagadh quarter. Non-employee members of the BokRirectors
receive an annual retainer of $35,000 payable artgtly installments on the first business dayasfrequarter. All
non-employee members of the Board of Directorsivede$1,500for each board meeting attended in 2006 and
$1,500 for each committee meeting held indepengesftla board meeting. In 2006, we granted to erah-
employee director stock options to purchase 5,0@0es of Common Stock at the beginning of eachteuduring
which they served as a director. All of these @i have an exercise price equal to the fair markiete of the
Common Stock on the date of grant, are exercisabieediately and have a term of seven years. Any- no
employee director who joins the Board of Directiorshe future will be entitled to a one time graft$30,000 of
restricted stock, vesting in equal installmentsrdakie remainder of the director’s initial electedn.

The following table sets forth, for the year endtember 31, 2006, the total compensation earrrenlfo
non-employee members of the Board of Directorse Tbhmpany does not have any non-equity incentieasipn,
or nonqualified deferred compensation plans andherefore omitted the corresponding columns.

Director Compensation

Fees Earned
or Paid Stock Option All Other

Name In Cash Awards Awards Compensation (1) Total

Brian J. Cassidy .........ccccceeeveeeiiiveeen. $ 54,500 $ — $210,200 $ — $264,700
Paul R. GOOdWin .....cccceeeeeieieieeeneieimen. 54,500 — 210,200 — 264,700
John J. HUNtZ, Jr.. ...coevvvvveveiviniinivivieenns 150,000 — 210,200 — 360,200
Thomas E. Noonan.............cccuueeene.. 51,500 — 210,200 — 261,700
Deepak Raghavan............ccccueeieia... 42,500 — 210,200 — 252,700

(1) In accordance with the rules of the Securitied Exchange Commission, other compensation ret@ivine form of perquisites and other
personal benefits have been omitted because sughigites and other personal benefits constituted than $10,000 for all directors in
the fiscal year.



Beginning in 2007, in lieu of granting to each remployee director stock options to purchase 5,000
shares of Common Stock at the beginning of eachtepuduring which they served as a director, weehgrnanted to
each non-employee director stock options to puel2aS00 shares of Common Stock and 833 restrittacks of
Common Stock at the beginning of each quarter duvihich they served as a director. The optionse haw
exercise price equal to the fair market value ef@@mmon Stock on the date of grant, are exer@dabhediately
and have a term of seven years, and the restistie:s vest immediately upon grant.

Board of Directors Committees

The Board of Directors has established three peemtacommittees that have certain responsibilitas f
our governance and management. They include thdit Atlommittee, the Compensation Committee and the
Nomination and Governance Committee. Charterstifier Audit Committee, Compensation Committee and
Nomination and Governance Committee can be foundhé Investor Relations section of our web site at
www.manh.com

Audit Committee During 2006, the Audit Committee consisted ofssls. Huntz, Goodwin and Noonan.
Mr. Huntz serves as Chairman of the Audit Committ&ae Board of Directors has determined that eaember of
the Audit Committee meets the independence andriexpe requirements applicable to members of thditAu
Committee of a NASDAQ-traded company, as well @Aldit Committee independence standards estaflisie
the Securities and Exchange Commission. Further,Board has determined that Messrs. Huntz, Goodwth
Noonan are “audit committee financial experts,'dafined by the rules of the Commission. The A@hbimmittee
recommends the selection of our independent regiigublic accounting firm, reviews the scope @f dudit to be
conducted by them, as well as the results of thait, reviews the scope of our internal systencattrols,
appraises our financial reporting activities (irtthg our proxy statement and annual report) andatteounting
standards and principles followed. The Audit Cotteei also reviews and discusses with managemenband
independent registered public accounting firm uasitopics and events that may have significaninfired impact
on the Company, and reviews and discusses with geamant major financial risk exposure and steps gemant
has taken to monitor and control such exposure ditidhally, the Audit Committee reviews the adequand
effectiveness of our internal controls, internadiayprocedures, and disclosure controls and praesguand
management reports thereon. The Chairman of thdit Alommittee is to be contacted by the Chief Faian
Officer or the independent registered public actiogrfirm to review items of a sensitive naturettban impact the
accuracy of financial reporting, and to discussificant issues relative to overall Board respoittigybthat have
been communicated to management, but may warrdotwfap to the Audit Committee. During the fisogar
ended December 31, 2006, the Audit Committee mattimes.

Compensation CommitteeDuring 2006, the Compensation Committee corgistt Messrs. Noonan,
Huntz and Cassidy. Mr. Noonan serves as ChairrhimoCompensation Committee. The Board of Dinectas
determined that all members of the CompensationrGittee meet the independence requirements of thEIQ
corporate governance rules. The Compensation Ctieemapproves the compensation and benefits affaur
executive officers, reviews general policies relgtto compensation and benefits of our employeeks raakes
recommendations concerning certain of these matierse Board of Directors. The Compensation Cotte@ialso
administers our stock option plans and establishedserms and conditions of all stock options gedninder these
plans. During the fiscal year ended December 8Q62the Compensation Committee met four times.

Nominating and Governance Committelestablished on July 17, 2003, our Nominating ande&mance
Committee (the “Nominating Committee”) consistsMéssrs. Goodwin, Cassidy and Huntz. Mr. Goodwives
as Chairman of the Nominating Committee. The BoafrDirectors has determined that all members @f th
Nominating Committee meet the independence reqeingsnof the NASDAQ corporate governance rules. The
Nominating Committee is appointed by the Board dfeBtors to identify and assist in recruiting oatsting
individuals who qualify to serve as Board membard o recommend that the Board select a slate retcudir
nominees for election by our shareholders at eactua meeting of our shareholders in accordancé witr
Articles of Incorporation, Bylaws and Georgia latg recommend directors for appointment to each @&oar
committee; to review the performance of the Board iés committees and make appropriate recommendatand
to oversee our corporate governance guidelinespanddically re-evaluate such corporate governapddelines
for the purpose of suggesting changes if appragriat



As appropriate, the Nominating Committee activelghks, interviews and evaluates individuals qualifie
become Board members for recommendation to thedBoaDirectors, has the power to hire legal, actiogn
financial or other advisors as it may deem necgssaits judgment, has the sole authority to retam terminate
any search firm to be used to identify directordidates and has sole authority to approve the Bdmna’s fees and
other retention terms. In addition, the Nominati@gmmittee periodically reviews the independencecath
director, as such term is interpreted under théiegige provisions of the Securities Exchange Ac1@34 and the
applicable rules of The Nasdag National Market,. Iperiodically reviews and assesses the performafdae
Board and its committees and reports such assessmauding any recommendations for proposed chantp the
Board, periodically reviews and reassesses theuadggof our corporate governance guidelines andmeeends
any proposed changes to the Board, periodicallyasa&ports to the Board regarding the committeeatuation of
the Board members, its committees and membersahanel the corporate governance guidelines, anddgieally
reviews and reassesses the adequacy of the Nongr@timmittee Charter and recommends any proposatgek
to the Board of Directors. During the fiscal yesnmded December 31, 2006, the Nominating Committeefour
times.

In accordance with the provisions of our Articldsimcorporation and Bylaws, shareholders may diyect
nominate prospective director candidates by deligeto our Corporate Secretary certain informatatout the
nominee (reflecting the disclosure requirementthefSEC’s proxy rules concerning nominees for dinestips) no
less than 90 days and no more than 120 days imadvaf the first anniversary of the prior year'siaal meeting.
The Nominating Committee has not adopted a forréty with regard to consideration of any directandidate
nominated by shareholders. The Nominating Commitielieves that such a policy is not necessarpprogriate
because of the shareholders’ ability to directlynimate director candidates for the Board.

In identifying qualified individuals to become meenb of the Board of Directors, the Nominating
Committee selects candidates whose attributes lieves would be most beneficial to the Company. The
Nominating Committee evaluates each individual'spexience, integrity, competence, diversity, skidsd
dedication in the context of the needs of the BaafrdDirectors. The Committee generally identifidisector
nominees through the personal, business and omjamal contacts of existing directors and managéme
However, the Committee may use a variety of souteedentify director nominees, including third-pasearch
firms, counsel, advisors and shareholder recomnimmga

Code of Ethics

Our Board of Directors has adopted a Code of Basinéonduct and Ethics that is applicable to all
members of our Board of Directors, our executivicefs and our employees. We have posted the @bde
Business Conduct and Ethics policy in the InveRelations section of our web sitevavw.manh.com If, in the
future, we amend, modify or waive a provision ie t@ode of Business Conduct and Ethics, we mayerrdttan
filing a Form 8-K, satisfy the disclosure requirathender Item 5.05 of Form 8-K by posting such infation on
our web site as necessary.



Executive Compensation

The following table sets forth, for the three yeansled December 31, 2006, the total compensatiointgpa
or earned by the current Chief Executive Officehief Financial Officer and the other Executive ©Offis as
defined under the SEC rules with the next highesaltcompensation (collectively, the “Named Exeeaiti
Officers”). The Company does not have any non{gqgatcentive, pension, or honqualified deferred pemsation
plans and has therefore omitted the correspondihgrms.

Summary Compensation

Stock Option All Other
Name and Principal Position Year Salary Bonus(1) Awards(2) Awards(3) Compensation(4) Total
Peter F. Sinisgalli (5).......cccvveernnnne 2006  $425,000 $360,188 $ — $ 578,500 $— $1,363,688
President, Chief Executive 2005 350,000 470,467 — 1,807,500 — $2,627,967
Officer and Director 2004 277,084 — 279,500 7,802 — $8,368,584
Dennis B. Story (6).......ccceveeeeruvneenn. 2006  $255,000 $113,794 — $2,058,000 $ — B4
Senior Vice President and
Chief Financial Officer
Jeffry W. Baum........ooocvveeeeiiinies e 2006 $212,400 $219,050 — $289,250 $ — ©,70
Senior Vice President- 2005 211,800 317,125 — BB, — $1,432,675
International Operations 2004 183,750 86,700 — — — $ 270,450
Jeffrey S. Mitchell...........cccccoone. 2006  $312,000 $451,250 $ — $ 578,500 $— $1,341,750
Executive Vice President- 2005 284,000 409,657 — ,802,500 —_ $2,501,157
Americas Operations 2004 250,000 190,000 100,007 — — $ 540,007
Previnder Johar ........cccccccevevviieeeeenn. 2006  $245,000 $131,750 $ — $289,250 $98,353 $ 764,353
Senior Vice President and 2005 225,813 116,367 — 17,900 — $1,060,080
Chief Technology Officer 2004 202,253 57,500 28,82 334,400 — $ 622,978

1) Bonuses represent amounts earned in the appligebieregardless of whether such bonuses wereppaidto the end of such year.

(2)  This column represents the dollar value of residcitock awards for the three years ended Dece®ih&?006 based on the grant date
fair value. These award fair values have beerrmdated based on the assumptions set forth in thepgaay’s 2006 Annual Report (Note
2, Stock-Based Compensation).

(3)  This column represents the dollar value of stodkoopawards for the three years ended Decembe2®15 based on the grant date fair
value. These award fair values have been detedhiased on the assumptions set forth in the Con'pa@p6 Annual Report (Note 2,
Stock-Based Compensation).

(4)  This amount represents the cost to the Comparthéoreimbursement of Mr. Johar for relocation exgesn

(5) Mr. Sinisgalli joined the Company in February 208g! President and Chief Operating Officer. In 20p4, Mr. Sinisgalli became
President, Chief Executive Officer and a membethefBoard of Directors. Mr. Sinisgalli voluntarilyaived the performance-related
bonus he was entitled to receive pursuant to timestef his employment agreement during 2004.

(6) Mr. Story joined the Company in March 2006 as Se¥ioe President and Chief Financial Officer.

Grantsof Plan Based Awards

The following table provides additional informatiabout stock and option awards granted to our Named
Executive Officers during the year ended Decemiie2806. The Company does not have any equity oenpity
incentive award plans and has therefore omitted¢¢heesponding columns.

Grants of Plan Based Awards

All Other All Other
Stock Awards.  Option Awards: Grant Date

Number of Number of Exerciseor Fair Value of

Sharesof Securities Base Price Stock and

Stock or Underlying of Option Option
Name Grant Date Units Options(1) Awards Awards
Peter F. Sinisgalli..........c.eveeeiieiiiiiimnns 1/04/2006 — 50,000 $21.20 $ 578,500
Dennis B. StOry ........cccceeeveiiiiieeeennn. 3/16/2006 — 175,000 21.54 2,058,000
Jeffry W. Baum. .......ccooceevviiieniiiaeen, 1/04/2006 — 25,000 21.20 289,250
Jeffrey S. Mitchell ...........ocveeeiiiiinniens 1/04/2006 — 50,000 21.20 578,500
Previnder Johar..........cccccovviiiiiiinnee. 1/04/2006 — 25,000 21.20 289,250

(1) This column represents stock options grantethéoexecutives during 2006. Stock options gramtedlanuary 4, 2006 were valued at
$11.57 per share. Stock options granted on Ma¢c2006 were valued at $11.76 per share.
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Outstanding Equity Awardsat Fiscal Year-End

The following table summarizes the equity awardshaee made to our Named Executive Officers which
are outstanding as of December 31, 2006. The magdae of stock awards is determined based orclibging
stock price ($30.38) on December 29, 2006. The gzmy does not have any equity incentive award phadshas

therefore omitted the corresponding columns.

Outstanding Equity Awardsat Fiscal Year End

Option Awards (1) Stock Awards (1)
Number of Number of Number of Market
Securities Securities Sharesor Value of
underlying underlying Units of Sharesor
unexer cised unexer cised Option Option Stock that Units of Stock
Grant Options Options Exercise Expiration have not that have not
Name Date Exerciseable  Unexerciseable Price Date Vested Vested
Peter F. Sinisgalli............ 3/16/2004 400,000 — $27.95 3/16/2014 5,000 $150,400
1/05/2005 100,000 — 22.28 1/05/2015 — —
11/29/2005 50,000 — 21.98 11/29/2012 — —
1/04/2006 9,375 40,625 21.20 1/04/2013 — —
Dennis B. Story............... 3/16/2006 — 175,000 $21.54 3/16/2013 — —
Jeffry W. Baum................ 11/30/2000 10,000 — $38.98 11/30/2010 — —
7/12/2001 15,000 — 28.83 7/12/2011 — —
12/17/2001 15,000 — 27.41 12/17/2011 — —
1/23/2002 15,000 — 26.65 1/23/2012 — —
12/27/2002 12,000 — 24.70 12/27/2012 — —
6/06/2003 15,000 — 28.06 6/06/2013 — —
12/16/2003 24,000 — 27.77 12/16/2013 — —
1/05/2005 25,000 — 22.28 1/05/2015 — —
11/29/2005 18,750 — 21.98 11/29/2012 — —
1/04/2006 — 25,000 21.20 1/04/2013 — —
Jeffrey S. Mitchell............ 11/30/2000 20,000 — $38.98 11/30/2010 — —
7/12/2001 10,000 — 28.83 7/12/2011 — —
12/17/2001 21,000 — 27.41 12/17/2011 — —
1/23/2002 15,000 — 26.65 1/23/2012 — —
6/12/2002 10,000 — 25.31 6/12/2012 — —
7/22/2002 — 10,000 18.85 7/22/2012 — —
9/06/2002 30,000 — 19.54 9/06/2012 — —
12/27/2002 16,000 — 24.70 12/27/2012 — —
6/06/2003 25,000 — 28.06 6/06/2013 — —
12/11/2003 100,000 — 26.64 12/11/2013 — —
2/05/2004 — — — 2/05/2014 1,210 $ 36,397
1/05/2005 100,000 — 22.28 1/05/2015 — —
11/29/2005 50,000 — 21.98 11/29/2012 — —
1/04/2006 — 50,000 21.20 1/04/2013 — —
Previnder Johat............... 1/01/2003 24,000 — $23.66 1/01/2013 — —
3/13/2003 5,000 — 18.77 3/13/2013 — —
12/16/2003 10,000 — 27.77 12/16/2013 — —
7/20/2004 20,000 — 25.80 7/20/2014 — —
1/05/2005 35,000 — 22.28 1/05/2015 — —
11/29/2005 25,000 — 21.98 11/29/2012 — —
1/04/2006 — 25,000 21.20 1/04/2013 — —

(1) Stock options become exercisable in accordaittethe vesting schedule below:
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Vesting Schedule

Name Grant Date  Vesting (1)
Peter F. Sinisgall............... 3/16/2004  6.25% per quarter until accelerated iodb@er 2005
1/05/2005  6.25% per quarter until accelerateda@ndinber 2005
11/29/2005  Vested immediately with sale restritsitapsing 25% per year for 4 years
1/04/2006  6.25% per quarter

Dennis B. Story.................. 3/16/2006  25% per year for 4 years

Jeffry W. Baum.................. 11/30/2000  50% on 11/30/2003 and 11/30/2004

7/12/2001  100% on 12/31/2003

12/17/2001  1/3 per year for 3 years
1/23/2002  50% on 1/23/2004 and 1/23/2005

12/27/2002  25% per year for 4 years until accéderin December 2005
6/06/2003  1/3 per year for 3 years until accetetan December 2005

12/16/2003  1/3 per year for 3 years until accéderan December 2005
1/05/2005  50% for year for 2 years until accekltah December 2005

11/29/2005  Vested immediately with sale restritsitapsing 25% per year for 4 years
1/04/2006  25% per year for 4 years

Jeffrey S. Mitchell.............. 11/30/2000  25% per year for 4 years
7/12/2001  100% on 12/31/03
12/17/2001  1/3 per year for 3 years
1/23/2002  50% on 1/23/2004 and 1/23/2005
6/12/2002  50% on 6/30/2004 and 6/30/2005
7/22/2002  100% after 5 years
9/06/2002  1/3 per year for 3 years
12/27/2002  25% per year for 3 years until accéderin December 2005
6/06/2003  1/3 per year for 3 years until acceéetam December 2005
12/11/2003  8.33% per quarter until acceleratddanember 2005
1/05/2005  50% per year until accelerated in Deaerab05
11/29/2005  Vested immediately with sale restritsitapsing 25% per year for 4 years
1/04/2006  25% per year for 4 years

Previnder Johar.................. 1/01/2003  25% per year for 4 years until acceleratedecember 2005
3/13/2003  1/3 per year for 3 years
12/16/2003  25% per year for 4 years until accéderin December 2005
7/120/2004  25% per year for 4 years until accedetatt December 2005
1/05/2005  50% per year for 2 years until accetel@a December 2005
11/29/2005  Vested immediately with sale restritsitapsing 25% per year for 4 years
1/04/2006  25% per year for 4 years

(1) During the fourth quarter of 2005, the BoardDifectors approved an Option Acceleration Agreentbat accelerated the vesting of
unvested stock options held by our employees witlexercise price of $22.09 or higher. The acctddraesting affected options for
approximately 765 option holders, representingniilion shares of our common stock. In order teyant unintended personal benefits to
individuals resulting from the accelerated vestofgoptions, we imposed sales restrictions on shacegired upon exercise of these
options that parallel the vesting requirementshef original options. These sales restrictionshenghares acquired continue following
termination of employment until the original vesfidates are reached.

Restricted Stock vests in accordance with the sdbduklow:
Grant Date Vesting

3/16/2004 25% per year for 4 years
2/05/2004 1/3 per year for 3 years
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Option Exercisesand Stock Vested Table

The following Option Exercises and Stock Vesteddalrovides additional information about the value
realized by the Named Executive Officers on opt@rard exercises and stock award vesting during¢hae ended
December 31, 2006.

Option Exercisesand Stock Vested

Option Awards Stock Awards

Number Number

of Shares Value of Shares Value
Name Acquired on Realized on Acquired on Realized on

Exercise Exercise Exercise Exercise
Peter F. Sinisgalli.........c..ccccceveeuvecuimne. — $ — 2,500 $53,750
Jeffry W. Baum. ......ccccooviiiiiiinn e, 51,249 512,798 — —
Jeffrey S. Mitchell ............cccooooiiieis 40,000 600,875 1,210 25,930

Compensation Committee Interlocksand Insider Participation

The following non-employee directors were the merslog the Compensation Committee of the Board of
Directors during 2006: Thomas E. Noonan (Chairmaaln J. Huntz, Jr. and Brian J. Cassidy. Tdhmpany’s
knowledge, there were no interlocking relationshipslving members of the Compensation Committether
directors requiring disclosure in this Proxy Stagemn

Section 16(a) Beneficial Owner ship Reporting Compliance

Section 16(a) of the Securities Exchange Act of4188quires the Company’s directors and executive
officers and persons who own beneficially more th886 of the Common Stock to file reports of initsghtements
of ownership and statements of changes in ownershiioch stock with the Securities and Exchange @ission.
Directors, executive officers and persons owningelfieially more than 10% of the Common Stock aguieed by
the Commission to furnish the Company with copikalbSection 16(a) forms they file with the Comsian. To
the Company’s knowledge, based solely on the inftion furnished to the Company, all directors, exee
officers and 10% shareholders complied with alll@gple Section 16(a) filing requirements during §ear ended
December 31, 2006, except late filings to repatistoption grants to Messrs. Cassidy, Goodwin, EuNbonan
and Raghavan on Form 4s in April 2006; late filingsreport stock option grants to Messrs. Casdi&lypdwin,
Huntz, Noonan and Raghavan on Form 4s in Octob@®;Jate filings to report sales by Mr. RaghavanFonm 4s
during November 2006; late filings to report stagition exercises and sales by Mr. Mitchell on Fersnduring
October and November 2006; late filings to reptwtls option exercises and sales by Mr. Baum du@otpber and
November 2006; and late filings to report a gifinsaction by Mr. Raghavan in December 2006. E#cdhese
transactions has been reported subsequently.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

The Compensation Committee has reviewed and disdusigh management the following Compensation
Discussion and Analysis section of the Company®72Broxy Statement. Based on its review and dssocans with
management, the Compensation Committee recommetalétie Board of Directors that the Compensation
Discussion and Analysis be included in the CompaRybxy Statement for 2007.

Compensation Committee
Thomas E. NoonarGhairman

John J. Huntz, Jr.
Brian J. Cassidy
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COMPENSATION DISCUSSION AND ANALYSIS
General

The Compensation Committee of the Company’s Bod&rdiectors (the “Committee”) has furnished the
following report on Executive Compensation in adeorce with the rules and regulations of the Seeariand
Exchange Commission. This report outlines theedutif the Committee with respect to executive caragton,
the various components of the Company’s compensgtiogram for executive officers and other key eyeés,
and the basis on which the 2006 compensation wisndi@ed for the executive officers of the Compawith
particular detail given to the 2006 compensationtfe Company’s Chairman of the Board and Chiefchee
Officer.

Compensation of Executive Officers Generally

The Committee is responsible for establishing campgon levels for the executive officers of the
Company, including the annual bonus plan for exeeubfficers and for administering the Company'ockt
Incentive Plan. The Committee is currently congutisof three non-employee directors: Messrs. Noonan
(Chairman), Huntz and Cassidy. The Committee’salebjective is to establish a compensation ottt will
(i) attract, retain and reward executives who dbote to achieving the Company’'s business objestive
(i) motivate executives to obtain these objectivard (iii) align the interests of executives witiose of the
Company’s long-term investors. The Company comgssexecutive officers with a combination of saland
incentives designed to focus their efforts on mazimng both the near-term and long-term financiaf@enance of
the Company. In addition, the Company’s compearagirogram rewards individual performance thathers
Company goals. The executive compensation programudes the following: (i) base salary; (ii) inde
bonuses; (iii) long-term equity incentive awardsttie form of stock option grants; and (iv) othenéfts. Each
executive officer's compensation package is designeprovide an appropriately weighted mix of thesements,
which cumulatively provide a level of compensati@uighly equivalent to that paid by companies ofilsinsize
and complexity.

Base Salary Base Salary levels for each of the Company'scatkee officers, including the Chief
Executive Officer, are generally set within a ramfédase salaries that the Committee believes aiatp similar
executive officers at companies deemed comparadedoon the similarity in revenue level, indusegreent and
competitive employment market to the Company. diton, the Committee generally takes into accotnet
Company’s past financial performance and futureeetgtions, the performance of the executives, dmiry the
executives’ responsibilities, and cost-of-livingdasther local and geographic considerations.

Incentive Bonuses The Committee recommends the payment of bontsgwovide an incentive to
executive officers to be productive over the cowfeach fiscal year. These bonuses are awardseldban a
combination of the Company achieving certain copmrmperformance objectives and individual goals dach
respective executive officer.

Equity Incentives Stock options are used by the Company for payrmémong-term compensation to
provide a stock-based incentive to improve the Camgfs financial performance and to assist in tr@uiément,
retention and motivation of professional, manadextal other personnel. Generally, stock optiorsganted to
executive officers from time to time based primaripon the individual's actual and/or potential tdyutions to
the Company and the Company’s financial performan8éck options are designed to align the intsresithe
Company’s executive officers with those of its gfeniders by encouraging executive officers to enbdhe value
of the Company, the price of the Common Stock, lagace, the shareholder’s return. In addition,ubsting of
stock options over a period of time is designedr&ate an incentive for the individual to remaittvthe Company.
The Company has granted options to the executimeanoongoing basis to provide continuing incentiteshe
executives to meet future performance goals ancemsain with the Company. During the fiscal yeadezh
December 31, 2006, options to purchase an aggréfdi@00 shares of Common Stock were granted to the
Company’s Named Executive Officers.

Other Benefits Benefits offered to the Company’s executivecdifs are provided to serve as a safety net
of protection against the financial catastrophes tan result from iliness, disability or deathengfits offered to
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the Company’s executive officers are substantitlily same as those offered to all of the Companrgtailar
employees. In 1995, the Company established ajuakfied deferred compensation 401(k) Savings Rtae

“401(k) Plan”) covering all of the Company’s eliggtfull-time employees. Under the 401(k) Plan tiggrants may
elect to contribute, through salary reductions, tap60% of their annual compensation subject to adusiry
maximum of $14,000. On January 1, 2006, the diégdmmpensation limitation was increased to $15,000e
Company provides additional matching contributionthe amount of 50% up to the first 6% contributedier the
401(k) Plan. The 401(k) Plan is designed to gyaliider Section 401 of the Internal Revenue Codthabthe
contributions by employees or by the Company todthie(k) Plan, and income earned on plan contribstiare not
taxable to employees until withdrawn from the 4Q1f#an, and so that contributions by the Companly lvé

deductible by the Company when made.

Compensation Process

The Compensation Committee met periodically primrahd during 2006 to set compensation for the
Company’s executive officers. The Compensation @dtee drew upon compensation information with eetpo
the Company’s executive officers as well as puplafailable compensation information for the Compampeers
and other compensation information available to imens of the committee.

Compensation of the Chief Executive Officer

The Committee annually reviews the performance @mdpensation of the Chief Executive Officer based
on the assessment of his past performance andxjiscetion of his future contributions to the Comga
performance.

For the fiscal year ending December 31, 2006, Mris§alli's compensation included a salary of $4029,
and a bonus of $360,188 based on certain finarwitdria of the Company. The Committee believes th
compensation paid to Mr. Sinisgalli was reasonable.

Employment Agreements

Mr. Sinisgalli is party to an employment agreemeith the Company pursuant to which he is entitied t
receive an annual base salary of $425,000 (profateshy year of partial service) and a performaratated bonus
targeted at $425,000 per year based on specifierierias stated in his employment agreement. Theuat of
salary and bonus to be received by Mr. Sinisgaliynbe increased annually at the discretion of toar& of
Directors, in regard to salary, and the CompensaGommittee, in regard to bonuses. In 2007, then@@my
intends to pay Mr. Sinisgalli a base salary of $880 and a target performance-related bonus of $860 Mr.
Sinisgalli also received a stock option to purchd488,000 shares of Common Stock that vests in kgtepy
installments beginning June 30, 2004 and a graritOg®00 shares of restricted Common Stock thatsviesfour
equal annual installments beginning March 30, 2004&. Sinisgalli is also entitled to receive a $taaption to
purchase an additional 100,000 shares of Commark ®to January 1 of each year beginning in 2005igeavhe is
still employed as our President and Chief Execufificer. Any such stock option will vest in 16w quarterly
installments beginning on June 30 of the year efghant. All of the stock options and restrictéack will vest
upon a change in control of the Company. Underatipeement, Mr. Sinisgalli has also agreed to assigthe
Company all patents, copyrights and other intallecproperty developed by him in the course ofdmgployment.
In addition, Mr. Sinisgalli has agreed not to siblihe Company’s customers for a period of one yebowing any
termination. In the event of termination of his mayment other than for cause or at the expiratdrthe
agreement’s term, Mr. Sinisgalli is eligible to eae eighteen months of his then current baseysalad will have
90 days in which to exercise his vested stock ogtio

Mr. Story is party to an employment agreement wita Company pursuant to which he is entitled to
receive an annual base salary of $255,000, witbriopmance related bonus targeted at $178,500gsrhased on
specific criteria as stated in his employment age®. The amount of salary and bonus to be redddeMr.
Story may be increased annually at the discretfaheChief Executive Officer or the Board of Diters. In 2007,
the Company intends to pay Mr. Story a base satdr$265,000 and a target performance-related barfus
$185,000. In addition, Mr. Story received stocki@p grants totaling 175,000 shares of Common Stk of the
options will vest upon a change in control of trenany. Under the employment agreement, Mr. Stasyagreed
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to assign to the Company all patents, copyrights @her intellectual property developed by himhe tourse of
his employment. In addition, under the employmagteement and a related Severance and Non-Coropetiti
Agreement (the “Severance Agreement”), Mr. Story agreed not to solicit the Company’s customersafperiod

of one year following any termination. Under thev&rance Agreement, Mr. Story is eligible to reeetiwelve
months of his then current base salary in the esEtdrmination as defined in the agreement antihaive 90 days
in which to exercise his vested stock options.

Mr. Baum is party to an employment agreement whiilh Company pursuant to which he is entitled to
receive an annual base salary of $212,400, witbriopnance-related bonus targeted at $260,000¢smrhased on
specific criteria as stated in his employment age®. The amount of salary and bonus to be reddyeMr.
Baum may be increased annually at the discreticgheofChief Executive Officer or the Board of Direst. In 2007,
the Company intends to pay Mr. Baum a base sal&r$2@0,000 and a target performance-related borius o
$260,000. In addition, Mr. Baum received stockiaptgrants under the agreement totaling 240,000eshaf
Common Stock. Under the agreement, Mr. Baum hesedgto assign to the Company all patents, coptgighd
other intellectual property developed by him in toeirse of his employment. In addition, Mr. Bauas lagreed not
to solicit the Company’s customers for a periodwé year following any termination. In the evehtesmination,
Mr. Baum is eligible to receive twelve months of tiien current base salary in the event of termoinats defined
in the agreement and will have 30 days in whicexercise his vested stock options.

Mr. Mitchell is party to an employment agreementimthe Company pursuant to which he is entitled to
receive an annual base salary of $312,000, witbriopnance-related bonus targeted at $425,000¢mrhased on
specific objective and subjective criteria as statehis employment agreement. The amount of gaad bonus to
be received by Mr. Mitchell may be increased anguatithe discretion of the Chief Executive Offic@resident or
the Board of Directors, in regard to salary, anthatsole discretion of the Company, in regarddouses. In 2007,
the Company intends to pay Mr. Mitchell a basergatf $325,000 and a target performance-relatedubaf
$440,000. In addition, Mr. Mitchell received a dimae bonus of $100,000 in April 2004 and an addi bonus of
$90,000 on April 21, 2006. Mr. Mitchell also reesil stock option grants under the agreement totéd0,000
shares of Common Stock and a grant of 3,630 shuresstricted Common Stock that vests in three kgoaual
installments beginning January 1, 2005. Undeatireement, Mr. Mitchell has agreed to assign tcCthmpany all
patents, copyrights and other intellectual propdeyeloped by him in the course of his employmdntaddition,
Mr. Mitchell has agreed not to solicit the Compangustomers for a period of one year following getynination.
In the event of termination of employment (as dedirin the agreement), Mr. Mitchell is eligible &ceive twelve
months of his then current base salary and wilehz® days in which to exercise his vested stocionpt

Mr. Johar is party to an employment agreement with Company pursuant to which he is entitled to
receive an annual base salary of $245,000, witeréopnance related bonus targeted at up to $155@0Q/ear
based on specific criteria as stated in his emptyagreement. The amount of salary and bonus tedeived by
Mr. Johar may be increased annually at the disoredf the Chief Executive Officer or the Board afdgtors. In
2007, the Company intends to pay Mr. Johar a balseysof $270,000 and a target performance-relatatls of
$180,000. In addition, Mr. Johar also receivedlstoption grants under the agreement totaling B8 shares of
Common Stock. All of the options will vest uporclhange in control of the Company. Under the empienyt
agreement, Mr. Johar agreed to assign to the CompHdnpatents, copyrights and other intellectuabgarty
developed by him in the course of his employmdntaddition, Mr. Johar has agreed not to solicit @ompany’s
customers for a period of one year following anyni@ation. In the event of termination of employrherior to
July 31, 2009 (as defined in the agreement), Mnadas eligible to receive twenty-four months of tien current
base salary and will have 30 days in which to eteedus vested stock options. In the event of teatibn of
employment subsequent to July 31, 2009 (as defindtie agreement), Mr. Johar is eligible to recetwelve
months of his then current base salary and wileha® days in which to exercise his vested stociongt
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Policy with Respect to Qualifying Compensation for Deductibility

Section 162(m) of the Internal Revenue Code impasksit on tax deductions for annual compensation
(other than performance-based compensation) insexc€ one million dollars paid by a corporationite Chief
Executive Officer and its other four most highlyrgmensated executive officers. The Company hagstablished
a policy with regard to Section 162(m) of the Cdolecause the Company does not currently anticipaang cash
compensation in excess of one million dollars pemen to any employee. The Board of Directors wglhtinue to
assess the impact of Section 162(m) on its compienspractices and determine what further actiérgny, is
appropriate.

Limitation of Liability and Indemnification of Officersand Directors

The Company’s Articles of Incorporation providettliae liability of the directors to the sharehokléor
monetary damages shall be limited to the fulles¢mxpermissible under Georgia law. This limitatiof liability
does not affect the availability of injunctive eflior other equitable remedies.

The Company’s Bylaws provide that the Company imdlemnify each of its officers, directors, employee
and agents to the extent that he or she is or waartg, or is threatened to be made a party, tothrgatened,
pending or completed action, suit or proceedingetivbr civil, criminal, administrative or investigat because he
or she is or was a director, officer, employee gera of the Company, against reasonable expenselsiding
attorneys’ fees), judgments, fines and amounts pasettiement in connection with such action, suiproceeding;
provided, however, that no indemnification shallnbade for:

e any appropriation, in violation of his or her dgti®f any business opportunity of the Company;
» acts or omissions that involve intentional miscartdhr a knowing violation of law;

e any liability under Section 14-2-832 of the Geor@lasiness Corporation Code, which relates to
unlawful payments of dividends and unlawful stoefgurchases and redemptions; or

e any transaction from which he or she derived arraper personal benefit.

The Company has entered into indemnification agesgswith certain executive officers and directorgviding
indemnification similar to that provided in the Byis.

STOCK PERFORMANCE GRAPH

The following line-graph provides a comparisontad tumulative total shareholder return on the Commo
Stock for the period from December 31, 2001 throDghember 31, 2006, against the cumulative shadehoéturn
during such period achieved by The Nasdaq Stockkdtgit).S. Companies) (“NASDAQ Composite”), the Irnde
for Nasdaq Listed Supply Chain Solution ProvideocBs pre-2006 (the “Old Peer Group”) and the Indiex
Nasdagq Listed Supply Chain Solution Provider Stdoks2006 (the “New Peer Group”). The graph assuthet
$100 was invested on December 31, 2001 in the Canback and in each of the comparison indices asdraes
reinvestment of dividends. In the past, the Corgsa®Id Peer Group consisted of the following comipa:
Lawson Software Inc., Manugistics Group, Inc., JBaftware Group Inc., Oracle Corporation, SAP AGASS
Global Technologies Inc. and i2 Technologies I'&ince two of the seven companies in the Old Peeughave
been acquired by or merged with other companies,Gdbmpany has adopted a New Peer Group to be osed f
future comparisons. The New Peer Group consisteefollowing companies: JDA Software Group Ir@racle
Corporation, SAP AG, i2 Technologies Inc., Descafgstems Group, Inc., Ariba Inc. and Aspen TedglInc.
The performance of the Old Peer Group and the Neav Broup over the past five years is almost idahti
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The Stock Performance Graph shall not be deementpgocated by reference into any other Company
filing under the Securities Act of 1933, as amendedhe Securities Exchange Act of 1934, as ansnebecept to
the extent that the Company specifically incorpesathis information by reference, and shall notenilise be
deemed filed under such Acts.

RELATED PARTY TRANSACTIONS

During 2006, the Company purchased software andcsar for approximately $0.1 million from Internet
Security Systems, Inc., whose former PresidentefChakecutive Officer and Chairman of the Board foinhas E.
Noonan, a member of our Board of Directors. Indb@&ion of management, the rates, terms and ceratidn of
the transaction approximated those with unrelatetigs.

During 2006, the Company purchased hardware ofceqapately $0.1 million from Alien Technology
Corp., a provider of ultra-low cost radio frequendgntification (RFID) tags and hardware, a partyihich the
Company made a $2.0 million investment during 20682006, the Company wrote down its investmentby3
million following an unsuccessful public offerindn the opinion of management, the rates, termscandideration
of the transaction approximated those with unrdigi@rties.

AUDIT COMMITTEE REPORT

The Audit Committee is directly responsible for tappointment, compensation and oversight of the
Company’s independent registered public accourfiimg. In this regard, the Audit Committee pre-apypzs all
audit services and non-audit services to be pravideéhe Company by its independent registeredipalscounting
firm. The Audit Committee may delegate to one arenof its members the authority to grant the apglo The
decision of any member to whom authority is deledab approve services to be performed by the Cogipa
independent registered public accounting firm isspnted to the full Audit Committee at its next eshiied
meeting. The Audit Committee may not approve amyise that individually or in the aggregate mayain, in the
Audit Committee’s opinion, the independence ofitidependent registered public accounting firm.

The Audit Committee of the Board of Directors cuthe consists of Messrs. Huntz (Chairman), Goodwin

and Noonan, all of whom meet the independence mepaints of The Nasdaq Stock Market, Inc. Durirsgdi
2000, the Audit Committee of the Board of Directdesveloped a charter for the Audit Committee, whichs
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approved by both the Audit Committee and the fulaBl on June 30, 2000. The complete text of thditAu
Committee Charter is available in its current foim the Investor Relations section of our web site a
www.manh.com

In overseeing the preparation of the Company’snitiel statements, the Audit Committee met with both
management and the Company’s independent regigterdit accounting firm to review and discuss timafficial
statements prior to their issuance and to discigsgfisant accounting issues. Management advised Audit
Committee that all financial statements were pregan accordance with generally accepted accouptimgiples,
and the Committee discussed the statements with bmnagement and the independent registered public
accounting firm. The Audit Committee’s review inded discussion with the independent registeredigub
accounting firm of matters required to be discuspenisuant to Statement on Auditing Standards No. 61
(Communication with Audit Committees), as amended.

With respect to the Company’s independent regidtgneblic accounting firm, the Audit Committee,
among other things, discussed with Ernst & YoungPllmatters relating to its independence, including
disclosures made to the Audit Committee as requbgdthe Independence Standards Board Standard No. 1
(Independence Discussions with Audit Committees).

During 2006, management completed the documentatasting and evaluation of the Company’s system
of internal control over financial reporting recedr by Section 404 of the Sarbanes-Oxley Act of 280@ related
regulations. The Audit Committee has reviewed disdussed with management its assessment and @pdtne
effectiveness of the Company’s internal controlrofieancial reporting as of December 31, 2006, Wwhicmade
using the criteria set forth by the Committee Spoing Organizations of the Treadway Commissionritednal
Control — Integrated Framework. The Audit Comneitteas also reviewed and discussed with Ernst & §durP
its attestation report on management’'s assessnfiegnteonal control over financial reporting and rsview and
report on the Company’s internal control over fitiah reporting. The Company published these repuortits
Annual Report on Form 10-K for the year ended Ddmem31, 2006.

Based on these reviews and discussions, the Audlitn@ittee recommended to the Board of Directors that
the Company’s audited financial statements be deduin the Company’s Annual Report on Form 10-K tfoe
fiscal year ended December 31, 2006.

Audit Committee

John J. Huntz, JrChairman
Paul R. Goodwin
Thomas E. Noonan

The foregoing report shall not be deemed incorporated by reference by any general statement incorporating by
reference this proxy statement into any filing under the Securities Act of 1933, as amended, or under the
Securities Exchange Act of 1934, as amended, except to the extent that we specifically incorporate this
information by reference, and shall not otherwise be deemed filed under such Acts.
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PROPOSAL 2
APPROVAL OF MANHATTAN ASSOCIATES, INC. 2007 STOCK INCENTIVE PLAN

On April 4, 2007, our Board of Directors adopted Manhattan Associates, Inc. 2007 Stock Incentlaa P
(the “Plan”). The purpose of the Plan is to proenotir long-term success and increase shareholtles bg:

» attracting and retaining key employees and dirsabboutstanding ability;
* encouraging key employees and directors to focusmgrange objectives; and

» further aligning the interests of key employees dirdctors with the economic interests of the
shareholders.

The Board of Directors adopted the Plan subjeeaiparoval by the shareholders at this Annual MeetiAg
summary of the Plan is set forth below. This sumynis, however, qualified in its entirety by andbfact to the
more complete information set forth in the Planppy of which is attached hereto/snex A

Maximum Aggregate Shares | ssuable under the Plan

The total number of shares of Common Stock sulbgettte Plan shall not exceed 2,300,000 sharesestubj
to certain adjustments in the event of a changhercapitalization of the Company. Not more th@0,600 shares
may be issued under the Plan as restricted stoekdavor restricted stock units. To the extent stmres covered
by a stock incentive remains unissued after ther@ws canceled, exchanged or expires unexerciseh such
shares of Common Stock may again be availablederumder the Plan. Upon approval of the 2007 Stomdntive
Plan, no further awards will be made under our 19&fk Incentive Plan.

In order to facilitate the approval of this proploaad alleviate any shareholder concerns regartlieg
number of awards we intend to grant in a given yseabject to approval of the Plan, our Board ofebiors
commits to our shareholders that for fiscal yed@@72 2008 and 2009, we will not grant a numberhafres subject
to options or other equity awards to employees uttdePlan such that the average number of shaa@segl during
such three fiscal years is greater than 5.82% efaherage number of shares of our common stockvibes
outstanding at the end of each of the three figeats. For purposes of calculating the numbehafes granted in a
yeatr, restricted stock will count as the equival&rtvo option shares. This limitation will apply awards that can
result in the delivery of shares under the 200IStacentive Plan, but excludes awards under pésssimed in
future acquisitions occurring prior to such acdgiosi, qualified employee stock purchase plans, esrthin other
tax-qualified plans.

Term of the Plan

The Plan became effective when adopted by the Bofidirectors on April 4, 2007, provided that our
shareholders must approve the Plan within 12 maaifles such effective date. Unless the Plan iBezderminated
in accordance with its provisions, no stock incesgi will be granted under the Plan after the eadfeApril 4,
2017, or the date on which all of the shares reskfor the Plan have been issued or are no longelahble for use
under the Plan. However, the Plan will continuefiect until all outstanding stock incentives hdesn exercised
in full or are no longer exercisable.

Administration of the Plan

The Plan will be administered by the Board of Dioes or a committee appointed and delegated by the
Board. The Board of Directors will have full powterinterpret the Plan and any agreement or ingnirentered
into thereunder, determine the terms and conditaireny outstanding stock incentives as allowedeuride Plan
and make all other determinations or take suchra@bions as may be necessary or advisable faadh@nistration
of the Plan.
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Types of Stock Incentives

The Board of Directors may grant the following $tdacentives under the Plan (each individually, a
“Stock Incentive”):

» stock options to purchase shares of Common Stockjding options intended to qualify under
Section 422 of the Internal Revenue Code (“incensitock options”) and options not intended to
qualify under Section 422 of the Internal Revenod&(“non-qualified stock options™);

» restricted stock awards;
» restricted stock units; and
» stock appreciation rights.

Each of the above Stock Incentives will be evidenbg a stock incentive agreement executed by the
Company and the eligible recipient, in such forrd aith such terms and conditions as the Board oé@ors may,
pursuant to the provisions of the Plan, determinigsidiscretion from time to time.

Eligible Recipients

Awards of Stock Incentives under the Plan may bdarta employees and non-employee directors of, and
consultants or advisors that provide servicestte,Gompany or its subsidiaries (collectively, thRafticipants”).
Only employees are eligible to receive a granhoéntive stock options.

Provisions Applicableto Stock Options

Exercise Price The exercise price per share of each stock optith not be less than the fair market value
of a share of our common stock on the grant daéth respect to each grant of an incentive stoctioopto a
recipient who is a shareholder holding more tha% I the Company’s total voting stock, the exergisee will
not be less than 110% of the fair market valuehefshares. The Board of Directors may not adhestetxercise
price of a stock option to a lower price withousfireceiving the approval of our shareholders.

Option Term Stock options may not be exercised after thersvanniversary of the grant date, except
that any incentive stock option granted to a tercguxa shareholder may not be exercised after ftiednniversary
of the grant date.

Transferability Restrictions A stock option issued under the Plan may notraesferable or assignable
except by will or by the laws of descent and disttion and may be exercisable only by the Partidiplring the
Participant’s lifetime, subject to certain exceptigrovided in the Plan. However, a non-qualifigztk option may
be transferred by the Participant as a bona fitteéayhis or her spouse, lineal descendant or ak@nsiblings and
children by adoption.

Payment Payment for shares purchased pursuant to theiseeof a stock option may be made in cash
only. In addition, the stock option may be exerdighrough a brokerage transaction as permittectrutite
provisions of Regulation T applicable to cashlessrgises promulgated by the Board of GovernordefRederal
Reserve System, unless prohibited by Section 4@2eoBarbanes-Oxley Act of 2002. Except as otlerprovided
in the Plan, payment must be made at the timetliigastock option or any part thereof is exercised] no shares
shall be issued or delivered upon exercise of amwpntil full payment has been made by the Pigdict. Other
methods of payment may also be used if approvetthdyBoard of Directors in its sole and absolutemison and
provided for under the related stock incentive agrent.
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Provisions Applicableto Stock Appreciation Rights

Terms, Conditions and RestrictionsA stock appreciation right is a contractual tighhereby the
Participant, without payment to the Company (exdeptany applicable withholding or other taxes)eawes cash,
shares, a combination thereof, or such other cersiitn as the Board of Directors may determineggriramount
equal to the excess of the fair market value paresbn the exercise date over the exercise pricshage for that
stock appreciation right. The exercise price pera for the stock appreciation right will not lesd than the fair
market value of a share of our common stock agthet date. The Board of Directors may not adjustexercise
price of a stock appreciation right to a lower prigithout first receiving the approval of our sharklers.

Transferability Restrictions No stock appreciation right granted under thanPinay be transferred,
pledged, assigned or otherwise alienated other Byawill or the laws of descent and distributiondamay be
exercisable only by the Participant. However,alstappreciation right may also be transferredhgyRarticipant
as a bona fide gift to his or her spouse, lineatdadant or ascendant, siblings and children bptaio

Provisions Applicable to Restricted Stock Awards

Terms, Conditions and RestrictionsThe Board of Directors may determine the terewnditions,
restrictions and other provisions of each restiicteock award. Restricted stock awards issuedruhdePlan may
have restrictions that lapse based upon the seofieeParticipant, or based upon the attainmemesformance
goals established pursuant to the business critsté in the Plan, or based upon any other daitdrat the Board
of Directors may determine appropriate. The BadrDirectors may require a cash payment from theidhgant in
exchange for the grant of a restricted stock awanthay grant a restricted stock award without #guirement of a
cash payment.

Transferability Restrictions A restricted stock award may not be transfelngdhe Participant, other than
by will or by the laws of descent and distribution.

Voting, Dividends and Other RightsUnless the related stock incentive agreementiges otherwise,
recipients of restricted stock awards are entitbedote and to receive dividends during the perafd®striction.

Provisions Applicableto Restricted Stock Units

Terms, Conditions and Restriction#\ restricted stock unit entitles the Participtmreceive one share of
Common Stock at such future time and upon suchsersnspecified by the Board of Directors in theliapple
stock incentive agreement. Restricted stock uséised under the Plan may have restrictions tipseléased upon
the service of a Participant, or based upon otfigria that the Board of Directors may determipprapriate. The
Board of Directors may require a cash payment filoerecipient in exchange for the grant of a rettd stock unit
or may grant a restricted stock unit without thguieement of a cash payment.

Transferability Restrictions A restricted stock unit may not be transferrgdh®e recipient, other than by
will or by the laws of descent and distribution.

Voting, Dividends and Other RightsUnless the related stock incentive agreementiges otherwise,
recipients of restricted stock units are not esditto vote and to receive dividends until they Inee@wners of the
shares pursuant to their restricted stock units.

Change of Control

Upon the occurrence of a “change in control” (afndel in the Plan), with respect to any Stock Irizen
granted under the Plan that is not so assumed hstisied (a “Non-Assumed Stock Incentive”), theaBb of
Directors may, at its discretion, (i) accelerate testing and/or exercisability of such Non-Assung&tdck
Incentive; (ii) cancel any such Non-Assumed Stautehtive that has not vested nor become exercisabtd the
effective date of the change in control; (iii) cahsuch Non-Assumed Stock Incentive in exchangdt$oin-the-
money value, if any, as determined in the Plar); ¢ancel such Non-Assumed Stock Incentive aftevigiog the
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opportunity to exercise such Stock Incentive ptmthe change of control; or (v) cancel any Nonukssed Stock
Incentive that does not have any in-the-money value

Amendment and Ter mination

The Board of Directors may suspend, terminate ograhthe Plan from time to time; except that certain
amendments as specified in the Plan may not be mi#tleut the approval of the shareholders of then@any,
including an amendment to increase the numberarestreserved and issuable under the Plan, tocettterterm of
the Plan, or to decrease the minimum exercise micany Stock Incentive. The Board of Directorsynaso
modify, amend or cancel any Stock Incentive gramteder the Plan; provided, however, that withoete¢bnsent of
the Participant affected, no such modification, adment or cancellation may diminish the rights otts
Participant under the Stock Incentive previoushnged under the Plan.

Federal Income Tax Consequences

The following is a brief outline of the federal e tax consequences to Participants of the reoeipt
exercise of Options. It does not discuss all thssible tax consequences of exercising optionsgiwtéepend on
each employee’s own individual tax and financiaaion.

Incentive Stock Options A Participant who receives an incentive stockiapgenerally recognizes no
income for federal income tax purposes at the tifinthe grant or exercise of the option. Howevbke, difference
between the exercise price and the fair marketevafuhe underlying Shares on the date of exelceferred to as
the “spread”) generally will constitute an itematternative minimum tax adjustment for purposethefalternative
minimum tax for the year in which the option is eoiged, and thus may increase the federal incoméataility of
the option holder as a result of the exercise ahaantive stock option under the alternative mimimtax rules of
the Internal Revenue Code. The Participant gelyenall be entitled to long-term capital gain treznt upon the
sale of Shares acquired pursuant to the exerciseceftive stock options, if the Shares have besd for more
than two years from the date of grant of the opéind for more than one year after exercise.

If the Participant disposes of Shares acquiredyauntsto the exercise of an incentive stock optiefole
the expiration of either of these holding periods“disqualifying disposition”), generally the garealized on
disposition will be ordinary compensation incomette extent of the spread (or, if less, the amoemlized on such
disposition). However, if the option holder is padi to suit under Section 16(b) of the Securitkzshange Act of
1934 (the short swing profits rule), the optiondwal will recognize ordinary income in an amount &g the
difference between the exercise price and the ledq@) the fair market value of the Shares as dditer date (such
later date being the earlier of (1) the expiratbér® months from the date of exercise, or (2) ih& flay on which
the disposition of such property would not subgath option holder to suit under Section 16(b)hef Securities
Exchange Act of 1934, unless the option holder reakémely Internal Revenue Code § 83(b) electiorwhich
event the fair market of the Shares will be detaadion the date of exercise) and (ii) the pricetdth the Shares
are sold. This amount will be taxed at ordinamgoime rates. If the sale price of the Shares iatgrehan the fair
market value on the date of exercise, the diffezamitl be recognized as gain by the option holdeat taxed at the
applicable capital gains rate. If the sale prit¢he Shares is less than the option exercise ,pifieeoption holder
will recognize a capital loss equal to the excddb@ option exercise price over the sale pricachScapital gain or
loss will be treated as long-term or short-termitedmain or loss depending upon whether the hagldaeriod
applicable to the long-term capital assets is fiadis

For these purposes, the use of Shares acquiredaxasocise of an incentive stock option to pay thgom
exercise price of another option (whether or na$ én incentive stock option) will be consideredisposition of
the Shares. If this disposition occurs beforedkgiration of the requisite holding periods, theai@p holder will
have the same tax consequences as are describes ialthe preceding paragraph. If the option hotdensfers
any such Shares after holding them for the requisilding periods or transfers Shares acquiredupatgo exercise
of a nonqualified stock option or on the open marke generally will not recognize any income uplos exercise.
Whether or not the transferred Shares were acqpivesuant to an incentive stock option and regasdte how
long the option holder has held such Shares, tkes lzd the new Shares received pursuant to theciseewill be
computed in two steps. In the first step, a nundferew Shares equal to the number of older Sharatered (in
payment of the option’s exercise) is considerecharged under Internal Revenue Code 81036 and timgsu
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thereunder. Accordingly these new Shares recbizasame holding period and the same basis thenoptider had
in the old tendered Shares, if any, plus the amowhided in income from the deemed sale of theSidres and
the amount of cash or other non-stock considergi#d for the new Shares, if any. In the secoed,she number
of new shares received by the option holder in exa# the old tendered Shares receives a basisrof and the
option holder’s holding period with respect to s&&tares commences upon exercise.

An option holder may have tax consequences uporcisgeof an incentive stock option if the aggregate
fair market value of Shares of the Common Stockesuitio incentive stock options which first becomercisable
by an option holder in any one calendar year exx&d@0,000. If this occurs, the excess Sharesheilreated as
though they are subject to a nonqualified stockoopinstead of an incentive stock option. Uponredse of an
option with respect to these Shares, the optioddrakill have the tax consequences described beitiwrespect to
the exercise of nonqualified stock options.

There will be no tax consequences to the Compamn ugsuance or, generally, upon exercise of an
incentive stock option. However, to the extent @ia option holder recognizes ordinary income uprercise, as
described above, the Company generally will hadeduction in the same amount, provided the Compatigfies
applicable federal income tax reporting requirersemtthe option holder actually reports such incaméis or her
federal income tax return.

Nonqualified Stock OptionsA Participant generally does not recognize inedior federal income tax
purposes upon the date of grant of a nonqualiftedksoption, unless the nonqualified stock optitself has a
readily ascertainable fair market value (usuallyameg that the option itself is traded). Howeubg holder of a
nonqualified stock option must recognize ordinargoime upon exercise in the amount of the sprehtheloption
holder is subject to suit under Section 16(b) &f 8ecurities Exchange Act of 1934 (the short swvargfits rule),
the option holder recognizes ordinary income inahmunt by which the fair market value of the Skatetermined
as of a later date exceeds the exercise pricaufdr Shares, with such later date being the eaiéj the expiration
of 6 months from the date of exercise, or (ii) fiist day on which the disposition of such propentguld not
subject such option holder to suit under Sectiofb)L6f the Securities Exchange Act of 1934, unii&s option
holder makes a timely Internal Revenue Code §88i@tion, in which event the fair market value lo¢ tShares
will be determined on the date of exercise. Then@any generally will have a deduction in the sameunt as the
ordinary income recognized by the option holderthe Company's tax year during which the option éaold
recognizes ordinary income, provided the Compatigfgs applicable federal income tax reportinguiegments or
the option holder actually reports such income igroh her federal income tax return.

Upon the sale of Shares acquired pursuant to teecise of Nonqualified Stock Options, the Partioipa
will recognize capital gain (or loss) to the extdwt the amount realized from the sale exceedm(tire case of a
loss, is less than) the fair market value of thar& on the date of exercise (or, if the optioméoivas subject to
Section 16(b) of the Securities Exchange Act of4L88d did not make a timely Internal Revenue Cogi@(l®
election, the fair market value on the delayed mieitgation date, if applicable). This gain will lEng-term capital
gain (or loss, as the case may be) if the Shanes @en held for more than one year after exercise.

Special rules apply to a Participant who exercssesnqualified stock option by paying the exergigee,
in whole or in part, by the transfer of Shareshe €Company. If an option holder exercises a nolifipehstock
option by paying the option exercise price withvioesly acquired Shares, the option holder will egyafly
recognize income (relative to the new shares hedsiving) in two steps. In the first step, a nembf new Shares
equivalent to the number of older Shares tendemedpdyment of the nonqualified stock option exexdjsis
considered to have been exchanged in accordanbelmérnal Revenue Code 81036 and the rulings timeler.
Accordingly, no gain or loss is recognized upon ¢lkehange, and the new Shares received in the egehzbtain
the same holding period and the same basis theropbtlder had in the old tendered Shares. In ¢ioersd step,
with respect to the number of new Shares acquireckéess of the number of old Shares tenderedydtien holder
will recognize income on those new Shares equahéir fair market value less any non-stock congitien
tendered. The excess new Shares received will fdaesis equal to the amount of income recognigetid option
holder by exercise, increased by any non-stockideregion tendered. Their holding period for theess new
Shares will commence upon the exercise of the @ptio
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Stock Appreciation RightsAt the time a stock appreciation right is grainta stock appreciation right
holder will recognize no taxable income, and treeno tax consequences to the Company. The appmleciation
right holder will recognize taxable income at thee the stock appreciation right is exercised iraamount equal to
the amount of cash and the fair market value ofdt@res of the Common Stock received upon suctciseer
However, if the stock appreciation right holdesigject to suit under Section 16(b) of the Exchafge(the short
swing profits rule), the stock appreciation rightlder will recognize taxable income at the time tteck
appreciation right is exercised in an amount etmahe amount of cash received upon exercise amdaih market
value (determined as of the earlier of (i) the eaqdn of 6 months from the date of exercise, Drtlfie first day on
which the disposition of such property would nobjeat such stock appreciation right holder to smiler Section
16(b) of the Securities Exchange Act, unless tbeksappreciation right holder makes a timely InérRevenue
Code 883(b) election) of the Common Stock receiwgoin such exercise. The income recognized on isgeof a
stock appreciation right will be taxable at ordinarcome tax rates. The Company generally willeindtled to a
deduction with respect to the exercise of a stgmgireciation right in an amount equal to the amafrordinary
income recognized by the stock appreciation righidér upon such exercise, provided the Companysfii
applicable federal income tax reporting requireraemt the stock appreciation right holder actuadiparts such
income on his or her federal income tax returnsay gain or loss upon the disposition of the Comnstack
acquired pursuant to the exercise of a stock apgiree right will qualify as short-term or long-tarcapital gain or
loss depending on how long the stock appreciatgiht holder holds the Common Stock before suchadigion.

Restricted Stock AwardsA holder of a restricted stock award will gerigraecognize income upon its
receipt, but only to the extent that it is not sabjto a substantial risk of forfeiture. If thestrécted stock award is
subject to restrictions that lapse in incrementsr @ period of time, so that the holder becometedeis a portion
of the Shares as the restrictions lapse, the halilerecognize income in any tax year only wittspect to the
Shares that become non-forfeitable during that.yéga holder of a restricted stock award canredt the Shares
without being subject to suit under Section 16(bdhe Exchange Act (the short swing profits rutbp Shares will
be treated as subject to a substantial risk oéfienfe. The income recognized will be equal toftiemarket value
of those Shares, determined as of the time thate$ieictions on those Shares lapse, less any asecprice paid.
That income generally will be taxable at ordinamgdme tax rates. The Company generally will bétledtto a
deduction in an amount equal to the amount of amyirncome recognized by the holder of the restdcstock
award, provided the Company satisfies applicabder@ income tax reporting requirements or the éolf the
restricted stock award actually reports such incoméis or her federal income tax return.

Alternatively, a holder of a restricted stock awandy make a timely Internal Revenue Code §83(b)
election to recognize ordinary income for the td&gkear in which he receives a restricted stockrdwaan amount
equal to the fair market value of all Shares awdrtbe him (even if the Shares are subject to farfet That
income will be taxable at ordinary income tax rat@s the time of disposition of the Shares, a koltho has made
such an election will recognize gain in an amouptat to the difference between the purchase pifiesy, and the
amount received on the disposition of the Shaf&gch gain will be taxable at the applicable camths rate. A
timely Internal Revenue Code 8§83(b) election mestrtade within 30 days after the transfer of théricted stock
award to the holder. The Company will generallyelntitied to a deduction in an amount equal toahm®unt of
ordinary income recognized by the holder at theetioh his election, provided the Company satisfippliaable
federal income tax reporting requirements or thelegee actually reports such income on his or edefal income
tax returns.

Cash dividends paid to a holder of a restrictedkstward prior to the date the underlying Sharesnar
longer subject to a substantial risk of forfeitareare forfeited are treated as ordinary incoméhefholder of the
Shares in the year received. Depending upon thiedo8hares are held after receipt by a holderres&ricted stock
award, the sale or other taxable disposition ohssleares will result in short-term or long-termit@pgain or loss
equal to the difference between the amount realaeduch disposition and the fair market value uhsShares
generally (i) when the Shares are no longer sulbpeatsubstantial risk of forfeiture, or (ii) upoeceipt if a timely
Internal Revenue Code 883(b) election was made regpect to the Shares.

Limitation on Company Deductions Notwithstanding the preceding provisions, gelyerao federal
income tax deduction is allowed for compensationd ga a “covered employee” in any taxable year loé t
Company, to the extent that such compensation dscg®,000,000 and the Company is a publicly hetgamation.
For this purpose, “covered employees” are genethdychief executive officer of the Company andfthe highest
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compensated officers of the Company, and the teompensation” generally includes amounts includablgross
income as a result of the exercise of stock optarstock appreciation rights, or the receipt atrieted stock. This
deduction limitation does not apply to compensatimat is commission based compensation, performaased
compensation, compensation which would not be dathle in an employee's gross income, and compensati
payable under a written binding contract in exiseean February 17, 1993, and not materially modifreereafter.

Regulations indicate that compensation attributdblen stock option or a stock appreciation rightl wi
generally satisfy the limitation exception for prhance based compensation if the grant or awandage by a
“compensation committee” (a committee composedootside” directors), the plan under which the optiw right
is granted states the maximum number of sharesregiect to which the options or rights may be @euuring a
specified period to any employee, and, under thegeof the option or right, the amount of compeiosathe
employee could receive is based solely on an isergathe value of the stock after the date ofgitaant or award.
Options, stock appreciation rights and other awgrdsted under the Plan may possibly satisfy thegeirements,
depending upon the specific terms, provisionsriggtins and limitations of such options or rights.

Restricted Stock UnitsGenerally, if a restricted stock unit is desigiis® as to be paid on or shortly after
the restricted stock unit becomes vested and ngelosubject to a substantial risk of forfeituresrtithe cash or the
fair market value of the Shares paid upon the mgstif the restricted stock unit will be ordinarcame to the
restricted stock unit recipient and the Company b entitled to an income tax deduction for suafoant as
compensation paid. However, if a restricted stagik is not so designed, the restricted stock onaiy be deemed a
nonqualified deferred compensation plan under haieRevenue Code 8409A, in which case, unlessaseicted
stock unit is designed to meet the requirementstefnal Revenue Code 8409A, the restricted stotkracipient
would be subject to immediate taxation upon recefpghe restricted stock unit as ordinary incoreng with an
additional twenty-percent (20%) tax, and further ¢auld be imposed each following year. If thetnieged stock
unit may be deemed a nonqualified deferred compiemsaglan under Internal Revenue Code 8409A and is
designed to meet the requirements of Internal Reveé®ode §409A, then the case or the fair marketevaf the
Shares paid under the restricted stock unit woel@tdinary income to the restricted stock unitpasit at the time
of payment, and the Company will be entitled toimome tax deduction for such amount as compensgiid
during the year of actual payment. The requiremaitinternal Revenue Code 8409A that must be rgea b
restricted stock unit to avoid immediate taxatiemegrally are that the timing and form of paymensthe specified
at the time of grant of the restricted stock uthigit the restricted stock unit may only provide fayment at certain
times, and that no payments under the restricmeksinit may be accelerated. Other requirementsafso apply
as well.

Golden Parachute Paymentd he terms of Stock Incentive Agreement evidegp@wards under the Plan
may provide for accelerated vesting of a Stock htige in connection with a change in ownership amtool of the
Company. In such event, certain amounts with @sjeesuch Stock Incentives may be characterizépamchute
payments” under the golden parachute provisiorieefnternal Revenue Code. Under Section 280@eofriternal
Revenue Code, no federal income tax deductionidsvatl to a corporation for “excess parachute paysienade
to “disqualified individuals,” and receipt of suplayments subject the recipient to a 20% exciseutaler Internal
Revenue Code 84999. For this purpose, “disqudlifielividuals” are generally officers, shareholdershighly
compensated individuals performing services foogparation, and the term “excess parachute payramdsides
payments in the nature of compensation which argirngent on a change in ownership or effective raf a
corporation, to the extent that such payments (esgnt value) exceed three times the payee’'s aweaagual
taxable compensation from the corporation for thevipus five years. Certain payments with resgechon-
publicly traded corporations, payments for reastsnabmpensation for services rendered after a Ghahgontrol
and payments from qualified plans are generally inoluded in determining “excess parachute payments
payments or accelerations may occur with respe&téck Incentives granted under the Plan, certainuats in
connection with such awards may possibly constitiggrachute payments” and be subject to these &old
parachute” tax provisions.

The Plan is not a qualified deferred compensatian pnder Section 401(a) of the Internal RevenudeCo

and is not intended to be an employee benefit wititin the meaning of the Employee Retirement Ined®ecurity
Act of 1974, as amended.
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The state income tax consequences of Stock In@ntinder the Plan depend on the individual laws of
each particular state.

Equity Compensation Plan I nfor mation

Number of securities

to beissued upon Number of securities
exer cise of Weighted-average remaining available for
outstanding options, exercise price of futureissuance under
warrants outstanding options, equity
Plan Category and rights warrants and rights compensation plans
Equity compensation plans approved by
security holders...........ccccouvviiiiieeeeeeee. 6,308,359 $24.80 1,961,651

Equity compensation plans not approved by
security holders...........cccccvvvvviirierecceee. — —
TOtAl e 6,308,359 $24.80 1,961,651

Additional information regarding our equity compatisn plans can be found in Note 2 of the Notesuio
Consolidated Financial Statements in our AnnualdRejp Shareholders accompanying this proxy stateme

Vote Required and Board Recommendation

The affirmative vote of a majority of the votes ggat at the Annual Meeting in person or by proxg an
voting on this proposal is required to approveRian. The Board has determined that the Plantiseifbest interest
of the Company and its shareholders.

The Board of Directors recommends a ve@R the approval of the Plan.

PROPOSAL 3

RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

In February 2006, the Board of Directors appoinErdst & Young LLP to serve as its independent
registered public accounting firm for the fiscalayeending December 31, 2007, subject to the sulinisand
approval of a budget for audit and audit relategisféor services to be rendered for our 2007 figear. The
appointment of Ernst & Young LLP was recommendedthie Board by its Audit Committee. The Audit
Committee, at its discretion, may direct the appoent of a different independent registered pudicounting firm
at any time during the year if the Audit Committeslieves that a change would be in our best intemsd the best
interests of our shareholders. A proposal to ydfife appointment will be presented at the Annuaebhg.
Representatives of Ernst & Young LLP are expectedbd present at the Annual Meeting. They will have
opportunity to make a statement if they desire dosd and will be available to respond to approerigestions
from shareholders.
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Audit and Non-Audit Fees

The following table presents the aggregate feepfofessional services rendered by Ernst & Youn LL
for each of the last two fiscal years:

2006 2005
Audit Fees (1)....cccceevvvieeeiireeennee. $ 942,051 $ 784,797
Audit Related Fees (2).......cccc........ 10,000 309,538
Tax FEes (3)..ueiieeeinieieeniieee e 74,861 81,100
All Other Fees (4).......cccevveeeeeeeenn. 1,500 —
Total FEeS......oovvvvveeeeiiieeeeeeeee, $1,028,412 $1,175,435

(1) Audit fees consisted of charges associated thighannual audit and the audit of internal contrar financial reporting, the review of the
Company’s quarterly reports on Form 10-Q and staytaudits required internationally.

(2) Audit-related fees principally include due génce in connection with acquisitions, consultabaraccounting and internal control matters,
audits in connection with proposed or consummategiaitions and other attest services.

(3) Tax fees consisted of charges principally egleb services associated with tax compliancepl@xning and tax advice.

(4) All other fees include charges for products/andervices other than those described above.

The Audit Committee has determined that the prowmisif non-audit services by Ernst & Young LLP is
compatible with maintaining the independence ofsE&Young LLP.

The Board of Directors recommends a vB@R ratification of the appointment of Ernst & Yound® as
our independent registered public accounting fiomttfie fiscal year ending December 31, 2007.

SHAREHOLDER PROPOSALS

Rules of the Securities and Exchange Commissiomnineghat any proposal by a shareholder of the
Company for consideration at the 2008 Annual Megtih Shareholders must be received by the Comparigtar
than January 19, 2008, if any such proposal istellyible for inclusion in the Company’s proxy mdals for its
2008 Annual Meeting. Under such rules, the Compampt required to include shareholder proposalssi proxy
materials unless certain other conditions specifiegslich rules are met.

In order for a shareholder to bring any businessooninations before the Annual Meeting of Sharebrdd
certain conditions set forth in Sections 2.14 ai&d the Company’s Bylaws must be complied witttjuding, but
not limited to, delivery of notice to the Compamt ftess than 30 days prior to the meeting as albjirscheduled.

COMMUNICATION WITH DIRECTORS

We have established procedures for shareholdeogher interested parties to communicate directith wi
the Board of Directors. Such parties can contaetibard by email ainvestor relations@manh.coon by mail at:
Manhattan Associates, Inc. Board of Directors, 2800dy Ridge Parkway, Suite 700, Atlanta, Geordi@39. All
communications made by this means will be recediegttly by the Chairman of the Audit Committee.

FORM 10-K EXHIBITS

We have included with this Proxy Statement a cdpyur Form 10-K which is part of our Annual Report
for the fiscal year ending December 31, 2006, iticlg the financial statements, schedules and fliskhbibits. We
will mail without charge, upon written request, apg of our Form 10-K exhibits. Requests shouldsbat to
Manhattan Associates, Inc., 2300 Windy Ridge Paykwsuite 700, Atlanta, Georgia 30339. They are als
available, free of charge, at the SEC’s web sitew.sec.gov
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OTHER MATTERS

Management of the Company is not aware of any aotfegiter to be presented for action at the Annual
Meeting other than those mentioned in the NoticAmfiual Meeting of Shareholders and referred tthis Proxy
Statement. However, should any other matter raxgui vote of the shareholders arise, the reprateaes named
on the accompanying Proxy will vote in accordand wheir best judgment as to the interests ofGbenpany and

shareholders.

BY ORDER OF THE BOARD OF DIRECTORS,

David K. Dabbiere
Secretary
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Annex A

MANHATTAN ASSOCIATES, INC.
2007 STOCK INCENTIVE PLAN

1 PURPOSE

The purpose of this Plan is to promote the intsredtthe Company by providing the opportunity to
purchase or receive Shares or to receive compensttat is based upon appreciation in the valuStadres to
Eligible Recipients in order to attract and retligible Recipients and providing Eligible Recipism@an incentive to
work to increase the value of Shares and a stakeeifuture of the Company that corresponds tcsthke of each
of the Company's shareholders. The Plan provideshe grant of Incentive Stock Options, Non-Quedif Stock
Options, Restricted Stock Awards, Restricted Stdclits and Stock Appreciation Rights to aid the Campin
obtaining these goals.

2 DEFINITIONS

Each term set forth in this Section shall havert@aning set forth opposite such term for purpo$eki®
Plan and any Stock Incentive Agreements under Rtesn (unless noted otherwise), and for purposesuch
definitions, the singular shall include the plusald the plural shall include the singular, andnagfee to one gender
shall include the other gender. Note that somaidieihs may not be used in this Plan, and mayrserited here
solely for possible use in Stock Incentive Agreetaéssued under this Plan.

2.1 Amendment Date means, with respect to any amendment to this plasuant to Section 12
referenced in Section 9.1, the earlier of (1) taedn which this Plan is so amended by the Baar(R) the date on
which such amendment is approved by the sharelslder

2.2 Board means the Board of Directors of the Company.

2.3 Business means the development and provision of supply rchsiftware solutions for the
planning and execution of supply chain activities.

2.4 Cause shall mean an act or acts by an Eligible Recipiemblving (a) the use for profit or
disclosure to unauthorized persons of confideritifdrmation or trade secrets of the Company, a faoe a
Subsidiary, (b) the breach of any contract with @@mpany, a Parent or a Subsidiary, (c) the viohatf any
fiduciary obligation to the Company, a Parent oBubsidiary, (d) the unlawful trading in the sedastof the
Company, a Parent or a Subsidiary, or of anotheparation based on information gained as a resiulthe
performance of services for the Company, a Panreat®ubsidiary, (e) a felony conviction or the dadl to contest
prosecution of a felony, or (f) willful miscondudaishonesty, embezzlement, fraud, deceit or cights violations,
or other unlawful acts.

25 Change of Control means any of the following:

(@ Any transaction or series of transactions purstmnthich the Company sells, transfers,
leases, exchanges or disposes of substantially.allat least eighty-five percent (85%)) of its asdets
cash or property, or for a combination of cash pirgberty, or for other consideration; or

(b) Any transaction pursuant to which persons who art aurrent shareholders of the
Company acquire by merger, consolidation, reorgditin, division or other business combination or
transaction, or by a purchase of an interest inGbmpany, an interest in the Company so that afieh
transaction, the shareholders of the Company imatelg prior to such transaction no longer have a
controlling {.e., fifty percent (50%) or more) voting interest retCompany;

(© Any change in the composition of the Board withitwalve (12) month period resulting
in fewer than a majority of the members of the Bidaeing Incumbent Directors; or

(d) Any transaction or series of transactions purstmmthich any Person or Persons acting
in concert acquire outstanding voting securitieshef Company, if, after such transaction or tratisas,
the acquiring Person(s) own(s), control(s), or s&)ldwith power to vote, at least forty percent%#)0of
any class of voting securities of the Company.
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2.6 Code means the Internal Revenue Code of 1986, as amiende

2.7 Committee means any committee appointed by the Board to r@idter the Plan, as specified in
Section 5 hereof. Any such committee shall be atgag entirely of Directors.

2.8 Company means Manhattan Associates, Inc., a Georgia catipar and any successor to such
organization.

2.9 Common Stock means the common stock of the Company.

2.10 Confidential Information means (a) information of the Company, to the extert considered a
Trade Secret under applicable law, that (i) reltaehie business of the Company, (ii) possessedemnent of value
to the Company, (iii) is not generally known to thempany's competitors, and (iv) would damage thmg@any if
disclosed, and (b) information of any third partgyided to the Company which the Company is obtigab treat
as confidential. Confidential Information inclugédsut is not limited to, (i) future business plar(8) the
composition, description, schematic or design afdpcts, future products or equipment of the Compéiiy
communication systems, audio systems, system desigd related documentation, (iv) advertising orketing
plans, (v) information regarding independent carttres, employees, clients and customers of the Gogpand
(vi) information concerning the Company's financisiructure and methods and procedures of operation.
Confidential Information shall not include any infeation that (i) is or becomes generally availaioléhe public
other than as a result of an unauthorized disofgdiiy has been independently developed and disddy others
without violating the legal rights of any party, (@r) otherwise enters the public domain througiviul means.

2.11  Congtructive Discharge means a termination of employment with the Compaynyan Employee
due to any of the following evenisthe termination occurs within thirty (30) dayssoich event:

(a) Forced Relocation or Transfer The Employee may continue employment with the
Company, a Parent or a Subsidiary (or a successploger), but such employment is contingent on the
Employee’s being transferred to a site of employimehich is located further than 50 miles from the
Employee’s current site of employment. For thispmse, an Employee’s site of employment shall lee th
site of employment to which they are assigned es ttome base, from which their work is assignedpo
which they report, and shall be determined by tben@ittee in its sole discretion on the basis offdwis
and circumstances.

(b) Decrease in Salary or WagesThe Employee may continue employment with the
Company, a Parent or a Subsidiary (or a successploger), but such employment is contingent upan th
Employee’s acceptance of a salary or wage ratehnhiless than the Employee’s prior salary or wage.

(© Significant and Substantial Reduction in BenefitsSThe Employee may continue
employment with the Company, a Parent or a Subgid@@ a successor employer), but such employment
is contingent upon the Employee’s acceptance addaiation in the pension, welfare or fringe benefits
provided which is both significant and substantibken expressed as a dollar amount or when expressed
a percentage of the Employee’s cash compensaiite. determination of whether a reduction in pension
welfare or fringe benefits is significant and salngial shall be made on the basis of all pertifiaats and
circumstances, including the entire benefit (pemsiwvelfare and fringe) package provided to the
Employee, and any salary or wages paid to the Eysplo However, notwithstanding the preceding, any
modification or elimination of benefits which rewulsolely from the provision of new benefits to an
Employee by a successor employer as a result ohamge of the Employee’s employment from
employment with the Company to employment with ssabcessor shall not be deemed a Significant and
Substantial Reduction in Benefits where such newebis are identical to the benefits provided to
similarly situated Employees of the successor.

2.12  Contact means, with respect to a Participant, any inte@acbetween such Participant and a
Customer which (i) takes place in an effort to leish, maintain, and/or further a business relatigm on behalf of
the Company and (ii) occurs during the last yeaa Bfarticipant’s employment with, or performanceeifvices for,
the Company .

2.13  Controlled Group means the Company and any other entity the emptowé which would be
required to be aggregated with the employees ofthmapany pursuant to Code §8414(b), (c), (m) ar (0)
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2.14  Customer means any person or entity to whom the Companysblakits products or services, or

has solicited to sell its products or services.

2.15 Director means a member of the Board.

2.16  Effective Date means the “Effective Date” as set forth in Sec#aof this Plan.

2.17  Eligible Recipient means an Employee and/or a Key Person.

2.18 Employee means a common law employee of the Company, adatysor a Parent.
2.19  Exchange Act means the Securities Exchange Act of 1934, as @eaen

2.20  Exercise Price means the price that shall be paid to purchas€Xjriehare upon the exercise of an

Option granted under this Plan.

2.21  Fair Market Value of each Share on any date means the price detdrbiglow as of the close of

business on such datergvided, howeveiif for any reason, the Fair Market Value per sheannot be ascertained
or is unavailable for such date, the Fair Markelu€ager share shall be determined as of the neareseding date
on which such Fair Market Value can be ascertained)

€)) If the Share is listed or traded on any establisstedk exchange or a national market
system, including without limitation the Nationalakket of the National Association of Securities Beg
Inc. Automated Quotation ("NASDAQ") System, its IFilarket Value shall be the closing sale price for
the Share (or the mean of the closing bid and aslkeq if no sales were reported), on such exchange
system on the date of such determination, as regp@mt The Wall Street Journal or such other soascthe
Board deems reliable; or

(b) If the Share is not listed or traded on any esthbli stock exchange or a national market
system, its Fair Market Value shall be the avei@gigbe closing dealer "bid" and "ask" prices offeaf& as
reflected on the NASDAQ interdealer quotation systef the National Association of Securities Dealers
Inc. on the date of such determination; or

(© In the absence of an established public tradingketdior the Share, the Fair Market
Value of a Share shall be determined in good fayjtthe Board.

2.22  FLSA Excluson means the provisions of Section 7(e) of the FalmdraStandards Act of 1938

(the “FLSA”") that exempt certain stock-based congagion from inclusion in overtime determinationgdenthe

FLSA.

2.23  Forfeiture Activities means, with respect to a Participant, any of ttlewing:

(a) Trade Secrets & Confidential Informatiosuch Participant (i) uses, discloses, or reverse
engineers the Trade Secrets or the Confidentialrimdtion for any purpose other than the Company's
Business, except as authorized in writing by then@any; or (ii) after Participant’s cessation ofvéegs
for the Company, retains Trade Secrets or Confidehtformation, including any copies existing inya
form (including electronic form), which are in Haipant's possession or control, or destroys, dsleor
alters the Trade Secrets or Confidential Informmatigthout the Company’s prior written consent. The
Forfeiture Activities under this subsection (a) Ish@ with regard to the Trade Secrets, remaireffect
and be applicable as long as the information cuiet a Trade Secret under applicable law, anadvif)
regard to the Confidential Information, remain ffeet and be applicable during the Forfeiture Perio

(b) Solicitation of Customers. During the Forfeiture Period of such Participatiie
Participant directly or indirectly solicits any QGomer of the Company for the purpose of selling or
providing any goods or services competitive with Business, provided that such Participant had &ont
with such Customer. Nothing in this subsection ¢hall be construed to include Customers of the
Company (i) which such Participant never sold avjated any goods or services to while employedhey t
Company, (ii) that explicitly severed it businesfationship with the Company unless such Partidipan
directly or indirectly, caused or encouraged thestGumer to sever the relationship, or (iii) whictoguct
line or service line the Company no longer offeflshe restrictions set forth in this subsection gpply
only to the Customers with whom the Participant Gadtact.
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(© Solicitation of Forfeiture Period EmployeesDuring the Forfeiture Period of such
Participant, the Participant, directly or indirggtlsolicits, recruits or induces any Forfeiture iBer
Employee to (a) terminate his employment relatigms¥ith the Company or (b) work for any other parso
or entity engaged in the Businepspvided, howevetthis subsection (c) shall only apply if such Rgsant
had Material Interaction with such Forfeiture Pdriemployee, or if such Participant, directly orinedtly,
supervised such Forfeiture Period Employee.

2.24  Forfeiture Period means, with respect to a Participant, the timeodeduring which such
Participant is employed with, or is performing seeg for, the Company, and for a period of two y2ars
thereafter.

2.25 Forfeiture Period Employee means any Person who (a) is employed by the Coynagtathe time
Participant ceases to perform services for the Gompor (b) was employed by the Company duringdkeyear in
which Participant performed services for the Comypéor during the period in which the Participantfpamed
services for the Company if the Participant perfedmservices for the Company for less than a year).

2.26  Incumbent Directors means the individuals who, at the Effective Datmstitute the Board, and
any person becoming a director after the Effediiade and whose election or nomination for electias approved
by a vote of at least a majority of the IncumbeireBtors then on the Board (either by a specifiewar by approval
of the proxy statement of the Company in which spelson is named as a nominee for director, withaitten
objection to such nominationprovided, howeverthat no individual initially elected or nominated a director of
the Company as a result of an actual or threatetezdion contest (as described in Rule 14a-11 utiheei934 Act
(“Election Contest”) or other actual or threateseticitation of proxies or consents by or on belsélany “person”
(as such term is defined in Section 3(a)(9) ofitBd4 Act and as used in Section 13(d)(3) and 12)d)f{ the 1934
Act) other than the Board (“Proxy Contest”), indlugl by reason of any agreement intended to avoisktfe any
Election Contest or Proxy Contest, shall be deeamrethcumbent Director; and provided further, tisabject to the
provisions of this Section, no person shall be d=kto be an Incumbent Director until such time @®hshe takes
office as a director of the Company.

2.27 Insider means an individual who is, on the relevant dateofficer, director or ten percent (10%)
beneficial owner of any class of the Company’s sgsecurities that is registered pursuant to Secti® of the
Exchange Act, all as defined under Section 16 efitkchange Act.

2.28 1SO means an option granted under this Plan to puecBasres that is intended by the Company
to satisfy the requirements of Code 8422 as amineestock option.

2.29 Key Person means (a) a member of the Board who is not an &yepl or (b) a consultant or
advisor; provided, howeverthat such consultant or advisor must be a napeeon who is providing or will be
providingbona fideservices to the Company, a Subsidiary or a Panéitit,such services (i) not being in connection
with the offer or sale of securities in a capitaiking transaction, and (ii) not directly or inditlg promoting or
maintaining a market for securities of the Compaay§ubsidiary or a Parent, within the meaning ef gkeneral
instructions to SEC Form S-8.

2.30 Material Interaction means, with respect to a Participant, any intesactbetween such
Participant and a Forfeiture Period Employee whigdhtes or related, directly or indirectly, to therformance of
such Participant's duties for the Company.

2.31 NQSO means an option granted under this Plan to puecBdmres that is not intended by the
Company to satisfy the requirements of Code §422.

2.32  Option means an ISO or a NQSO.

2.33  Outside Director means a Director who is not an Employee and whalifigs as (a) a “non-
employee director” under Rule 16b-3(b)(3) under1B84 Act, as amended from time to time, and (bjcarside
director” under Code §162(m) and the regulatiomsrprigated thereunder.

2.34  Parent means any corporation (other than the corporaioploying a Participant) in an unbroken
chain of corporations ending with the corporatiompéying a Participant if, at the time of the giagtof the Stock
Incentive, each of the corporations other thanctimporation employing the Participant owns stocksessing fifty
percent (50%) or more of the total combined votiogver of all classes of stock in one of the otl@porations in
such chain. However, for purposes of interpreting Stock Incentive Agreement issued under this Btaof a date
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of determination, Parent shall mean any corporafather than the corporation employing a Participam an
unbroken chain of corporations ending with the coaion employing a Participant if, at the timetloé granting of
the Stock Incentive and thereafter through sucke ddtdetermination, each of the corporations othean the
corporation employing the Participant owns stockgessing fifty percent (50%) or more of the totamnbined
voting power of all classes of stock in one of ¢iger corporation in such chain.

2.35 Participant means an individual who receives a Stock Incertameunder.

2.36  Performance-Based Exception means the performance-based exception from thdedwctibility
limitations of Code §162(m).

2.37  Plan means the Manhattan Associates, Inc. 2007 Stamntive Plan, as may be amended from
time to time.

2.38  Qualified Termination means a termination of the employment of an engdowhere such
termination is done by the Company without Causetogre such termination is a Constructive Discharge

2.39 Restricted Stock Award means an award of Shares granted to a Participaahér this Plan
whereby the Participant has immediate rights of enship in the Shares underlying the award, but Sldres are
subject to restrictions in accordance with the geamnd provisions of this Plan and the Stock Inwenfigreement
pertaining to the award and may be subject to iturke by the individual until the earlier of (a)etiime such
restrictions lapse or are satisfied, or (b) theetsuch shares are forfeited, pursuant to the tandgrovisions of the
Stock Incentive Agreement pertaining to the award.

2.40 Restricted Stock Unit means a contractual right granted to a Participader this Plan to receive
a Share that is subject to restrictions of thisiRliad the applicable Stock Incentive Agreement.

2.41  SAR Exercise Price means the amount per Share specified in a Stagntive Agreement with
respect to a Stock Appreciation Right, the excésheoFair Market Value of a Share over and abagh amount,
the holder of such Stock Appreciation Right mayalde to receive upon the exercise or payment ofi Siock
Appreciation Right.

2.42  Share means a share of the Common Stock of the Company.

243  Stock Appreciation Right means a right granted to a Participant pursuanthéoterms and
provisions of this Plan whereby the individual, aitit payment to the Company (except for any apipliéca
withholding or other taxes), receives cash, Sharesymbination thereof, or such other considerati®ithe Board
may determine, in an amount equal to the excetisedfFair Market Value per Share on the date onlwtiie Stock
Appreciation Right is exercised over the SAR ExadPrice noted in the Stock Appreciation Rightdach Share
subject to the Stock Appreciation Right.

2.44  Stock Incentive means an ISO, a NQSO, a Restricted Stock AwaRksricted Stock Unit, or a
Stock Appreciation Right.

2.45  Stock Incentive Agreement means an agreement between the Company, a Par@i8ubsidiary,
and a Participant evidencing an award of a Stockritive.

2.46  Subsidiary means any corporation (other than the corporatioploying such Participant) in an
unbroken chain of corporations beginning with tleeporation employing such Participant if, at theadi of the
granting of the Stock Incentive, each of the coagions other than the last corporation in the ukénochain owns
stock possessing fifty percent (50%) or more ofttital combined voting power of all classes of ktocone of the
other corporations in such chain. However, forppges of interpreting any Stock Incentive Agreenisstied
under this Plan as of a date of determination, iBlidry shall mean any corporation (other than theporation
employing such Participant) in an unbroken chaircarporations beginning with the corporation empigysuch
Participant if, at the time of the granting of tBtock Incentive and thereafter through such datgéetérmination,
each of the corporations other than the last catpor in the unbroken chain owns stock possessitygfercent
(50%) or more of the total combined voting powerabfclasses of stock in one of the other corporetiin such
chain.

2.47  Ten Percent Shareholder means a person who owns (after taking into acctienattribution rules
of Code 8424(d)) more than ten percent (10%) otaked combined voting power of all classes of slkasf stock of
either the Company, a Subsidiary or a Parent. gewposes of the preceding sentence, shares of stonkd
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(directly or indirectly) by or for a person’s bretis and sisters (whether by the whole or half blpsdouse,
ancestors and lineal descendants will be considyelde owned by the person, and if a domestic ogido
corporation , partnership, estate or trust ownseédiy or indirectly) shares of stock, those shanmesconsidered to
be owned proportionately by or for the stockholdeestners, or beneficiaries of the corporationfrgaship, estate
or trust. The extent to which stock held by a peras a trustee of a voting trust is consideredeaoy such person
is determined under all of the facts and circuntstan Stock that a person may purchase under ndistaoptions
is not treated as stock owned by such personntérgreting the foregoing, the provisions of Tredeg. §1.422-
2(f)(2) shall govern.

2.48 Trade Secrets means information of the Company, and their licess suppliers, clients and
customers, without regard to form, including, bat limited to, technical or non-technical datapeniula, a pattern,
a compilation, a program, a device, a method, hnigoe, a drawing, a process, financial data, fir@mplans,
product plans, or a list of actual or potentialtousers or suppliers which is not commonly knowrobyavailable to
the public and which information (i) derives econowalue, actual or potential, from not being gatigrknown to,
and not being readily ascertainable by proper mégnsother persons who can obtain economic valam fits
disclosure or use, and (ii) is the subject of effdhat are reasonable under the circumstancesit@tamn its secrecy.

3 SHARES SUBJECT TO STOCK INCENTIVES

3.1 Maximum Aggregate Shares | ssuable Pursuant to Stock Incentives. The total number of Shares
that may be issued pursuant to Stock Incentiveewutiis Plan shall not exceed Two Million Three dred
Thousand (2,300,000), with no more than Six Hundrdusand (600,000) Shares issuable as Restrittett Sr
pursuant to Restricted Stock Units, as adjustedyaunt to Section 10. Such Shares shall be resetwvéige extent
that the Company deems appropriate, from authoriagdunissued Shares, and from Shares which hase be
reacquired by the Company.

3.2 Determination of Maximum Aggregate Shares I ssuable. Any Shares subject to a Stock Incentive
that remain un-issued after the cancellation, @tioin, lapse or exchange of such Stock Incentieeetifter shall
again become available for use under this Planweder, in applying the provisions of Section 3.bwabin the
case of an Option which is exercised through aHliess” or “net share” exercise as described iniGeadt2(e), any
Shares which are never actually issued (or areedssind then cancelled) because they are consigesedent of
the exercise price shall be counted as issuedjlyiag the provisions of Section 3.1 along with tet number of
Shares that are issued pursuant to the exercise O@ption.

3.3 Maximum Aggregate Shares Issuable ISO Limitation. The total maximum number of Shares
that may be issued pursuant to the exercise ofds@der this Plan shall at all times be exactlystme as the total
maximum number of Shares that may be issued purdoaBtock Incentives under this Plan pursuanthe t
preceding Sections of this Section 3.

3.4 Code §162(m) Participant Limitation. Notwithstanding anything herein to the contrang
Participant may be granted Stock Incentives cogesan aggregate number of Shares in excess of Tvll@iMi
(2,000,000) in any calendar year, and any Shaifggauo a Stock Incentive which again become atig! for use
under this Plan after the cancellation, expiratoexchange of such Stock Incentive thereafter sloaltinue to be
counted in applying this calendar year Participiamtation.

4 EFFECTIVE DATE

The Effective Date of this Plan shall be the daie adopted by the Board, or such delayed effedtiate
as the Board may specify, as noted in resolutidfecteiating such adoption. This Plan shall be scibio the
approval of the shareholders of the Company withiglve (12) months after the date on which thimRéaadopted
by the Board, disregarding any contingencies oaydal effective date relative to such adoption.thim event that
shareholder approval of this Plan is not obtaitieely any Stock Incentives granted under this Fial sonetheless
be deemed granted pursuant to the authority oBtieerd; provided, howeverany such Option granted which was
intended to be an ISO shall instead be a NQSO. ul8hihis Plan be rejected by the shareholders &feéng
submitted to the shareholders for their approvad, Plan shall immediately terminate at that timmed ao further
grants shall be made under this Plan thereaftetwithstanding the foregoing, no 1ISO shall be eisatale prior to
the date that shareholder approval of this Plasbtained unless the Optionee recipient of such dg§f@es that the
ISO shall instead be treated as a NQSO for allgaep, and any exercise of an 1ISO option by an ©ggigrior to
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the date that shareholder approval of this Plabfained shall automatically be deemed to be sndmgeeement by
the exercising Optionee.

5 ADMINISTRATION

5.1 General Administration. This Plan shall be administered by the Boarde Bbard, acting in its
absolute discretion, shall exercise all such powarstake all such action as it deems necessatgsrable to carry
out the purposes of this Plan. The Board shalehthe power to interpret this Plan and, subjedhéterms and
provisions of this Plan, to take such other aciiothe administration and operation of the Plait deems equitable
under the circumstances. The Board's actions bhdlinding on the Company, on each affected Bédrecipient,
and on each other person directly or indirectlgetéd by such actions.

5.2 Authority of the Board. Except as limited by law or by the Articles otémporation or Bylaws of
the Company, and subject to the provisions heteaBoard shall have full power to select EligiBlecipients who
shall participate in the Plan, to determine thesiand types of Stock Incentives in a manner camgisvith the
Plan, to determine the terms and conditions oflSkacentives in a manner consistent with the Plarconstrue and
interpret the Plan and any agreement or instrureetdred into under the Plan, to establish, amendabre rules
and regulations for the Plan’s administration, andamend the terms and conditions of any outstan&itock
Incentives as allowed under the Plan and such Stockntives. Further, the Board may make all other
determinations that may be necessary or advisablihé administration of the Plan.

5.3 Delegation of Authority. The Board may delegate its authority under ttaaHh whole or in part,
to a Committee appointed by the Board consistingwad (2) or more Outside Directors (which may be th
Compensation Committee of the Board). In additibwe, Board may delegate a portion of its authanitder the
Plan to a Committee appointed by the Board congjsii one (1) or more Directors provided, howevlat such
Committee may not grant a Stock Incentive (A) tvauld allow the purchase or payment of, or withpees to,
more than Twenty-Five Thousand (25,000) Share¢Bpto an Insider. The members of the Committes| dbe
appointed from time to time by, and shall servéhatdiscretion of, the Board. The Committee shatlaccording
to the policies and procedures set forth in thenRliad to those policies and procedures establishgtie Board,
and the Committee shall have such powers and regplities as are set forth by the Board. Refeeetucthe Board
in this Plan shall specifically include referenoethe Committee where the Board has delegatediit®dty to the
Committee, and any action by the Committee pursteaatdelegation of authority by the Board shaldeemed an
action by the Board under the Plan. Notwithstagdthe above, the Board may assume the powers and
responsibilities granted to the Committee at ametiin whole or in part. Only a Committee (or &-sommittee
thereof) comprised solely of two (2) or more OutsiDirectors may grant Stock Incentives that willemnéhe
Performance-Based Exception, and only a Committaapcised solely of Outside Directors may grant toc
Incentives to Insiders that will be exempt from tRet16(b) of the Exchange Act.

5.4 Decisions Binding. All determinations and decisions made by the Bopuarsuant to the
provisions of this Plan and all related orders egsblutions of the Board shall be final, conclusarel binding on
all persons, including the Company, its sharehsldBirectors, Eligible Recipients, Participantsgd d@heir estates
and beneficiaries.

5.5 Indemnification for Decisions. No member of the Board or the Committee (or a subroittee
thereof) shall be liable in connection with or l®ason of any act or omission performed or omitbelet performed
on behalf of the Company in such capacity, provideat the Board has determined, in good faith, tiiwa course of
conduct that caused the loss or liability was i biest interests of the Company. Service on tharfiitiee (or a
sub-committee thereof) shall constitute servica d&rector of the Company so that the members @Gbmmittee
(or a sub-committee thereof) shall be entitlednideimnification and reimbursement as directors ef @ompany
pursuant to its articles of incorporation, bylawsdaapplicable law. In addition, the members of Beard,
Committee (or a sub-committee thereof) shall beeindified by the Company against the following Iesse
liabilities reasonably incurred in connection with by reason of any act or omission performed oittechto be
performed on behalf of the Company in such capapityvided, that the Board has determined, in daitti, that
the course of conduct which caused the loss oilitialvas in the best interests of the Company} ti@ reasonable
expenses, including attorneys’ fees actually antesgarily incurred in connection with the defensany action,
suit or proceeding, to which they or any of thenyrha a party by reason of any action taken or ffaito act under
or in connection with the Plan, any Stock Incentivanted hereunder, and (b) against all amounts Ipaithem in
settlement thereof (provided such settlement is@amul by independent legal counsel selected by tmapany) or
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paid by them in satisfaction of a judgment in anghsaction, suit or proceeding, except in relatmmatters as to
which it shall be adjudged in such action, suiposceeding that such individual is liable for grassgligence or
misconduct in the performance of his duties, pregithat within 60 days after institution of any Isaction, suit or
proceeding a Committee member or delegatee shallriting offer the Company the opportunity, at @svn
expense, to handle and defend the same. The Congbaf not indemnify or hold harmless the membkthe
Board or the Committee (or a subcommittee theréofja) in the case of a director (other than adejpendent
director of the Company), the loss or liability wtae result of negligence or misconduct by theadae or (b) in the
case that the director is an independent directoth® Company, the loss or liability was the reswfitgross
negligence or willful misconduct by the directoAny indemnification of expenses or agreement tal H@rmless
may be paid only out of the net assets of the Compand no portion may be recoverable from Stoadk.

6 ELIGIBILITY

Eligible Recipients selected by the Board shalehgible for the grant of Stock Incentives undéastRlan,
but no Eligible Recipient shall have the right indranted a Stock Incentive under this Plan mexslg result of his
or her status as an Eligible Recipient. Only Empés shall be eligible to receive a grant of ISO’s.

7 TERMSOF STOCK |INCENTIVES
7.1 Terms & Conditionsof All Stock | ncentives.
(@ Grants of Stock IncentivesThe Board, in its absolute discretion, shall gr&tock

Incentives under this Plan from time to time andihie extent allowed by Sections 7.2(j) and 7.8¢@rgin,
shall have the right to grant new Stock Incentiveexchange for outstanding Stock Incentives, idiclg,
but not limited to, exchanges of Stock Optionstf@ purpose of achieving a lower Exercise Prictacls
Incentives shall be granted to Eligible Recipiesgtected by the Board, and the Board shall be under
obligation whatsoever to grant any Stock Incentiwedo grant Stock Incentives to all Eligible R&ents,
or to grant all Stock Incentives subject to the saenms and conditions.

(b) Shares Subject to Stock IncentivEhe number of Shares as to which a Stock Incentiv
shall be granted shall be determined by the Boaritsi sole discretion, subject to the provisions of
Section 3 as to the total number of Shares availtvlgrants under the Plan.

(© Stock Incentive AgreementsEach Stock Incentive shall be evidenced by a Stock
Incentive Agreement executed by the Company, anParea Subsidiary, and the Participant, which Ishal
be in such form and contain such terms and comditas the Board in its discretion may, subjechto t
provisions of the Plan, from time to time determine

(d) Date of Grant. The date a Stock Incentive is granted shall leedfite on which the
Board (or a Committee to which the Board has dedsbis authority pursuant to Section 5.3 herebdj) (
has approved the terms and conditions of the Stodntive Agreement, (2) has determined the restpie
of the Stock Incentive and the number of Sharegm@al/by the Stock Incentive and (3) has takenuah s
other action necessary to direct the grant of tbelSIincentive.

7.2 Terms & Conditions of Options.

€)) Necessity of Stock Incentive Agreemeriach grant of an Option shall be evidenced by
a Stock Incentive Agreement that shall specify Wwaethe Option is an 1ISO or NQSO, and incorporate
such other terms and conditions as the Board, qatirits absolute discretion, deems consistent ttith
terms of this Plan, including (without limitatioa)restriction on the number of Shares subjecteéddption
that first become exercisable during any calendzary The Board and/or the Company shall have
complete discretion to modify the terms and pravisiof an Option in accordance with Section 1zhif t
Plan even though such modification may change tt#&o® from an ISO to a NQSO.

(b) Determining Optioneesln determining Eligible Recipient(s) to whom aptf@n shall be
granted and the number of Shares to be coveredidly ®ption, the Board may take into account the
recommendations of the Chief Executive Officer lnéd Company and its other officers, the duties ef th
Eligible Recipient, the present and potential dbotions of the Eligible Recipient to the succe$she
Company, and other factors deemed relevant by thad in its sole discretion, in connection with
accomplishing the purpose of this Plan. An EligiBlecipient who has been granted an Option to psech
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Shares, whether under this Plan or otherwise, mayrénted one or more additional Options. If tloauil
grants an ISO and a NQSO to an Eligible Recipienthe same date, the right of the Eligible Recipten
exercise one such Option shall not be conditionetis or her failure to exercise the other suchddpt

(© Exercise Price. Subject to adjustment in accordance with Sedicnd the other
provisions of this Section, the Exercise Price Ishal as set forth in the applicable Stock Incentive
Agreement. With respect to each grant of an Optioa Exercise Price shall not be less than (1) die
Market Value of a Share on the date the Optiorrasitgd, (2) the minimum price required by applieabl
state law, (3) the minimum price required by therPany’s governing instrument, or (4) $0.01, whickrev
price is greater. With respect to each grant dfSfhto a Participant who is a Ten Percent Shadehnpthe
Exercise Price shall not be less than one hundnegércent (110%) of the Fair Market Value of ar8ha
on the date the ISO is granted. Notwithstandimgftitegoing, the Exercise Price of an Option grduite
substitution of an existing option pursuant to BreReg. 81.424-1(a) and/or Treas. Reg. §1.409A-
1(b)(5)(v)(D) (or the corresponding provisions afture guidance) may be established under the
requirements of those provisions without regarthéoforegoing (see subsection (h) below)..

(d) Option Term Each Option granted under this Plan shall beogsable in whole or in
part at such time or times as set forth in thetedléStock Incentive Agreement, but no Stock Incenti
Agreement shall:

(@D} make an Option exercisable before the date sucio®jstgranted; or
2 make an Option exercisable after the earlier of:
0] the date such Option is exercised in full, or

(i) the date that is the seventh (7th) anniversarphefdate such Option is
granted, if such Option is a NQSO or an ISO gramted non-Ten Percent Shareholder,
or the date that is the fifth (5th) anniversarytlod date such Option is granted, if such
Option is an ISO granted to a Ten Percent Sharehold

A Stock Incentive Agreement may provide for thereise of an Option after the employment of an
Employee has terminated for any reason whatsom@uding death or disability. The Employee’s tigh
if any, upon termination of employment will be $atth in the applicable Stock Incentive Agreement.

(e Payment Options shall be exercised by the delivery afréten notice of exercise to the
Company, setting forth the number of Shares witbpeet to which the Option is to be exercised
accompanied by full payment for the Shares. Payrfwershares of Stock purchased pursuant to exercis
of an Option shall be made in cash or, unless tleekSIncentive Agreement provides otherwise, by
delivery to the Company of a number of Shares ltpaimaggregate Fair Market Value equal to the atoun
to be tendered (including a “cashless” or “net shaxercise), or a combination thereof. In additio
unless the Stock Incentive Agreement provides wotiser, the Option may be exercised through a
brokerage transaction following registration of iempany's equity securities under Section 12 ef th
Exchange Act as permitted under the provisions efjlRation T applicable to cashless exercises
promulgated by the Federal Reserve Board, unlegsipted by Section 402 of the Sarbanes-Oxley Act o
2002. However, notwithstanding the foregoing, witlspect to any Option recipient who is an Insider,
tender of shares or a cashless exercise must&)rhat the requirements of an exemption under Réite
3 promulgated under the Exchange Act, or (2) beulasexjuent transaction the terms of which were
provided for in a transaction initially meeting tlmequirements of an exemption under Rule 16b-3
promulgated under the Exchange Act. Unless thekStocentive Agreement provides otherwise, the
foregoing exercise payment methods shall be sulestdransactions approved by the original grardarof
Option. Except as provided in subparagraph (fpWwelpayment shall be made at the time that theoDpti
or any part thereof is exercised, and no Shardklsh#ssued or delivered upon exercise of an @ptiotil
full payment has been made by the Participant. Aidider of an Option, as such, shall have nonéef t
rights of a shareholder. Other methods of paymeat also be used if approved by the Board in ite so
and absolute discretion and provided for undeiStioek Incentive Agreement.

()] Conditions to Exercise of an OptiorEach Option granted under the Plan shall vedt an
shall be exercisable at such time or times, or upp@noccurrence of such event or events, and ih suc
amounts, as the Board shall specify in the Stockrtive Agreemengprovided, howeverthat subsequent
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to the grant of an Option, the Board, at any tinefote complete termination of such Option, may
accelerate the time or times at which such Opticay naest or be exercised in whole or in part.
Notwithstanding the foregoing, an Option intendedneet the FLSA Exclusion shall not be exerciséile

at least six (6) months following the date it isugted, except by reason of death, disability, eetent, a
change in corporate ownership or other circumssipegmitted under regulations promulgated under the
FLSA Exclusion. Furthermore, if the recipient of @ption receives a hardship distribution from al€o
8401(k) plan of the Company, or any Parent or Slidasi, the Option may not be exercised during ke s
(6) month period following the hardship distributjounless the Company determines that such exercise
would not jeopardize the tax-qualification of theode 8401(k) plan. The Board may impose such
restrictions on any Shares acquired pursuant toettexcise of an Option as it may deem advisable,
including, without limitation, vesting or performeaetbased restrictions, voting restrictions, investm
intent restrictions, restrictions on transfer, rieibns or limitations or other provisions that wd be
applied to shareholders under any applicable aggaemmong the shareholders, and restrictions under
applicable federal securities laws, under the reguénts of any stock exchange or market upon which
such Shares are then listed and/or traded, andferwany blue sky or state securities laws appictbd
such Shares.

(9) Transferability of Options An Option shall not be transferable or assigaabicept by
will or by the laws of descent and distribution asfthll be exercisable, during the Participant’stilifie,
only by the Participanfprovided, howeverthat in the event the Participant is incapaaditated unable to
exercise his or her Option, if such Option is a NIRSuch Option may be exercised by such Particpant
legal guardian, legal representative, or otherasgmtative whom the Board deems appropriate based o
applicable facts and circumstances. The deterioimaff incapacity of a Participant and the deteation
of the appropriate representative of the Partidipaho shall be able to exercise the Option if the
Participant is incapacitated shall be determinedtihy Board in its sole and absolute discretion.
Notwithstanding the foregoing, except as othervgisgvided in the Stock Incentive Agreement, a NQSO
may also be transferred by a Participant as a lfideagift (i) to his spouse, lineal descendant ioeal
ascendant, siblings and children by adoption, téiija trust for the benefit of one or more indivitbua
described in clause (i) and no other personsi,iipitdia partnership of which the only partners are or
more individuals described in clause (i), in whiase the transferee shall be subject to all pravisof the
Plan, the Stock Incentive Agreement and other agee¢s with the Participant in connection with the
exercise of the Option and purchase of Shareghdrevent of such a gift, the Participant shallngpdy
notify the Board of such transfer and deliver te Board such written documentation as the Board imay
its discretion request, including, without limitati, the written acknowledgment of the donee thatibnee
is subject to the provisions of the Plan, the Stbwdentive Agreement and other agreements with the
Participant.

(h) Special Provisions for Certain Substitute OptionNotwithstanding anything to the
contrary in this Section, any Option in substitotior a stock option previously issued by anothwitg
which substitution occurs in connection with a sation to which Code 8424(a) and/or Treas. Reg.
81.409A-1(b)(5)(v)(D) is applicable, may provide fin exercise price computed in accordance witheCod
8424(a) and/or Treas. Reg. §1.409A-1(b)(5)(v)(DYl &me regulations thereunder and may contain such
other terms and conditions as the Board may pi@sta cause such substitute Option to contain adyne
as possible the same terms and conditions (indutfia applicable vesting and termination provisjcas
those contained in the previously issued stockoogtieing replaced thereby.

Q) ISO Tax Treatment Requirement#lith respect to any Option that purports to béSD,
to the extent that the aggregate Fair Market Vétietermined as of the date of grant of such Optadn)
stock with respect to which such Option is exeldlisaor the first time by any individual during any
calendar year exceeds one hundred thousand d{#&0€,000.00), such Option shall not be treatedras
ISO in accordance with Code 8§422(d). The rulehefgreceding sentence is applied in the order iictwh
Options are granted. Also, with respect to anyi@ypthat purports to be an 1SO, such Option shailbe
treated as an ISO if the Participant disposes afeshacquired thereunder within two (2) years ftbm
date of the granting of the Option or within ong y&ar of the exercise of the Option, or if thetRgrant
has not met the requirements of Code §422(a)(2).

()] Potential Repricing of Stock OptiandNith respect to any one or more Options granted
pursuant to, and under, this Plan, the Board mégraéne that the repricing of all or any portionsefch
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existing outstanding Options is appropriate, butyowith, and upon securing, the approval of the
Shareholders of the Company. For this purposeyitimg” of Options shall include, but not be lienit to,
any of the following actions (or any similar actjofil) lowering the Exercise Price of an existingtion;

(2) any action which would be treated as a “repgtiunder generally accepted accounting principtes;
(3) canceling of an existing Option at a time wiitsrExercise Price exceeds the Fair Market Valuthef
underlying stock subject to such Option, in excleafy another Option, a Restricted Stock Award, or
other equity in the Company.

7.3 Terms and Conditions of Stock Appreciation Rights.

(a) Grants of Stock Appreciation RightsA Stock Appreciation Right may be granted in
connection with all or any portion of a previously contemporaneously granted Option or not in
connection with an Option. A Stock AppreciationgRti shall entitle the Participant to receive upon
exercise or payment the excess of the Fair Marlatié/of a specified number of Shares at the time of
exercise, over a SAR Exercise Price that shalldidass than the Exercise Price for that numbetafres
in the case of a Stock Appreciation Right grante@dnnection with a previously or contemporaneously
granted Option, or in the case of any other StopkrAciation Right, not less than the Fair Markeluéaof
that number of Shares at the time the Stock Apatieci Right was granted. The exercise of a Stock
Appreciation Right shall result in a pro rata soder of the related Option to the extent the Stock
Appreciation Right has been exercised.

(b) SAR Term Each Stock Appreciation Right granted under Bi#én shall be exercisable in
whole or in part at such time or times as set fartthe related Stock Incentive Agreement, but tacls
Incentive Agreement shall:

(@D} make a Stock Appreciation Right exercisable beftve date such Stock
Appreciation Right is granted; or

2 make a Stock Appreciation Right exercisable afierdarlier of:
Q) the date such Stock Appreciation Right is exercisedll, or
(i) the date that is the seventh™7anniversary of the date such Stock

Appreciation Right is granted.

A Stock Incentive Agreement may provide for the reise of a Stock Appreciation Right after the
employment of an Employee has terminated for aagare whatsoever, including death or disability.e Th
Employee’s rights, if any, upon termination of emphent will be set forth in the applicable Stock
Incentive Agreement.

(© Payment Upon exercise or payment of a Stock Appreciaiight, the Company shall
pay to the Participant the appreciation in casBluares (at the aggregate Fair Market Value on dfte af
payment or exercise) as provided in the Stock ltree\greement or, in the absence of such provisisn
the Board may determine. To the extent that akS&ppreciation Right is paid in cash, it shall ntredess
be deemed paid in Shares for purposes of Sectimnebf.

(d) Conditions to Exercise Each Stock Appreciation Right granted underRkan shall be
exercisable at such time or times, or upon the menae of such event or events, and in such ampasts
the Board shall specify in the Stock Incentive Agment;provided, howeverthat subsequent to the grant
of a Stock Appreciation Right, the Board, at anyei before complete termination of such Stock
Appreciation Right, may accelerate the time or sna which such Stock Appreciation Right may be
exercised in whole or in part. Furthermore, if tleeipient of a Stock Appreciation Right receives a
hardship distribution from a Code §401(k) plan lnd Company, or any Parent or Subsidiary, the Stock
Appreciation Right may not be exercised during #ie (6) month period following the hardship
distribution, unless the Company determines thah sxercise would not jeopardize the tax-qualifarat
of the Code §401(k) plan.

(e Restrictions on Shares Awarde&hares awarded pursuant to Stock AppreciatiohtRig
shall be subject to such restrictions as determinethe Board for periods determined by the Boartie
Board may impose such restrictions on any Shargsired pursuant to a Stock Appreciation Right as it
may deem advisable, including, without limitatiomgsting or performance-based restrictions, voting
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restrictions, investment intent restrictions, resbns on transfer, restrictions or limitations other
provisions that would be applied to Share holdanden any applicable agreement among the Share
holders, and restrictions under applicable fedeemurities laws, under the requirements of anykstoc
exchange or market upon which such Shares arelidied and/or traded, and/or under any blue sky or
state securities laws applicable to such Shares.

()] Transferability of Stock Appreciation Rightslo Stock Appreciation Right granted under
the Plan may be sold, transferred, pledged, assignetherwise alienated or hypothecated, other tha
will or by the laws of descent and distributionurther, except as otherwise provided in a Partitipa
Stock Incentive Agreement, all Stock Appreciatiogh®s granted to a Participant under the Plan diwll
exercisable, during the Participant's lifetime,yony the Participant, except that in the eventRhaeticipant
is incapacitated and unable to exercise his oSheck Appreciation Right, such Stock AppreciatiagR
may be exercised by such Participant's legal gaardegal representative, or other representativemv
the Board deems appropriate based on applicalie dad circumstances. The determination of indypac
of a Participant and the determination of the appate representative of the Participant shall be
determined by the Board in its sole and absoluserdtion. Notwithstanding the foregoing, except as
otherwise provided in the Stock Incentive Agreeméh} a Stock Appreciation Right which is granted i
connection with the grant of a NQSO may be tramsterbut only with the NQSO, and (B) a Stock
Appreciation Right which is not granted in connewctivith the grant of a NQSO, may be transferredhiey
Participant as a bona fide gift (i) to his spousesal descendant or lineal ascendant, siblingscildren
by adoption, (ii) to a trust for the benefit of oae more individuals described in clause (i), ai) (o a
partnership of which the only partners are one orenindividuals described in clause (i), in whicse the
transferee shall be subject to all provisions of flan, the Stock Incentive Agreement and other
agreements with the Participant in connection lith exercise of the Stock Appreciation Right. hHe t
event of such a gift, the Participant shall promptotify the Board of such transfer and deliverthe
Board such written documentation as the Board matsidiscretion request, including, without lintitan,
the written acknowledgment of the donee that theedds subject to the provisions of the Plan, ttoels
Incentive Agreement and other agreements with #réidipant in connection with the exercise of thecg
Appreciation Right.

(9) Special Provisions for Tandem SARA.Stock Appreciation Right granted in connection
with an Option may only be exercised to the exthat the related Option has not been exercise&tagk
Appreciation Right granted in connection with a©IgLl) will expire no later than the expiration biet
underlying ISO, (2) may be for no more than thdedénce between the exercise price of the underlyin
ISO and the Fair Market Value of the Shares subjecthe underlying 1SO at the time the Stock
Appreciation Right is exercised, (3) may be trarafte only when, and under the same conditionshas,
underlying 1SO is transferable, and (4) may be @sed only (i) when the underlying ISO could be
exercised and (ii) when the Fair Market Value @& 8hares subject to the ISO exceeds the exerétseqir
the 1SO.

(h) Potential Repricing of SARIWith respect to any one or more Stock Apprecraiights
granted pursuant to, and under, this Plan, the Boay determine that the repricing of all or anytipa
of such existing outstanding Stock AppreciationtRsgis appropriate, but only with, and upon sea@yrin
the approval of the Shareholders of the Compangr this purpose, “repricing” of Stock Appreciation
Rights shall include, but not be limited to, anytled following actions (or any similar action): (bwering
the Exercise Price of an existing Stock ApprecratiRight; (2) any action which would be treated as a
“repricing” under generally accepted accountingngiples; or (3) canceling of an existing Stock
Appreciation Right at a time when its Exercise P#xceeds the Fair Market Value of the underlyiogls
subject to such Stock Appreciation Right, in exa®for another Stock Appreciation Right, a Restdct
Stock Award, or other equity in the Company.

7.4 Terms & Conditions of Restricted Stock Awards.

)] Grants of Restricted Stock AwardShares awarded pursuant to Restricted Stock dgvar
shall be subject to such restrictions (if any) asednined by the Board for periods determined lgy th
Board. Restricted Stock Awards issued under tla@ Fiay have restrictions which lapse based upon the
service of a Participant, or based upon the attairinfas determined by the Board) of performancdsgoa
established pursuant to the business criteriadlisteSection 13, or based upon any other critdrid the
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Board may determine appropriate. Any RestrictemtIStAward with restrictions that lapse based on the
attainment of performance goals must be grantech blommittee, must have its performance goals
determined by such a Committee based upon one mr afdhe business criteria listed in Section 18] a
must have the attainment of such performance gmatffied in writing by such a Committee in order t
meet the Performance-Based Exception. . Sharasdad pursuant to a Restricted Stock Award may be
forfeited to the extent that a Participant failsstatisfy the applicable conditions or restrictiahsing the
period of restriction. The Company may retain teetificates representing Shares subject to a iRtexir
Stock Award in the Company’s possession until dirok as all conditions and/or restrictions applleat
such Shares have been satisfied. The Board mayreeg cash payment from the Participant in exchang
for the grant of a Restricted Stock Award or magngra Restricted Stock Award without the requiremen
of a cash paymenprovided, howeverif the recipient of a Restricted Stock Award riges a hardship
distribution from a Code 8401(k) plan of the Compasr any Parent or Subsidiary, the recipient maty n
pay any amount for such Restricted Stock Awardrduthe six (6) month period following the hardship
distribution, unless the Company determines thah sayment would not jeopardize the tax-qualifizati

of the Code 8401(k) plan.

(b) Acceleration of Award The Board shall have the power to permit, inditcretion, an
acceleration of the expiration of the applicablgtnietions or the applicable period of such resitits with
respect to any part or all of the Shares awardedRarticipant.

(© Necessity of Stock Incentive Agreemdsach grant of a Restricted Stock Award shall be
evidenced by a Stock Incentive Agreement that shpd#cify the terms, conditions and restrictions
regarding the Shares awarded to a Participantshalllincorporate such other terms and conditiantha
Board, acting in its absolute discretion, deemssisbent with the terms of this Plan. The BoardIdiave
complete discretion to modify the terms and prawisi of Restricted Stock Awards in accordance with
Section 12 of this Plan.

(d) Restrictions on Shares Awarde&hares awarded pursuant to Restricted Stock Asvard
shall be subject to such restrictions as determinethe Board for periods determined by the Boartie
Board may impose such restrictions on any Shamgsired pursuant to a Restricted Stock Award asay m
deem advisable, including, without limitation, vegt or performance-based restrictions, voting
restrictions, investment intent restrictions, riesisns on transfer, restrictions or limitations other
provisions that would be applied to shareholdemdeurany applicable agreement among the shareholders
and restrictions under applicable federal secuarivs, under the requirements of any stock excahamng
market upon which such Shares are then listed atdided, and/or under any blue sky or state siesiri
laws applicable to such Shares.

(e Transferability of Restricted Stock AwardsA Restricted Stock Award may not be
transferred by the holder Participant, except (8dmuthe death of the holder Participant, a Restli@tock
Award may be transferred by will or by the lawsdefscent and distribution, (B) a Restricted Stoclafv
may, unless the applicable Stock Incentive Agrednpeavides otherwise, be transferred at any time
provided that the transferee is bound by all teamd provisions of the underlying Restricted Stoekafd,
and (C) a Restricted Stock Award may be transfeateghy time following the lapse of all restrictioan
transferability of the Restricted Stock Award.

()] Voting, Dividend & Other Rights Unless the applicable Stock Incentive Agreement
expressly provides otherwise, holders of Restri@extk Awards shall, with respect to the Sharegestib
to such Stock Incentive Agreement, be entitledt¢lyote such Shares, and (2) to receive any didslen
declared upon such Shares, during any period tfgsn imposed by the Stock Incentive Agreeméit,
shall not be entitled (1) to vote such Shares2dtd receive any dividends declared upon sucheShan
or after the date on which Shares are forfeitedymmt to such Stock Incentive Agreement.

7.5 Terms & Conditions of Restricted Stock Units.

(@ Grants of Restricted Stock Unit#\ Restricted Stock Unit shall entitle the Pagant to
receive one Share at such future time and uponteunts as specified by the Board in the Stock Iticen
Agreement evidencing such award. Restricted Stdweits issued under the Plan may have restrictions
which lapse based upon the service of a Partigipembased upon other criteria that the Board may
determine appropriate. The Board may require & payment from the Participant in exchange for the
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grant of Restricted Stock Units or may grant Rettd Stock Units without the requirement of a cash
payment;provided, howeverif the recipient of a Restricted Stock Unit rees a hardship distribution
from a Code 8401(k) plan of the Company, or anyeRaor Subsidiary, no payment for the Restricted
Stock Unit may be made by the recipient during #file (6) month period following the hardship
distribution, unless the Company determines thah uayment would not jeopardize the tax-qualificati

of the Code §401(k) plan.

(b) Vesting of Restricted Stock Unit¥he Board may establish a vesting schedule ek
to a Restricted Stock Unit and may specify the imesting and performance goal requirements tlagt m
be applicable to a Restricted Stock Unit. Untd #nd of the period(s) of time specified in anyrsuesting
schedule and/or the satisfaction of any such pedoce criteria, the Restricted Stock Units suliestuch
Stock Incentive Agreement shall remain subjecbtéefture.

(© Acceleration of Award.The Board shall have the power to permit, irsd&e discretion,
an acceleration of the applicable restrictionsherapplicable period of such restrictions with extfio any
part or all of the Restricted Stock Units awardsd Participant.

(d) Necessity of Stock Incentive AgreemeBach grant of Restricted Stock Unit(s) shall be
evidenced by a Stock Incentive Agreement that shpd#cify the terms, conditions and restrictions
regarding the Participant's right to receive Skgrig(the future, and shall incorporate such otbens and
conditions as the Board, acting in its sole dissretdeems consistent with the terms of this Pldine
Board shall have sole discretion to modify the t®rand provisions of Restricted Stock Unit(s) in
accordance with Section 12 of this Plan.

(e Transferability of Restricted Stock Unit&xcept as otherwise provided in a Participant's
Restricted Stock Unit Award, no Restricted Stockitigmanted under the Plan may be sold, transferred,
pledged, assigned or otherwise alienated or hypathd by the holder Participant, except upon trehde
of the holder Participant by will or by the lawsd#scent and distribution.

()] Voting, Dividend & Other Rights.Unless the applicable Stock Incentive Agreement
provides otherwise, holders of Restricted StocktéJashall not be entitled to vote or to receive divids
until they become owners of the Shares pursuathieio Restricted Stock Units.

(9) Code 8409A RequirementsA Restricted Stock Unit must meet certain restits
contained in Code 8409A if it is to avoid taxatiomder Code 8409A as a “nonqualified deferred
compensation plan.” Grants of Restricted StockidJander this Plan should be made with consideratio
of the impact of Code 8409A with respect to sucingupon both the Company and the recipient of the
Restricted Stock Unit.

(h) No ERISA Employee Benefit Plan Creatétkcept to the extent that the Board expressly
determines otherwise in resolutions, a RestrictediSUnit must contain terms and provisions dedigioe
ensure that the Restricted Stock Unit will not lmmgidered an “employee benefit plan” as defined in
ERISA 83(3).

() Restrictions on Shares AwardedShares awarded pursuant to Restricted Stock Units
shall be subject to such restrictions as determinethe Board for periods determined by the Boartie
Board may impose such restrictions on any Sharggitad pursuant to a Restricted Stock Unit as iy ma
deem advisable, including, without limitation, vegt or performance-based restrictions, voting
restrictions, investment intent restrictions, riesisns on transfer, restrictions or limitations other
provisions that would be applied to Share holdendeu any applicable agreement among the Share
holders, and restrictions under applicable fedsedurities laws, under the requirements of anykstoc
exchange or market upon which such Shares arelidted and/or traded, and/or under any blue sky or
state securities laws applicable to such Shares.

8 SECURITIES REGULATION

Each Stock Incentive Agreement may provide thabnughe receipt of Shares as a result of the exewfis
a Stock Incentive or otherwise, the Participantlishfiso requested by the Company, hold such Shdoe
investment and not with a view of resale or disttiiin to the public and, if so requested by the @any, shall
deliver to the Company a written statement satisfgcto the Company to that effect. Each Stockemive
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Agreement may also provide that, if so requestedthyy Company, the Participant shall make a written
representation to the Company that he or she willsell or offer to sell any of such Shares unkesggistration
statement shall be in effect with respect to sutar& under the Securities Act of 1933, as ame(id®33 Act"),
and any applicable state securities law or, urthessr she shall have furnished to the Company &iarp in form
and substance satisfactory to the Company, of lemathsel acceptable to the Company, that suchtratys is not
required. Certificates representing the Sharessteared upon the exercise of a Stock Incentivatgchunder this
Plan may at the discretion of the Company beamane to the effect that such Shares have not begstered
under the 1933 Act or any applicable state seesrlaw and that such Shares may not be sold aredffler sale in
the absence of an effective registration staterasrio such Shares under the 1933 Act and any apdicstate
securities law or an opinion, in form and substasatisfactory to the Company, of legal counsel piad#e to the
Company, that such registration is not required.

9 LIFE OF PLAN
No Stock Incentive shall be granted under this Blaor after the earlier of:

9.1 The tenth (18) anniversary of the Effective Date of this Plantfee tenth (16) anniversary of the
Amendment Date of any subsequent amendment tdthis if such amendment would require the approf/éhe
shareholders pursuant to Treas. Reg. §1.422-2(a)@such approval was obtained), or

9.2 The date on which all of the Shares available $suance under Section 3 of this Plan have (as a
result of the exercise of Options or Stock ApprecraRights granted under this Plan, lapse ofestnictions under
Restricted Stock Awards granted under this Plangsting and payment of all Restricted Stock Ugitented under
this Plan) been issued or no longer are availalege under this Plan.

After such date, this Plan shall continue in eff@ith respect to any then-outstanding Stock Inestiuntil (1) all
then-outstanding Options and Stock AppreciatiorhRidnave been exercised in full or are no longerasable, (2)
all Restricted Stock Awards have vested or beefeited, and (3) all Restricted Stock Units havetedsand been
paid or been forfeited.

10 ADJUSTMENT

Notwithstanding anything in Section 12 to the cantr the number of Shares reserved under Sectmh 3
this Plan, the limit on the number of Shares thayrbhe granted during a calendar year to any indalidinder
Section 3 of this Plan, the number and type of &haubject to Stock Incentives granted under tlain, Rand the
Exercise Price of any Options and the SAR Exerisee of any Stock Appreciation Rights, may be st#jd by the
Board in its sole discretion in an equitable mantwereflect any change in the capitalization of tBempany,
including, but not limited to, such changes aslsttigidends or stock splitgrovided, howevetthat the Board shall
be required to make such adjustments if such changfee capitalization of the Company constitutes“equity
restructuring” as defined in FAS 123R. Furthermdre Board shall have the right to, and may inside
discretion, adjust (in a manner that satisfiesrfgpirements of Code 8424(a)) the number of Shaserved under
Section 3, and the number of Shares subject tokStmentives granted under this Plan, and the Esererice of
any Options and the SAR Exercise Price of any Sfggireciation Rights in the event of any corpotasasaction
described in Code 8424(a) that provides for thestition or assumption of such Stock Incentivesyvided,
however that the Board shall be required to make suchistients if such corporate transaction constitates
“equity restructuring” as defined in FAS 123R. alfy adjustment under this Section creates a firaaitiBhare or a
right to acquire a fractional Share, such fractiddlaare shall be disregarded, and the number ofeShaserved
under this Plan and the number subject to any Shock&ntives granted under this Plan shall be thd fwver
number of Shares, rounding all fractions downwatah adjustment made under this Section by the Bshall be
conclusive and binding on all affected persons &ndher, shall not constitute an increase in tbeber of Shares
reserved under Section 3.

11 CHANGE OF CONTROL OF COMPANY

11.1  General Rule for Options. Except as otherwise provided in a Stock Incenfigeeement, if a
Change of Control occurs, and if the agreementscfating the Change of Control do not provide tloe
assumption or substitution of all Options grantedar this Plan, with respect to any Option granteder this Plan
that is not so assumed or substituted (a “Non-Asslifption”), the Committee, in its sole and absohliscretion,
may, with respect to any or all of such Non-Assur@gdions, take any or all of the following acticosbe effective
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as of the date of the Change of Control (or asngfa@her date fixed by the Committee occurring witthe thirty
(30) day period ending on the date of the Chang€asftrol, but only if such action remains contingapon the
effectuation of the Change of Control) (such dafemred to as the “Action Effective Date”):

(a) Accelerate the vesting and/or exercisability of angh Non-Assumed Option; and/or
(b) Unilaterally cancel any such Non-Assumed Optionclhihas not vested and/or which
has not become exercisable as of the Action Effeddate; and/or
(© Unilaterally cancel any such Non-Assumed Optioexnhange for:
(@D} whole and/or fractional Shares (or for whole Shaaed cash in lieu of any

fractional Share) that, in the aggregate, are egualue to the excess of the Fair Market Value of
the Shares that could be purchased subject to NookAssumed Option determined as of the
Action Effective Date (taking into account vestimgd/or exercisability) over the aggregate
Exercise Price for such Shares; or

2 cash or other property equal in value to the exoé¢be Fair Market Value of
the Shares that could be purchased subject to NookAssumed Option determined as of the
Action Effective Date (taking into account vestimgd/or exercisability) over the aggregate
Exercise Price for such Shares; and/or

(d) Unilaterally cancel any such Non-Assumed Optiorerafiroviding the holder of such
Option with (1) an opportunity to exercise such MNwsumed Option to the extent vested and/or
exercisable (taking into account vesting and/orr@gability as of the date of the Change of Control
within a specified period prior to the date of tBeange of Control, and (2) notice of such oppotyuto
exercise prior to the commencement of such spedqiféziod; and/or

(e Unilaterally cancel any such Non-Assumed Option aatify the holder of such Option
of such action, but only if the Fair Market Valuietloe Shares that could be purchased subject to Noo-
Assumed Option determined as of the Action Effextidate (taking into account vesting and/or
exercisability) does not exceed the aggregate SeRrice for such Shares.

However, notwithstanding the foregoing, to the ektdat the recipient of a Non-Assumed Option isl@sider,
payment of cash in lieu of whole or fractional Ssor shares of a successor may only be made &xtbat that
such payment (1) has met the requirements of amgtken under Rule 16b-3 promulgated under the ExgbaAct,
or (2) is a subsequent transaction the terms othwhvere provided for in a transaction initially rtieg the
requirements of an exemption under Rule 16b-3 ptgated under the Exchange Act. Unless a Stocknlige
Agreement provides otherwise, the payment of casleu of whole or fractional Shares or in lieuwhole or
fractional shares of a successor shall be congidereubsequent transaction approved by the origiraait of an
Option.

11.2  General Rule for SARs. Except as otherwise provided in a Stock Incenthggeement, if a
Change of Control occurs, and if the agreementscfating the Change of Control do not provide tloe
assumption or substitution of all Stock AppreciatiRights granted under this Plan, with respectryp &tock
Appreciation Right granted under this Plan thahd$ so assumed or substituted (a “Non-Assumed SARY
Committee, in its sole and absolute discretion, ,nwéith respect to any or all of such Non-AssumedRSAtake
either or both of the following actions to be effee as of the date of the Change of Control (oofaany other date
fixed by the Committee occurring within the thi{80) day period ending on the date of the Changeauitrol, but
only if such action remains contingent upon theetfiation of the Change of Control) (such daterreteto as the
“Action Effective Date”):

(a) Accelerate the vesting and/or exercisability ofrsMon-Assumed SAR; and/or

(b) Unilaterally cancel any such Non-Assumed SAR whials not vested or which has not
become exercisable as of the Action Effective Datet/or

(© Unilaterally cancel such Non-Assumed SAR in exclesiog:

(1) whole and/or fractional Shares (or for whole Shaamd cash in lieu of any
fractional Share) that, in the aggregate, are egualue to the excess of the Fair Market Value of
the Shares subject to such Non-Assumed SAR deteda@n of the Action Effective Date (taking
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into account vesting and/or exercisability) ovee BAR Exercise Price for such Non-Assumed
SAR; or

2 cash or other property equal in value to the exoé$be Fair Market Value of
the Shares subject to such Non-Assumed SAR detedhar of the Action Effective Date (taking
into account vesting and/or exercisability) ovee BBAR Exercise Price for such Non-Assumed
SAR; and/or

(d) Unilaterally cancel such Non-Assumed SAR after g the holder of such SAR with
(1) an opportunity to exercise such Non-Assumed $#\ke extent vested and/or exercisable (takitg in
account vesting and/or exercisability as of the ddithe Change of Control) within a specified pdrprior
to the date of the Change of Control, and (2) motid such opportunity to exercise prior to the
commencement of such specified period; and/or

(e Unilaterally cancel such Non-Assumed SAR and ndtiiy holder of such SAR of such
action, but only if the Fair Market Value of thea®bs subject to such Non-Assumed SAR determined as
the Action Effective Date (taking into account wegtand/or exercisability) does not exceed the SAR
Exercise Price for such Non-Assumed SAR.

However, notwithstanding the foregoing, to the ektthat the recipient of a Non-Assumed SAR is asider,
payment of cash in lieu of whole or fractional Sfsor shares of a successor may only be made &xtbat that
such payment (1) has met the requirements of amgtken under Rule 16b-3 promulgated under the ExgbaAct,
or (2) is a subsequent transaction the terms othwhvere provided for in a transaction initially rtieg the
requirements of an exemption under Rule 16b-3 ptgated under the Exchange Act. Unless a Stockniige
Agreement provides otherwise, the payment of casleu of whole or fractional Shares or in lieuwhole or
fractional shares of a successor shall be considarsubsequent transaction approved by the origirait of a
SAR.

11.3  General Rule for Restricted Stock Units. Except as otherwise provided in a Stock Incentive

Agreement, if a Change of Control occurs, andéf éigreements effectuating the Change of Controiadgrovide

for the assumption or substitution of all Restdct8tock Units granted under this Plan, with respgectany
Restricted Stock Unit granted under this Plan thatot so assumed or substituted (a “Non-Assumed”R$he
Committee, in its sole and absolute discretion, ,nwéith respect to any or all of such Non-AssumedJBRStake
either or both of the following actions to be effee as of the date of the Change of Control (oofasny other date
fixed by the Committee occurring within the thi{80) day period ending on the date of the Changeauitrol, but
only if such action remains contingent upon theetfiation of the Change of Control) (such daterreteto as the
“Action Effective Date”):

(a) Accelerate the vesting of such Non-Assumed RSUfcand
(b) Unilaterally cancel any such Non-Assumed RSU whiak not vested as of the Action
Effective Date; and/or
(© Unilaterally cancel such Non-Assumed RSU in excleaiog:
Q) whole and/or fractional Shares (or for whole Shaaad cash in lieu of any

fractional Share) that are equal to the number ludr& subject to such Non-Assumed RSU
determined as of the Action Effective Date (takimigp account vesting); or

2 cash or other property equal in value to the Faarkdt Value of the Shares
subject to such Non-Assumed RSU determined as efAttion Effective Date (taking into
account vesting); and/or

(d) Unilaterally cancel such Non-Assumed RSU and ndtiy holder of such RSU of such
action, but only if the Fair Market Value of the éBés that were subject to such Non-Assumed RSU
determined as of the Action Effective Date (takimig account vesting) is zero.

However, notwithstanding the foregoing, to the ektthat the recipient of a Non-Assumed RSU is asider,
payment of cash in lieu of whole or fractional Sfsor shares of a successor may only be made &xthat that
such payment (1) has met the requirements of amgtken under Rule 16b-3 promulgated under the ExghaAct,
or (2) is a subsequent transaction the terms othvhvere provided for in a transaction initially rtieg the
requirements of an exemption under Rule 16b-3 plgated under the Exchange Act. Unless a Stocknlinee
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Agreement provides otherwise, the payment of casleu of whole or fractional Shares or in lieuwhole or
fractional shares of a successor shall be considereubsequent transaction approved by the origiradt of an
RSU.

11.4  General Rulefor Other Stock Incentive Agreements. If a Change of Control occurs, then, except
to the extent otherwise provided in the Stock Iti#enAgreement pertaining to a particular Stockelmive or as
otherwise provided in this Plan, each Stock Insenshall be governed by applicable law and the oharis
effectuating the Change of Control.

12 AMENDMENT OR TERMINATION

This Plan may be amended by the Board from tintére to the extent that the Board deems necessary o
appropriateprovided, howevemo such amendment shall be made absent the gpbthe shareholders of the
Company (a) to increase the number of Shares medamder Section 3, except as set forth in Se@iofb) to
extend the maximum life of the Plan under Sectioor@he maximum exercise period under Section Y tdc
decrease the minimum Exercise Price under Sectjoor {d) to change the designation of Eligible Remits
eligible for Stock Incentives under Section 6. r@halder approval of other material amendmentsh(aag an
expansion of the types of awards available underRlan, an extension of the term of the Plan, aghdo the
method of determining the Exercise Price of Optimssied under the Plan, or a change to the proasid Section
7.2())) may also be required pursuant to rules pigated by an established stock exchange or anstimarket
system for the Plan to continue to be able to itioek Incentives which meet the Performance-B&sextption.
The Board also may suspend the granting of Stockritives under this Plan at any time and may teataithis
Plan at any time. The Company shall have the fighthodify, amend or cancel any Stock Incentiveraitt has
been granted if (a) the modification, amendmentasrcellation does not diminish the rights or besedf the Stock
Incentive recipient under the Stock Incentipeof/ided, howeverthat a modification, amendment or cancellation
that results solely in a change in the tax consecge with respect to a Stock Incentive shall noteemed as a
diminishment of rights or benefits of such Stoclcdntive), (b) the Participant consents in writingg such
modification, amendment or cancellation, (c) thexrex dissolution or liquidation of the Company, (t)s Plan
and/or the Stock Incentive Agreement expressly idas/for such modification, amendment or canceligtor (e)
the Company would otherwise have the right to malkeh modification, amendment or cancellation byliapple
law. (See alsoSection 4 for a special provision providing fort@uatic termination of this Plan in certain
circumstances.)

13 PERFORMANCE CRITERIA FOR PERFORMANCE-BASED EXCEPTION

13.1  Performance Goal Business Criteria. The following performance measure(s) must be used
Committee composed of solely two (2) or more Owtdiirectors to determine the degree of payout andsting
with respect to a Stock Incentive granted purst@arhis Plan in order for such Stock Incentive t@lify for the
Performance-Based Exception:

(@ Earnings per share;

(b) Net income (before or after taxes);

(© Return measures (including, but not limited tourneton assets, equity or sales);

(d) Cash flow return on investments which equals neh dws divided by owners equity;

(e Earnings before or after taxes, depreciation araiuortization;

()] Gross revenues;

(9) Operating income (before or after taxes);

(h) Total shareholder returns;

Q) Corporate performance indicators (indices basetherevel of certain services provided
to customers);

(D] Achievement of sales targets;

(k) Completion of acquisitions;
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() Cash generation, profit and/or revenue targets;

(m) Growth measures, including revenue growth, as coecpavith a peer group or other

benchmark;

(n) Share price (including, but not limited to, growtteasures and total shareholder return);
and/or

(0) Pre-tax profits.

The Board may propose for shareholder vote andebbéder approval a change in these general perfuena
measures set forth in this Section at any time.

13.2  Performance Periods. The Board shall have the discretion to deterntieeperiod during which
any performance goal must be attained with resgpeat Stock Incentive. Such period may be of amgtle, and
must be established prior to the start of suchopleor within the first ninety (90) days of such ipdr(provided that
the performance criteria is not in any event sketr&f5% or more of such period has elapsed).

13.3  Modifications to Performance Goal Business Criteria. In the event that the Board determines
that it is advisable to grant Stock Incentives ttall not qualify for the Performance-Based Exiceptthe Board
may make such grants without satisfying the requinets of Code §162(m) and without regard to thevipions of
this Section 13; otherwise, a Committee composetusixely of two (2) of more Outside Directors musake such
grants.

14 M ISCELLANEOUS

14.1  Shareholder Rights. No Participant shall have any rights as a shadeh®f the Company as a
result of the grant of a Stock Incentive to hintaher under this Plan or his or her exercise ohsstock Incentive
pending the actual delivery of Shares subject th sttock Incentive to such Participant.

14.2  No Guarantee of Continued Relationship. The grant of a Stock Incentive to a Participamdar
this Plan shall not constitute a contract of empiept and shall not confer on a Participant anytsigipon his or
her termination of employment or relationship witle Company in addition to those rights, if anypressly set
forth in the Stock Incentive Agreement that evidenhis or her Stock Incentive.

14.3  Withholding. The Company shall have the power and the righettuct or withhold, or require a
Participant to remit to the Company as a condipoecedent for the fulfillment of any Stock Incemtivan amount
sufficient to satisfy Federal, state and local sodomestic or foreign, required by law or reguolatio be withheld
with respect to any taxable event arising as altre$this Plan and/or any action taken by a Pgodint with respect
to a Stock Incentive. Whenever Shares are to figedsto a Participant upon exercise of an Optioa &tock
Appreciation Right, or satisfaction of conditionsder a Restricted Stock Unit, or grant of or sufitsthvesting of a
Restricted Stock Award, the Company shall haveritjiet to require the Participant to remit to then@any, as a
condition of exercise of the Option or Stock Appagion Right, or as a condition to the fulfillmewoitthe Restricted
Stock Unit, or as a condition to the grant or sabsal vesting of the Restricted Stock Award, aroant in cash (or,
unless the Stock Incentive Agreement provides otfiser, in Shares) sufficient to satisfy federaltestand local
withholding tax requirements at the time of suckreise, satisfaction of conditions, or grant orstahtial vesting.
However, notwithstanding the foregoing, to the ektihat a Participant is an Insider, satisfactiérwithholding
requirements by having the Company withhold Shanay only be made to the extent that such withhgldif
Shares (1) has met the requirements of an exemptidar Rule 16b-3 promulgated under the Exchangeokd?2)
is a subsequent transaction the terms of which ywereided for in a transaction initially meetingethequirements
of an exemption under Rule 16b-3 promulgated utiderExchange Act. Unless the Stock Incentive Ageat
provides otherwise, the withholding of shares tisfafederal, state and local withholding tax regments shall be
a subsequent transaction approved by the origirgadt @f a Stock Incentive. Notwithstanding theefywing, in no
event shall payment of withholding taxes be made bigtention of Shares by the Company unless thrap@ay
retains only Shares with a Fair Market Value edqodahe minimum amount of taxes required to be véttih

14.4  Notification of Disqualifying Dispositions of 1SO Options. If a Participant sells or otherwise
disposes of any of the Shares acquired pursuaart ©ption that is an ISO on or before the lateflpfthe date two
(2) years after the date of grant of such Optior{(2dthe date one (1) year after the exercisaiofi Option, then the
Participant shall immediately notify the Companywiriting of such sale or disposition and shall coge with the
Company in providing sufficient information to tfi@&ompany for the Company to properly report sucle sal
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disposition to the Internal Revenue Service. Thei€pant acknowledges and agrees that he maybea to
federal, state and/or local tax withholding by empany on the compensation income recognized kycipant
from any such early disposition, and agrees thathiadl include the compensation from such earlpabgion in his
gross income for federal tax purposes. Participtsd acknowledges that the Company may conditierekercise
of any Option that is an ISO on the Participankpress written agreement with these provision$isf®lan.

145 Transfer. The transfer of an Employee between or amongtirapany, a Subsidiary or a Parent
shall not be treated as a termination of his oremeployment under this Plan.

14.6  Governing Law. The laws of the State of Georgia shall govera Bian and any Stock Incentive
Agreement issued hereunder. If Georgia's condifdiaw rules would apply another state's laws, [dves of the
State of Georgia shall still govern.
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