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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

At the 2021 Annual Meeting of Shareholders of Snap-on Incorporated (the “Company”) on April 29, 2021 (the “2021 Annual Meeting”), the Company’s
shareholders approved the amendment and restatement of the Snap-on Incorporated 2011 Incentive Stock and Awards Plan (the “2011 Plan”) primarily in
order to increase the number of shares authorized for future issuance pursuant to the 2011 Plan by 2,500,000 shares. Other primarily administrative or
clarifying changes were also made to the 2011 Plan, including the removal of provisions related to the former performance-based compensation exception
under Section 162(m) of the Internal Revenue Code of 1986, as amended, and the addition of clarifying language stating that the total number of shares of
common stock subject to grants of stock appreciation rights (“SARs”) that are exercised, and not just the number of shares issued on exercise, will not
again be made available for issuance pursuant to the 2011 Plan.

The 2011 Plan is designed to motivate participating officers, employees and directors by offering them the opportunity to acquire shares of the Company’s
common stock, receive monetary payments based on the value of those shares or receive other incentive compensation. The 2011 Plan is a cash and stock-
based incentive plan, and allows the Company to grant stock options, SARs, restricted stock, restricted stock units, performance shares or performance
units, and other management incentive awards, as described in the Company’s Definitive Proxy Statement for the 2021 Annual Meeting, which was filed
with the Securities and Exchange Commission on March 12, 2021, and supplemented on March 18, 2021 (collectively, the “2021 Proxy Statement”).

The full text of the 2011 Plan, as amended and restated, is filed as Exhibit 10.1 to this Current Report on Form 8-K, and is incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

The Company held its 2021 Annual Meeting on April 29, 2021. At the 2021 Annual Meeting, the Company’s shareholders: (i) elected 10 members of the
Company’s Board of Directors to each serve a one-year term ending at the 2022 Annual Meeting; (ii) ratified the Audit Committee’s selection of Deloitte &
Touche LLP ("Deloitte") as the Company’s independent registered public accounting firm for fiscal 2021; (iii) approved, on an advisory basis, the
compensation of the Company’s named executive officers, as disclosed in the 2021 Proxy Statement; and (iv) approved the amendment and restatement of
the 2011 Plan. There were 54,437,708 shares of the Company’s common stock outstanding and eligible to vote as of the close of business on March 1,
2021, the record date for the 2021 Annual Meeting.

The directors elected to the Company’s Board of Directors for terms expiring at the 2022 Annual Meeting, and the number of votes cast for and against, as
well as abstentions and broker non-votes with respect to, each individual, are set forth below:
 
Director For Against Abstentions Broker Non-Votes
David C. Adams 42,152,628 2,120,104 54,677 3,743,776
Karen L. Daniel 42,175,616 2,098,824 52,968 3,743,776
Ruth Ann M. Gillis 43,935,044 338,732 53,632 3,743,776
James P. Holden 42,127,721 2,144,433 55,253 3,743,776
Nathan J. Jones 41,685,912 2,584,792 56,704 3,743,776
Henry W. Knueppel 43,179,813 1,092,187 55,408 3,743,776
W. Dudley Lehman 41,853,529 2,408,058 65,821 3,743,776
Nicholas T. Pinchuk 39,940,875 4,319,869 66,664 3,743,776
Gregg M. Sherrill 42,774,965 1,498,401 54,042 3,743,776
Donald J. Stebbins 43,945,786 335,648 45,975 3,743,776

The proposal to ratify the Audit Committee’s selection of Deloitte as the Company’s independent registered public accounting firm for fiscal 2021 received
the following votes:
 
Votes for approval: 46,145,625 Votes against: 1,868,300 Abstentions: 57,259
Broker non-votes: 0



The advisory vote to approve the compensation of the Company’s named executive officers, as disclosed in “Compensation Discussion and Analysis” and
“Executive Compensation Information” in the 2021 Proxy Statement, received the following votes:

Votes for approval: 40,799,573 Votes against: 3,412,511 Abstentions: 115,324
Broker non-votes: 3,743,776

The proposal to approve the amendment to, and restatement of, the 2011 Plan received the following votes:
 
Votes for approval: 38,582,450 Votes against: 5,584,436 Abstentions: 160,522
Broker non-votes: 3,743,776

Item 9.01 Financial Statements and Exhibits

(d) Exhibits:
10.1 Snap-on Incorporated 2011 Incentive Stock and Awards Plan, as amended and restated as of April 29, 2021.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

*    *    *    *    *
SIGNATURES

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

  SNAP-ON INCORPORATED

Date: April 30, 2021   By:  /s/ Richard T. Miller
   Richard T. Miller
   Vice President, General Counsel and Secretary



Exhibit 10.1

SNAP-ON INCORPORATED
2011 INCENTIVE STOCK AND AWARDS PLAN

(As Amended and Restated)

1. Purpose and Construction.

(a) Purpose. The Snap-on Incorporated 2011 Incentive Stock and Awards Plan has two complementary
purposes: (i) to attract and retain outstanding people as officers, directors and employees and (ii) to increase shareholder value.
The Plan will provide participants incentives to increase shareholder value by offering the opportunity to acquire shares of the
Company’s common stock, receive monetary payments based on the value of such common stock, or receive other incentive
compensation, on the potentially favorable terms that this Plan provides. The Company intends that Awards granted pursuant to
the Plan be exempt from or comply with Section 409A of the Code and the Plan shall be so construed.

(b) Amendment and Restatement. This Plan became effective on April 28, 2011, the date on which the Plan
was approved by the shareholders of the Company. On February 12, 2015, the Plan was amended and restated, subject to
shareholder approval, to increase the number of shares available for issuance under the Plan and to make certain other changes.
The Plan was subsequently amended to modify the tax withholding rules and establish minimum vesting requirements for
Awards. The Plan is now being further amended and restated as of February 11, 2021, subject to shareholder approval, to increase
the number of shares available for issuance and to make other changes.

(c) Definitions. All capitalized terms used in this Plan have the meanings given in Section 15.

2. Administration.

(a) Committee Administration. The Committee has full authority to administer this Plan, including the
authority to (i) interpret the provisions of this Plan, (ii) prescribe, amend and rescind rules and regulations relating to this Plan,
(iii) correct any defect, supply any omission, or reconcile any inconsistency in any Award or agreement covering an Award in the
manner and to the extent it deems desirable to carry this Plan into effect, and (iv) make all other determinations necessary or
advisable for the administration of this Plan. The Committee may provide for the use of electronic or other non-paper agreements
and the use of electronic or other non-paper means for the acceptance thereof by a Participant. A majority of the members of the
Committee will constitute a quorum, and a majority of the Committee’s members must make all determinations of the
Committee. The Committee may make any determination under this Plan without notice or meeting of the Committee by a
writing that a majority of the Committee members have signed. All Committee determinations are final and binding.
Notwithstanding the foregoing, the Board of Directors will approve grants of Awards to



Non-Employee Directors. With respect to Awards to Non-Employee Directors, all references to the Committee in this Plan shall
include the Board.

(b) Delegation to Other Committees or Officers. To the extent applicable law permits, the Board may delegate
to another committee of the Board or to one or more officers of the Company any or all of the authority and responsibility of the
Committee. However, no such delegation is permitted with respect to individuals who are Section 16 Participants at the time any
such delegated authority or responsibility is exercised. The Board also may delegate to another committee of the Board consisting
entirely of Non-Employee Directors any or all of the authority and responsibility of the Committee with respect to individuals
who are Section 16 Participants. If the Board has made such a delegation, then all references to the Committee in this Plan
include such other committee or one or more officers to the extent of such delegation.

(c) No Liability. No member of the Committee, and no officer to whom a delegation under subsection (b) has
been made, will be liable for any act done, or determination made, by the individual in good faith with respect to the Plan or any
Award. The Company will indemnify and hold harmless such individual to the maximum extent that the law and the Company’s
bylaws permit.

3. Eligibility. The Committee may designate from time to time the Participants to receive Awards under this Plan.
The Committee’s designation of a Participant in any year will not require the Committee to designate such person to receive an
Award in any other year. The Committee may consider such factors as it deems pertinent in selecting a Participant and in
determining the types and amounts of Awards. In making such selection and determination, factors the Committee may consider
include: (a) the Company’s financial condition; (b) anticipated profits for the current or future years; (c) the Participant’s
contributions to the profitability and development of the Company; and (d) other compensation provided to the Participant.

4. Types of Awards.

(a) Grants of Awards. Subject to the terms of this Plan, the Committee has full power and authority to: (i)
determine the type or types of Awards to be granted to each Participant; (ii) determine the number of Shares with respect to
which an Award is granted to a Participant, if applicable; and (iii) determine any terms and conditions of any Award granted to a
Participant. Awards under this Plan may be granted either alone or in addition to any other Award (or any other award granted
under another plan of the Company or any Affiliate).

(b) Grants to Non-Employee Directors. The Board will approve the grant of Awards to Non-Employee
Directors. Subject to the terms of this Plan, the Board has full power and authority to: (i) determine the type or types of Awards to
be granted to each Non-Employee Director; (ii) determine the number of Shares with respect to which an Award is granted to a
Non-Employee Director, if applicable; and (iii) determine any terms and conditions of any Award granted to a Non-Employee
Director. Awards under this Plan to Non-Employee Directors may be granted either alone or in addition to any other Award (or
any other award granted under
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another plan of the Company or any Affiliate). Notwithstanding the foregoing, Non-Employee Directors may not be granted an
Incentive Award.

5. Shares Reserved under this Plan.

(a) Plan Reserve. On April 28, 2011, the Company’s shareholders approved this Plan, under which an
aggregate of 5,000,000 Shares were then reserved for issuance. The Company’s shareholders, at a meeting duly called and held
on April 30, 2015, approved an additional 4,100,000 Shares for issuance under this Plan. The Plan has now been amended and
restated, subject to shareholder approval to reserve an additional 2,500,000 Shares for issuance under the Plan, all of which may
be issued pursuant to the exercise of incentive stock options. Any Shares issued pursuant to the exercise of Options and stock-
settled SARs shall be counted against the Share limit on a one-for-one basis and any Shares issued pursuant to Awards other than
Options and stock-settled SARs shall be counted against the Share limit as two Shares for every one Share issued pursuant to
such Award.

(b) Replenishment of Shares Under this Plan. If an Award lapses, expires, terminates or is cancelled without
the issuance of Shares or payment of cash under the Award, then the Shares subject to, reserved for or delivered in payment in
respect of such Award may again be used for new Awards under this Plan as determined under subsection (a). If Shares are issued
under any Award and the Company subsequently reacquires them because the Award has expired, is canceled, forfeited or
otherwise terminated, then the Shares subject to, reserved for or delivered in payment in respect of such Award may again be
used for new Awards under this Plan. Shares subject to an Award shall not again be made available for issuance under the Plan if
such Shares are: (i) Shares delivered to or withheld by the Company to pay the exercise price of an Option, (ii) Shares delivered
to or withheld by the Company to pay the withholding taxes related to an Award, or (iii) subject to a SAR that is exercised (in
which case the total number of Shares subject to the SAR that is exercised, whether the SAR could be or could have been settled
in Shares, shall not again be made available for issuance). Any Shares that again become available for grant pursuant to this
Section 5(b) shall be added back to the Share limit as one share if such Shares were subject to Options or stock-settled SARs, and
as two Shares if such Shares were subject to Awards other than Options or stock-settled SARs.

(c) Participant Limitations. Subject to adjustment as provided in Section 13, no Participant may be granted
Awards under this Plan that could result in such Participant: (i) receiving in any single fiscal year of the Company Options for
more than 1,000,000 Shares, (ii) receiving in any single fiscal year of the Company SARs for more than 1,000,000 Shares, (iii)
receiving Awards of Restricted Stock in any single fiscal year of the Company relating to more than 500,000 Shares, (iv)
receiving Awards of Restricted Stock Units in any single fiscal year of the Company relating to more than 500,000 Shares, (v)
receiving Performance Shares in any single fiscal year of the Company relating to more than 500,000 Shares; (vi) receiving
Awards of Performance Units in any single fiscal year of the Company, the value of which is based on the Fair Market Value of
Shares, relating to more than 500,000 Shares; or (vii) receiving Incentive Award payments in any single fiscal year of the
Company that exceed $5,000,000. The
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foregoing limits shall be determined at the time of grant, taking into account the maximum number of shares that may be issued
under the Award.

6. Options.

(a) Eligibility. The Committee may grant Options to any Participant it selects. The Committee must specify
whether the Option is an incentive stock option or a nonqualified stock option, but only employees of the Company or a
Subsidiary may receive grants of incentive stock options.

(b) Exercise Price. For each Option other than Director Options, the Committee will establish the exercise
price, which may not be less than the Fair Market Value of the Shares subject to the Option as determined on the date of grant.

(c) Terms and Conditions of Employee Options. No Option granted to an employee may become vested prior
to one year from the date of grant; provided that an Option may provide for accelerated vesting if the Participant terminates
employment by reason of death or Disability. An Option will be subject to such other terms and conditions as the Committee
specifies, except that the Option must terminate no later than 10 years after the date of grant. In all other respects, the terms of
any incentive stock option should comply with the provisions of Code section 422 except to the extent the Committee determines
otherwise.

(d) Terms and Conditions of Non-Employee Director Options. No Option granted to a Non-Employee Director
may become vested prior to one year from the date of grant; provided that an Option may provide for accelerated vesting if the
Participant terminates service by reason of death or Disability. Grants of stock options to Non-Employee Directors (“Director
Options”) will, except as otherwise provided, terminate upon the earliest of: (i) 10 years from the date of grant; (ii) if the Director
is at least age 65 or has completed six years of service, three years after the Director ceases to serve on the Board for any reason
other than death; (iii) if the Director is not age 65 and has not completed six years of service, six months after the Director ceases
to serve on the Board for any reason other than death of the Director; or (iv) 12 months after the date of death if the Director
should die while serving, or within any period after termination of his or her service during which the Director Option was
exercisable. For each Director Option, the Board will establish the exercise price, which may not be less than the Fair Market
Value of the Shares subject to the Director Option as determined on the date of grant.

7. Stock Appreciation Rights.    

(a) Eligibility. The Committee may grant SARs to any Participant it selects.

(b) Exercise Price. For each SAR, the Committee will establish the exercise price, which may not be less than
the Fair Market Value of the Shares subject to the SAR as determined on the date of grant.

(c) Terms and Conditions of SARs. No SAR may become vested prior to one year from the date of grant;
provided that an SAR may provide for accelerated vesting if the
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Participant terminates service by reason of death or Disability. An SAR will be subject to such other terms and conditions as the
Committee specifies, except that the SAR must terminate no later than 10 years after the date of grant. The Committee may
determine to pay SARs in cash, in Shares (stock-settled SARs), or in a combination of cash and Shares.

8. Performance and Stock Awards.

(a) Eligibility for Performance and Stock Awards. The Committee may grant awards of Restricted Stock,
Restricted Stock Units, Performance Shares or Performance Units to Participants the Committee selects.

(b) Terms and Conditions. An award of Performance Shares or Performance Units must have a vesting period
of at least one year.  An award of Restricted Stock or Restricted Stock Units that requires the achievement of Performance Goals
must have a vesting period of at least one year and an award of Restricted Stock that is not subject to Performance Goals must
have a vesting period of at least three years; provided that up to 5% of the shares available for issuance pursuant to Awards may
be granted without any minimum vesting period.  Notwithstanding the foregoing, upon a Participant’s death or Disability, the
Committee may provide that the restrictions imposed on Awards are accelerated, and that all or a portion of the Performance
Goals subject to an Award are deemed achieved.  The Committee may determine to pay Restricted Stock Units and Performance
Units in cash, in Shares, or in a combination of cash and Shares.

(c) Window Period. In the event that (i) any Shares covered by an Award are scheduled to be delivered on a
day (the “Original Distribution Date”) that does not occur during an open “window period” applicable to the Participant, and (ii)
the Company elects not to satisfy its tax withholding obligations by withholding Shares from the distribution, then such Shares
shall not be delivered on such Original Distribution Date and shall instead be delivered on the first (1st) business day of the next
occurring open “window period” applicable to the Participant or the next business day when the Participant is not prohibited from
selling Shares in the open market, as applicable, but in no event later than the fifteenth (15th) day of the third (3rd) calendar
month of the calendar year following the calendar year in which the Shares originally became vested.

9. Management Incentive Awards. The Committee may grant Incentive Awards to such executive officers of the
Company as it selects. The Committee will determine all terms and conditions of the Incentive Award. The Committee may
require that payment of all or any portion of the amount subject to the Incentive Award is contingent on the achievement or
partial achievement of one or more Performance Goals during the period the Committee specifies.

10. Transferability. Each Award granted under this Plan is not transferable other than by will or the laws of descent
and distribution, except that a Participant may, to the extent

    5    



the Committee allows and in a manner the Committee specifies designate in writing a beneficiary to exercise the Award after the
Participant’s or Non-Employee Director’s death.

11. Termination and Amendment of Plan; Amendment, Modification or Cancellation of Awards.

(a) Term of Plan. This Plan will terminate, and no Award may be granted, more than ten (10) years after the
Effective Date, unless the Board earlier terminates this Plan pursuant to subsection (b).

(b) Termination and Amendment. The Board may amend, alter, suspend, discontinue or terminate this Plan at
any time, subject to the following limitations:

(i) shareholders must approve any amendment of this Plan if required by: (A) the rules and/or regulations
promulgated under Section 16 of the Exchange Act (for this Plan to remain qualified under Rule 16b-3), (B) the Code or
any rules promulgated thereunder (to allow for incentive stock options to be granted under this Plan), or (C) the listing
requirements of the New York Stock Exchange or any principal securities exchange or market on which the Shares are
then traded (to maintain the listing or quotation of the Shares on that exchange); and

(ii) shareholders must approve any of the following Plan amendments: (A) an amendment to materially
increase any number of Shares specified in Section 5(a) or 5(c) (except as permitted by Section 13); (B) an amendment to
shorten the restriction periods specified in Section 8(b); or (C) an amendment to the provisions of Section 11(e).

(c) Amendment, Modification or Cancellation of Awards. Except as provided in subsection (e) and subject to
the requirements of this Plan, the Committee may modify or amend any Award or waive any restrictions or conditions applicable
to any Award or the exercise of the Award, and the terms and conditions applicable to any Awards may at any time be amended,
modified or canceled by mutual agreement between the Committee and the Participant or any other persons as may then have an
interest in the agreement, so long as any amendment or modification does not increase the number of Shares issuable under this
Plan (except as permitted by Section 13).

(d) Survival of Committee Authority and Awards. Notwithstanding the foregoing, the authority of the
Committee to administer this Plan and modify or amend an Award may extend beyond the date of this Plan’s termination. In
addition, termination of this Plan will not affect the rights of Participants with respect to Awards previously granted to them, and
all unexpired Awards will continue in force and effect after termination of this Plan except as they may lapse or be terminated by
their own terms and conditions.

(e) Repricing Prohibited. Notwithstanding anything in this Plan to the contrary, and except for the adjustments
provided in Section 13, neither the Committee nor any other person may decrease the exercise price for any outstanding Option
or SAR granted under this Plan after the date of grant nor allow a Participant to surrender an outstanding Option or
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SAR granted under this Plan to the Company in exchange for cash, other Awards or an Option or SAR with an exercise price that
is less than the exercise price of the original Option or SAR.

(f) Foreign Participation. To assure the viability of Awards granted to Participants employed in foreign
countries, the Committee may provide for such special terms as it may consider necessary or appropriate to accommodate
differences in local law, tax policy or custom. Moreover, the Committee may approve such supplements to, or amendments,
restatements or alternative versions of this Plan as it determines is necessary or appropriate for such purposes. Any such
amendment, restatement or alternative versions that the Committee approves for purposes of using this Plan in a foreign country
will not affect the terms of this Plan for any other country.

12. Taxes. The Company is entitled to withhold the amount of any tax attributable to any amount payable or Shares
deliverable under this Plan after giving the person entitled to receive such amount or Shares notice as far in advance as
practicable, and the Company may defer making payment or delivery if any such tax may be pending unless and until
indemnified to its satisfaction. The Committee, in its discretion, may permit a Participant to pay all or a portion of the federal,
state and local withholding taxes arising in connection with an Award by electing to (a) have the Company withhold Shares
otherwise issuable under the Award, (b) tender back Shares received in connection with such Award or (c) deliver other
previously owned Shares, in each case having a Fair Market Value equal to the amount to be withheld. However, the Shares may
not have a Fair Market Value exceeding the Participant's tax obligation determined by using the maximum statutory tax rates in
the Participant’s applicable tax jurisdictions. The election must be made on or before the date as of which the amount of tax to be
withheld is determined and otherwise as the Committee requires. The Fair Market Value of fractional Shares remaining after
payment of the withholding taxes may be paid to the Participant in cash.

13. Adjustment Provisions; Change of Control.

(a) Adjustment of Shares. In the event of any Change in Capitalization, a proportionate substitution or
adjustment shall be made in (i) the aggregate number and/or kind of shares or other property reserved for issuance under the Plan
and (ii) the number, kind and/or exercise price of shares or other property to be delivered under the Plan, in each case as may be
determined by the Committee in its sole discretion. Such other proportionate substitutions or adjustments shall be made as shall
be determined by the Committee in its sole discretion. “Change in Capitalization” means any increase, reduction, change or
exchange of shares of Common Stock for a different number or kind of shares or other securities or property by reason of a
reclassification, recapitalization, merger, consolidation, reorganization, issuance of warrants or rights, stock dividend, stock split
or reverse stock split, combination or exchange of shares, repurchase of shares, change in corporate structure or otherwise; or any
other corporate action, such as declaration of a special dividend, that affects the capitalization of the Company.

(b) Issuance or Assumption. Notwithstanding any other provision of this Plan, and without affecting the
number of Shares otherwise reserved or available under this Plan, in connection with any merger, consolidation, acquisition of
property or stock, or reorganization,
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the Committee may authorize the issuance or assumption of awards upon such terms and conditions as it may deem appropriate.

(c) Change of Control. Except to the extent the Committee provides a result more favorable to holders of
Awards, upon a Participant's Termination of Employment following a Change of Control,

(i) all outstanding Options and SARs shall vest automatically;

(ii) the restrictions on Restricted Stock and Restricted Stock Units shall lapse;

(iii) the restrictions on Performance Shares and Performance Units shall lapse as provided in the agreement
evidencing the Award;

(iv) within five days following the Termination of Employment, the Company shall pay each holder for each
Restricted Stock Unit, Performance Share and/or Performance Unit the amounts that have been earned but not yet paid;

(v) within five days following the Termination of Employment, the Company shall pay to each holder of an
Incentive Award that has been earned but not yet paid, in full settlement thereof, an amount in cash equal to the value of
such award;

(vi) within five days following the Termination of Employment, the Company shall pay to each holder of a
cash Incentive Award, in full settlement thereof, an amount in cash equal to a pro rata portion to the date of Termination
of Employment of the aggregate value of all cash bonus or cash Incentive Awards to the Executive for all uncompleted
periods under the Plan calculated as to each such Award as if the "target" with respect to such bonus or incentive
compensation award had been attained; and

(vii) within five days following the Termination of Employment, the Company shall pay to each holder of an
Award with respect to which dividend equivalents or similar amounts have been credited and not yet paid pursuant to any
other provision of this Section 13(c), a cash payment equal to the value of such dividend equivalents or similar amounts.

(d) Merger or Sale. In the event of the merger or consolidation of the Company with or into another
corporation or corporations in which the Company is not the surviving corporation, the adoption of any plan for the dissolution of
the Company, or the sale or exchange of all or substantially all the assets of the Company for cash or for shares of stock or other
securities of another corporation, the Committee may, subject to the approval of the Board or the board of directors of any
corporation assuming the obligations of the Company hereunder, take action regarding each outstanding and unexercised Award
pursuant to either clause (i) or (ii) below:

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

(ii) The Committee may cancel such Award. In the event any Option or SAR is canceled, the Company, or the
corporation assuming the obligations of the Company hereunder, shall pay the Participant an amount of cash (less normal
withholding taxes) equal to the excess of the Fair Market Value per share of the Common Stock immediately preceding
the cancellation over the exercise price, multiplied by the number of shares subject to such Option or SAR. In the event
any other Award is canceled, the Company, or the corporation assuming the obligations of the Company hereunder, shall
pay the Participant an amount of cash or stock, as determined by the Committee, based upon the value, as determined by
the Committee, of the property (including cash) received by the holder of a share of Common Stock as a result of such
event. No payment shall be made to a Participant for any Option or SAR if the exercise price for such Option or SAR
exceeds the value, as determined by the Committee, of the property (including cash) received by the holder of a share of
Common Stock as a result of such event.

14. Miscellaneous.

(a) Other Terms and Conditions. The grant of any Award under this Plan may also be subject to other
provisions (whether or not applicable to the Award awarded to any other Participant) as the Committee determines appropriate,
including, without limitation, provisions for:

(i) one or more means to enable Participants to defer the delivery of Shares or recognition of taxable income
relating to Awards or cash payments derived from the Awards on such terms and conditions as the Committee determines,
including, by way of example, the form and manner of the deferral election, the treatment of dividends paid on the Shares
during the deferral period or a means for providing a return to a Participant on amounts deferred, and the permitted
distribution dates or events (provided that no such deferral means may result in an increase in the number of Shares
issuable under this Plan);

(ii) the purchase of Shares under Options and SARs in installments;

(iii) the payment of the purchase price of Options by delivery of cash or other Shares or other securities of the
Company (including by attestation) having a then Fair Market Value equal to the purchase price of such Shares, by
surrendering to the Company shares of Stock otherwise receivable upon exercise of an Option, or by delivery (including
by fax) to the Company or its designated agent of an executed irrevocable option exercise form together with irrevocable
instructions to a broker-dealer to sell or margin a sufficient portion of the Shares and deliver the sale or margin loan
proceeds directly to the Company to pay for the exercise price;
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(iv) provisions giving the Participant the right to receive dividend payments or dividend equivalent payments
with respect to the Shares subject to the Award (both before and after the Shares subject to the Award are earned, vested
or acquired), which payments may be either made currently or credited to an account for the Participant (but no payments
may be made for Performance Shares or Performance Units that are not earned), and may be settled in cash or Shares, as
the Committee determines;

(v) restrictions on resale or other disposition; and

(vi) compliance with federal or state securities laws and stock exchange requirements.

(b) No Fractional Shares. No fractional Shares or other securities may be issued or delivered pursuant to this
Plan, and the Committee may determine whether cash, other securities or other property will be paid or transferred in lieu of any
fractional Shares or other securities, or whether such fractional Shares or other securities or any rights to fractional Shares or
other securities will be canceled, terminated or otherwise eliminated.

(c) Unfunded Plan. This Plan is unfunded and does not create, and should not be construed to create, a trust or
separate fund with respect to this Plan’s benefits. This Plan does not establish any fiduciary relationship between the Company
and any Participant, or other person. To the extent any person holds any rights by virtue of an Award granted under this Plan,
such rights are no greater than the rights of the Company’s general unsecured creditors.

(d) Requirements of Law. The granting of Awards under this Plan and the issuance of Shares in connection
with an Award are subject to all applicable laws, rules and regulations and to such approvals by any governmental agencies or
national securities exchanges as may be required. Notwithstanding any other provision of this Plan or any award agreement, the
Company has no liability to deliver any Shares under this Plan or make any payment unless such delivery or payment would
comply with all applicable laws and the applicable requirements of any securities exchange or similar entity.

(e) Governing Law. This Plan, and all agreements under this Plan, should be construed in accordance with and
governed by the laws of the State of Wisconsin, without reference to any conflict of law principles, except for corporate law
matters which are governed by the laws of the State of Delaware. Any legal action or proceeding with respect to this Plan, any
Award or any award agreement, or for recognition and enforcement of any judgment in respect of this Plan, any Award or any
award agreement, may only be brought and determined in a court sitting in the County of Kenosha, or the Federal District Court
for the Eastern District of Wisconsin sitting in the County of Milwaukee, in the State of Wisconsin.

(f) Severability. If any provision of this Plan or any award agreement or any Award (i) is or becomes or is
deemed to be invalid, illegal or unenforceable in any jurisdiction, or as to any person or Award, or (ii) would disqualify this Plan,
any award agreement or any Award under any law the Committee deems applicable, then such provision should be construed or
deemed amended to conform to applicable laws, or if it cannot be so construed or deemed
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amended without, in the determination of the Committee, materially altering the intent of this Plan, award agreement or Award,
then such provision should be stricken as to such jurisdiction, person or Award, and the remainder of this Plan, such award
agreement and such Award will remain in full force and effect.

(g) Compliance with Code Section 409A. To the extent that a benefit under the Plan is subject to the
requirements of Code Section 409A, it is intended that the Plan, as applied to that benefit, comply with the requirements of Code
Section 409A, and the Plan shall be so administered and interpreted. The Board or Committee may make any changes required to
conform the Plan and any Option or SAR agreements or other grants with applicable Code provisions and regulations relating to
Code Section 409A. The payment of an Award that is subject to Code Section 409A shall not be accelerated upon a Change of
Control unless such event also constitutes a change in control event under Code Section 409A. If a Participant is a “specified
employee” as defined under Code Section 409A and the Participant’s Award is to be settled on account of the Participant’s
separation from service (for reasons other than death) and such Award constitutes “deferred compensation” as defined under
Code Section 409A, then any portion of the Participant’s Award that would otherwise be settled during the six-month period
commencing on the Participant’s separation from service shall be settled as soon as practicable following the conclusion of the
six-month period (or following the Participant’s death if it occurs during such six-month period).

(h) Award Deferral. The Committee may permit Participants to elect to defer payments of Performance
Shares, Performance Units, Restricted Stock Units or Incentive Awards; provided that any such deferrals shall comply with
applicable requirements of the Code, including Code Section 409A. Any deferrals shall be subject to the terms of the applicable
deferred compensation plan, including limitations on investment decisions.

(i) Clawback. All Awards under the Plan shall be subject to the terms of the Company's clawback policy as it
may be in effect from time to time.

15. Definitions. Capitalized terms used in this Plan have the following meanings:

(a) “Affiliates” means any corporation, partnership, joint venture, or other entity during any period in which
the Company owns, directly or indirectly, at least twenty percent (20%) of the equity, voting or profits interest, and any other
business venture that the Committee designates in which the Company has a significant interest, as the Committee determines in
its discretion.

(b) “Award” means grants of Options, Stock Appreciation Rights, Performance Shares, Performance Units,
Restricted Stock, Restricted Stock Units or Incentive Award under this Plan.

(c) “Board” means the Board of Directors of the Company.

(d) "Cause" shall mean that a Participant shall, prior to any Termination of Employment, have: (i) engaged in
any act of fraud, embezzlement, or theft in connection with
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his/her duties as an employee or in the course of employment with the Company or its Affiliates; (ii) wrongfully disclosed any
secret process or confidential information of the Company or its subsidiaries; (iii) violated any non-competition agreement
between the Participant and the Company or its Affiliates; or (iv) failed to comply with a lawful instruction from the Board; and
in any such case the act or failure to act shall have been determined by the Board to have been materially harmful to the
Company, financially or otherwise.

(e) For purposes of this Plan, a “Change of Control” shall be deemed to have occurred on the first to occur of
any one of the events set forth in the following paragraphs:

(i) any Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the Company (not
including in the securities Beneficially Owned by such Person any securities acquired directly from the Company or its
COC Affiliates) representing 25% or more of either the then outstanding shares of common stock of the Company or the
combined voting power of the Company’s then outstanding voting securities, excluding any Person who becomes such a
Beneficial Owner in connection with a transaction described in clause (A) of paragraph (iii) below; or

(ii) the following individuals cease for any reason to constitute a majority of the number of directors then
serving: individuals who, on the Effective Date, constitute the Board and any new director (other than a director whose
initial assumption of office is in connection with an actual or threatened election contest, including but not limited to a
consent solicitation, relating to the election of directors of the Company as such terms are used in Rule 14a-11 of
Regulation 14A under the Exchange Act) whose appointment or election by the Board or nomination for election by the
Company’s shareholders was approved or recommended by a vote of at least two-thirds (2/3) of the directors then still in
office who either were directors on the Effective Date or whose appointment, election or nomination for election was
previously so approved or recommended; or

(iii) there is consummated a merger or consolidation of the Company or any direct or indirect subsidiary of the
Company with any other corporation, other than (A) a merger or consolidation which would result in the voting securities
of the Company outstanding immediately prior to such merger or consolidation continuing to represent (either by
remaining outstanding or by being converted into voting securities of the surviving entity or any parent thereof) more than
50% of the combined voting power of the voting securities of the Company or such surviving entity or any parent thereof
outstanding immediately after such merger or consolidation, or (B) a merger or consolidation effected to implement a
recapitalization of the Company (or similar transaction) in which no Person is or becomes the Beneficial Owner, directly
or indirectly, of securities of the Company (not including in the securities Beneficially Owned by such Person any
securities acquired directly from the Company or its COC Affiliates) representing 25% or more of either the then
outstanding shares of common stock of the Company or the combined voting power of the Company’s then outstanding
voting securities; or
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(iv) the shareholders of the Company approve a plan of complete liquidation or dissolution of the Company or
there is consummated an agreement for the sale or disposition by the Company of all or substantially all of the Company’s
assets (in one transaction or a series of related transactions within any period of 24 consecutive months), other than a sale
or disposition by the Company of all or substantially all of the Company’s assets to an entity, more than 50% of the
combined voting power of the voting securities of which are owned by shareholders of the Company in substantially the
same proportions as their ownership of the Company immediately prior to such sale.

Notwithstanding the foregoing, no “Change of Control” shall be deemed to have occurred if there is consummated any
transaction or series of integrated transactions immediately following which the record holders of the common stock of the
Company immediately prior to such transaction or series of transactions continue to have substantially the same proportionate
ownership in an entity which owns all or substantially all of the assets of the Company immediately following such transaction or
series of transactions.

For purposes of this definition of Change of Control, “COC Affiliate” shall have the meaning of “affiliate,” as set forth in Rule
12b-2 promulgated under Section 12 of the Exchange Act; “Beneficial Owner” shall have the meaning set forth in Rule 13d-3
under the Exchange Act; and “Person” shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and
used in Sections 13(d) and 14(d) thereof, except that such term shall not include (i) the Company or any of its subsidiaries, (ii) a
trustee or other fiduciary holding securities under an employee benefit plan of the Company or any of its COC Affiliates, (iii) an
underwriter temporarily holding securities pursuant to an offering of such securities, (iv) a corporation owned, directly or
indirectly, by the shareholders of the Company in substantially the same proportions as their ownership of stock of the Company
or (v) any individual, entity or group which is permitted to, and actually does, report its Beneficial Ownership on Schedule 13G
(or any successor schedule); provided that if any such individual, entity or group subsequently becomes required to or does report
its Beneficial Ownership on Schedule 13D (or any successor schedule), such individual, entity or group shall be deemed to be a
Person for purposes hereof on the first date on which such individual, entity or group becomes required to or does so report
Beneficial Ownership of all of the voting securities of the Company Beneficially Owned by it on such date.

(f) “Code” means the Internal Revenue Code of 1986, as amended. Any reference to a specific provision of
the Code includes any successor provision and the regulations promulgated under such provision.

(g) “Committee” means the Organization and Executive Compensation Committee of the Board (or such
successor committee with the same or similar authority), which must be composed of not less than two Directors, each of whom
must qualify a “non-employee director” within the meaning of Rule 16b-3.

(h) “Common Stock” means the common stock of the Company.

(i) “Company” means Snap-on Incorporated, a Delaware corporation, or any successor to Snap-on
Incorporated, a Delaware corporation.
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(j) “Director” means a member of the Board, and “Non-Employee Director” means a member of the Board
who is not also an employee of the Company or its Affiliates.

(k) “Disability” means a medically-determinable physical or mental condition that is expected to be permanent
and that results in the Participant being unable to perform one or more of the essential duties of the Participant’s occupation or a
reasonable alternative offered by the Company or its subsidiaries, all as determined by the Committee or any successor to such
committee that administers the Plan (as the same may be amended).

(l) “Effective Date” means the date the Company’s shareholders approve this amended and restated Plan.

(m) “Exchange Act” means the Securities Exchange Act of 1934, as amended. Any reference to a specific
provision of the Exchange Act includes any successor provision and the regulations and rules promulgated under such provision.

(n) “Fair Market Value” means, as applied to a particular date, the price of a Share that is based on the
opening, closing, actual, high, low or average selling prices of a Share reported on any established stock exchange or national
market system including without limitation the New York Stock Exchange and the National Market System of the National
Association of Securities Dealers, Inc. Automated Quotation System on the applicable date, the preceding trading day, the next
succeeding trading day, or an average of trading days, as determined by the Committee in its discretion. Unless otherwise
specified in an Award Agreement, Fair Market Value shall be deemed to be equal to the last sales price on such date on the
national securities exchange on which the Common Stock is then traded, as reported in The Wall Street Journal, or if no sales of
Common Stock occur on the date in question, on the last preceding date on which there was a sale on such exchange. If the
Shares are not listed on a national securities exchange, but are traded in an over-the-counter market, the last sales price (or, if
there is no last sales price reported, the average of the closing bid and asked prices) for the Shares on the particular date, or on the
last preceding date on which there was a sale of Shares on that market, will be used. If the Shares are neither listed on a national
securities exchange nor traded in an over-the-counter market, the price determined by the Committee, in its discretion, will be
used.

(o) “Incentive Award” means an Award granted to a management employee that is based upon the
achievement of goals established by the Committee.

(p)  “Option” means the right to purchase Shares at a stated price. “Options” may either be “incentive stock
options” which meet the requirements of Code section 422, or “nonqualified stock options” which do not meet the requirements
of Code section 422.

(q) “Participant” means an officer or other employee of the Company or its Affiliates, or an individual that the
Company or an Affiliate has engaged to become an officer or employee, or a Director, who the Committee designates to receive
an Award under this Plan.
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(r) “Performance Goals” means any goals the Committee establishes that relate to one or more of the
following with respect to the Company or any one or more Subsidiaries or other business units: revenue; cash flow; net cash
provided by operating activities; net cash provided by operating activities less net cash used in investing activities; cost of goods
sold; ratio of debt to debt plus equity; profit before tax; gross profit; net profit; net sales; earnings before interest and taxes;
earnings before interest, taxes, depreciation and amortization; Fair Market Value of Shares; basic earnings per share; diluted
earnings per share; return on shareholder equity; average accounts receivable (calculated by taking the average of accounts
receivable at the end of each month); average inventories (calculated by taking the average of inventories at the end of each
month); return on average total capital employed; return on net assets employed before interest and taxes; economic value added;
return on year-end equity; and/or such other goals as the Committee may establish in its discretion.

(s) “Performance Shares” means the right to receive Shares to the extent the Company or Participant achieves
certain goals that the Committee establishes over a period of time the Committee designates consisting of one or more full fiscal
years of the Company, but not in any event more than five years.

(t) “Performance Units” means the right to receive monetary units with a designated dollar value or monetary
units the value of which is equal to the Fair Market Value of one or more Shares, to the extent the Company or Participant
achieves certain goals that the Committee establishes over a period of time the Committee designates consisting of one or more
full fiscal years of the Company, but in any event not more than five years.

(u) “Plan” means this Snap-on Incorporated 2011 Incentive Stock and Awards Plan, as amended from time to
time.

(v) “Restricted Stock Units” means units that are subject to a risk of forfeiture and/or restrictions on transfer,
which may lapse upon the achievement or partial achievement of Performance Goals during the period specified by the
Committee and/or upon the completion of a period of service, as determined by the Committee.

(w)  “Restricted Stock” means Shares that are subject to a risk of forfeiture and/or restrictions on transfer,
which may lapse upon the achievement or partial achievement of Performance Goals during the period specified by the
Committee and/or upon the completion of a period of service, as determined by the Committee.

(x)  “Retirement” means termination of employment from the Company and its subsidiaries on or after
satisfying the early or normal retirement age and service conditions specified in the retirement policy or retirement plan of the
Company or one of its subsidiaries applicable to such Participant as in effect at the time of such termination.

(y)  “Section 16 Participants” means Participants who are subject to the provisions of Section 16 of the
Exchange Act.

(z) “Share” means a share of Common Stock.
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(aa) “Stock Appreciation Right” or "SAR" means the right to receive a benefit in cash and/or Shares that is
based upon the appreciation in the value of Shares.

(ab)  “Subsidiary” means any corporation in an unbroken chain of corporations beginning with the Company if
each of the corporations (other than the last corporation in the chain) owns stock possessing more than fifty percent (50%) of the
total combined voting power of all classes of stock in one of the other corporations in the chain.

(ac) "Termination of Employment" shall mean: (i) any termination by the Company of the employment of a
Participant for any reason other than for Cause within a period of two (2) years following a Change of Control; or (ii) voluntary
termination by a Participant of his/her employment within a period of two (2) years following a Change of Control and
subsequent to the occurrence without the Executive's written consent, of (A) a material and adverse change in the Participant's
status, authority, duties, functions, or benefits relative to those most favorable to the Participant in effect at any time during the
180-day period prior to the Change of Control or, to the extent more favorable to the Participant, those in effect after the Change
of Control, (B) any reduction in the Participant's base salary or percentage of base salary available as an incentive compensation
or bonus opportunity relative to those most favorable to the Participant in effect at any time during the 180-day period prior to the
Change of Control or, to the extent more favorable to the Participant, those in effect after the Change of Control, or the failure to
pay the Participant's base salary or earned incentive compensation or bonus when due, (C) the relocation of the Participant's
principal place of employment to a location more than 50 miles from the Participant's principal place of employment immediately
prior to the Change of Control, (D) the Company's requiring the Participant to travel on Company business to a materially greater
extent than was required immediately prior to the Change of Control, or (E) the failure of the Company to obtain from a
successor the assumption and agreement to perform under any employment or change of control agreement; provided, that the
Participant shall have given written notice to the Company of the occurrence of an event or circumstance described in clause (A)-
(E) above within ninety (90) days following such occurrence and the Company shall have failed to remedy such event or
circumstances within thirty (30) days following its receipt of such notice.
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