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CALCULATION OF REGISTRATION FEE
         

Title of securities to be
registered  Amount to be registered (1)  

Proposed maximum aggregate
offering price per share (2)  

Proposed maximum aggregate
offering price  Amount of registration fee

Common Stock $.01 par
value  5,000,000  $51.155  $255,775,000  $25,756.54
         

(1) In addition, pursuant to Rule 416 under the Securities Act of 1933, as amended, there are also being registered such additional shares of common stock as may be issuable
pursuant to stock splits, stock dividends, recapitalizations and similar transactions.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h)(1). As instructed by Rule 457(h)(1) and estimated in accordance with Rule 457(c),
based upon the average of the high and low prices for the registrant’s common stock reported on the NASDAQ Global Market on October 22, 2015.

EXPLANATORY STATEMENT

Paychex, Inc. (the “Company” or the “Registrant”) is filing this registration statement to register an additional 5,000,000 shares of its
common stock for issuance pursuant to its amended and restated 2002 Stock Incentive Plan (the “Plan”). The increase in the number of shares
authorized for issuance under the Plan was approved by the Company’s stockholders at the 2015 Annual Meeting, held on October 14, 2015.
Pursuant to General Instruction E to Form S-8, the contents of the earlier registration statements related to the Plan on Form S-8 filed on
November 30, 2010 (Registration No. 333-170871), November 8, 2005 (Registration No. 333-129572), November 7, 2002 (Registration No.
333‑101074), and October 1, 1998 (Registration No. 333‑65191) are incorporated herein by reference except to the extent supplemented,
amended or superseded by the information set forth in this registration statement. Only those Items of Form S-8 containing new information
not contained in the earlier registration statements are presented in this registration statement.

Part II

INFORMATION REQUIRED IN THE
REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents which have been filed by the Company with the Securities and Exchange Commission (“SEC” or
“Commission”) are incorporated by reference into this registration statement:

(a)    The Company’s Annual Report on Form 10-K for the fiscal year ended May 31, 2015, filed on July 21, 2015, including
information incorporated by reference into the Form 10-K from the Company’s Definitive Proxy Statement on Schedule 14A for its 2015
Annual Meeting of Stockholders filed on September 10, 2015.

(b)    The Company’s Quarterly Report on Form 10-Q for the quarterly period ended August 31, 2015, filed on September 30, 2015.

(c)    The Company’s Current Report on Form 8-K filed on October 15, 2015.
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(d)    The description of the Company’s common stock contained in the Company’s Registration Statement on Form 8-A (Registration
No. 0-11330) and in any amendment or report filed for the purpose of amending such description.

In addition, all documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14, and 15(d) of the Securities
Exchange Act of 1934, as amended, after the date of this registration statement, and prior to the filing of a post-effective amendment, which
indicates that all securities offered have been sold or which deregisters all securities remaining unsold, shall be deemed to be incorporated by
reference into this registration statement and to be a part hereof from the date of the filing of such documents. Nothing in this registration
statement shall be deemed to incorporate information furnished, but not filed, with the SEC pursuant to Item 2.02 or Item 7.01 of Form 8-K,
and corresponding information furnished under Item 9.01 of Form 8-K or included as an exhibit.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein will be deemed to be modified
or superseded for purposes of this registration statement to the extent that a statement contained herein or in any subsequently filed document
that also is, or is deemed to be, incorporated by reference herein modifies or supersedes such statement. Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this registration statement.

Item 6. Indemnification of Directors and Officers.

The General Corporation Law of Delaware (Section 102) allows a corporation to eliminate or limit the personal liability of directors of
a corporation to the corporation or to any of its stockholders for monetary damage for a breach of his/her fiduciary duty as a director, except in
the case where the director breached his/her duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly
violated a law, authorized the payment of a dividend or approved a stock repurchase in violation of Delaware corporate law, or obtained an
improper personal benefit.

The following provision is contained in the Company’s Certificate of Incorporation: “No director shall be personally liable to the
corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that this provision shall not eliminate
or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders; (ii) for acts or
omissions not in good faith which involve intentional misconduct or a knowing violation of law; (iii) for paying a dividend or approving a
stock repurchase which was illegal under Section 174 (or any successor section) of the Delaware General Corporation Law; or (iv) for any
transaction from which the director derived an improper personal benefit. The foregoing provisions shall not eliminate or limit the liability of a
director from any act or omission occurring prior to the date when such provisions become effective.”

The General Corporation Law of Delaware (Section 145) gives Delaware corporations broad powers to indemnify their present and
former directors and officers and those of affiliated corporations against expenses incurred in the defense of any lawsuit to which they are
made parties by reason of being or having been such directors or officers, subject to specified conditions and exclusions; gives a director or
officer who successfully defends an action the right to be so indemnified; and authorizes the Registrant to buy directors’ and officers’ liability
insurance. Such indemnification is not exclusive of any other right to which those indemnified may be entitled under any bylaw, agreement,
vote of stockholders or otherwise.
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The Company’s Bylaws provide for indemnification to the fullest extent authorized by Section 145 of the General Corporation Law of
Delaware for directors, officers and employees of the Registrant and also to persons who are serving at the request of the Registrant as
directors, officers or employees of other corporations (including subsidiaries); provided that, with respect to proceedings initiated by such
indemnitee, indemnification shall be provided only if such proceedings were authorized by the Board of Directors. The right of indemnification
is not exclusive of any other right which any person may acquire under any statute, bylaw, agreement, contract, vote of stockholders or
otherwise.

The Company has entered into Indemnity Agreements with each of its officers and directors. The agreement alters or clarifies the
statutory indemnity in the following respects: (i) indemnity is explicitly provided for settlements in derivative actions; (ii) the Registrant is
obligated to advance a director’s or officer’s expenses of defending an action against him if the director or officer undertakes to repay such
advances if he is ultimately found not to be entitled to indemnification or he is otherwise reimbursed for the expenses; (iii) indemnification is
mandatory unless a determination is made that the director or officer has not met the required standard; (iv) the director or officer is permitted
to petition a court to determine whether his actions met the standards required and the burden is placed on the Registrant to prove that the
director’s and officer’s conduct did not meet the required standard; and (v) partial indemnification is permitted in the event that the director or
officer is not entitled to full indemnification.

Item 8.    Exhibits.

See Exhibit Index.

Item 9.    Undertakings.

(a)    The undersigned Registrant hereby undertakes:

(1)    to file, during any period in which offers or sales are being made, a post-effective amendment to this Registration
Statement:

(i)    to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)    to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and

(iii)    to include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement; provided, however, that paragraphs (a)(1)(i) and
(a)(1)(ii) above do not apply if the registration statement is on Form S-8, and the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.
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(2)    That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

(3)    To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

(b)    The undersigned registrant hereby undertakes that, for purposes of determining liability under the Securities Act of 1933, each
filing of the Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)    Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers, and
controlling persons of the registrant pursuant to the foregoing provisions described in Item 6 of the registration statement, or otherwise, the
Registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act of
1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit
or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the
final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets
all the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Rochester, State of New York, on the 23rd day of October, 2015.

PAYCHEX, INC.                    

/s/ Martin Mucci
Martin Mucci, President and
Chief Executive Officer, and Director

/s/ Efrain Rivera
Efrain Rivera, Senior Vice President,
Chief Financial Officer, and Treasurer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in
the capacities indicated on October 23, 2015.

/s/ Martin Mucci
Martin Mucci, President and
Chief Executive Officer, and Director
(Principal Executive Officer)

/s/ Efrain Rivera
Efrain Rivera, Senior Vice President,
Chief Financial Officer, and Treasurer
(Principal Financial Officer and Principal Accounting Officer)

B. Thomas Golisano*, Chairman of the Board

Joseph G. Doody*, Director

David J. S. Flaschen*, Director

Phillip Horsley*, Director

Grant M. Inman*, Director

Pamela A. Joseph*, Director

Joseph M. Tucci*, Director

Joseph Velli*, Director

* By:/s/ Efrain Rivera        Efrain Rivera, as Attorney-in-fact        
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EXHIBIT INDEX

TO

REGISTRATION STATEMENT ON FORM S-8

4.1 Restated Certificate of Incorporation, incorporated herein by reference from Exhibit 3(a) to the Company’s Form 10-K filed with the
Commission on July 20, 2004.

4.2 Bylaws, as amended, incorporated herein by reference from Exhibit 3(b) to the Company’s Form 10-K filed with the Commission on
July 21, 2006.

*4.3 Paychex, Inc. 2002 Stock Incentive Plan (as amended and restated effective October 14,
2015)

*5.1 Opinion of Harter Secrest & Emery
LLP

*23.1 Consent of Harter Secrest & Emery LLP (included in Exhibit
5.1)

*23.2 Consent of Independent Registered Public Accounting Firm, PricewaterhouseCoopers
LLP

*23.3 Consent of Independent Registered Public Accounting Firm, Ernst & Young
LLP

*24.1 Power of
Attorney

* Exhibit filed with this registration statement.
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Exhibit 4.3
                                    

PAYCHEX, INC. 2002 STOCK INCENTIVE PLAN (AS AMENDED AND RESTATED EFFECTIVE OCTOBER 14, 2015)

1. Purpose.

The purpose of the Plan is to encourage ownership in the Company on the part of those employees who are primarily responsible for

the overall success and growth of the Company. Through the granting of options to purchase stock and the awarding of a portion of

compensation in the form of equity subject to certain restrictions, the Plan provides these individuals with an incentive to remain with the

Company ensuring association of their interest with those of the Company’s other stockholders.

2. Amendment and Restatement; Effective Date &

Duration.

The Plan was adopted by the Board of Directors on July 11, 2002, became effective on August 1, 2002 and was approved by the

stockholders of the Company at the annual meeting of the stockholders held on October 17, 2002. The Plan was further amended and restated

by the Board of Directors on July 7, 2005 and became effective upon the approval thereof by the stockholders of the Company at the annual

meeting of the stockholders held on October 12, 2005; and by amendment and restatement of the Plan which was adopted by the Board of

Directors on July 6, 2010 and became effective upon the approval thereof by the stockholders of the Company at the annual meeting of the

stockholders to be held on October 13, 2010. This amendment and restatement of the Plan was approved by the Board of Directors on July 9,

2015 and shall become effective upon the approval thereof by the stockholders of the Company at their annual meeting of stockholders to be

held on October 14, 2015. The Plan is unlimited in duration and, in the event of the termination of the Plan, shall remain in effect as long as any

Awards under it are outstanding; provided, however, that to the extent required by the Code, (i) no Incentive Stock Option may be granted on a

date that is more than ten years from the date that this amendment and restatement of the Plan is approved by stockholders, and (ii) no

Performance Award may be granted on a date that is more than five years from the date that this amendment and restatement of the Plan is

approved by stockholders unless the Performance Criteria upon which such Performance Award is based have been resubmitted to and

approved by the stockholders of the Company within the five-year period preceding such date.
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3. Definitions.

As used in the Plan, the following terms shall have the meanings set forth below:

(a) “Affiliate” means (i) any entity that, directly or indirectly through one or more intermediaries, is controlled by the
Company and (ii) any entity in which the Company has a significant equity interest, in each case as determined by the Committee.

(b) “Award” means any Option, Stock Appreciation Right, Restricted Stock, Restricted Stock Unit, Performance Award
or Stock Award granted under the Plan.

(c) “Award Agreement”  means any written agreement, contract or other instrument or document evidencing an Award
granted under the Plan. Each Award Agreement shall be subject to the applicable terms and conditions of the Plan and any other terms and
conditions (not inconsistent with the Plan) determined by the Committee.

(d) “Board” means the Board of Directors of the Company.
(e) “Cause” shall mean (i) dereliction of duty, (ii) conviction for a felony, or (iii) willful misconduct.
(f) “Change of Control” means the acquisition by any person or entity of at least 50% of the voting shares of the

Company; a consolidation or merger involving the Company in which the Company is not the surviving entity; the sale, lease or exchange of
all or substantially all of the Company’s assets; or shareholder approval of a plan of liquidation or dissolution of the Company.

(g) “Code” means the Internal Revenue Code of 1986, as amended from time to time, and any regulations promulgated
thereunder.

(h) “Committee” means the Compensation and Governance Committee of the Board or any successor committee of the
Board designated by the Board to administer the Plan. The Committee shall be comprised of not less than such number of Directors as shall be
required to permit Awards granted under the Plan to qualify under Rule 16b-3, and each member of the Committee shall be a “Non-Employee
Director” within the meaning of Rule 16b-3 and an “outside director” within the meaning of Section 162(m). The Company expects to have the
Plan administered in accordance with the requirements for the award of “qualified performance-based compensation” within the meaning of
Section 162(m).

(i) “Company” means Paychex, Inc.
(j) “Director” means a member of the Board.
(k) “Disability” means any medically determinable physical or mental impairment, certified by a physician selected by or

satisfactory to the Company, resulting in the Participant’s inability to
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perform the duties of his or her position or any substantially similar position, where such impairment can be expected to result in death or can
be expected to last for a continuous period of not less than 12 months.

(l)  “Eligible Person” means any officer, non-employee Director, employee, consultant or advisor providing services to
the Company or an Affiliate whom the Committee determines to be an Eligible Person. An Eligible Person must be a natural person.

(m) “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, and the applicable rules
and regulations promulgated thereunder.

(n) “Fair Market Value”  means, with respect to any property (including, without limitation, any Shares or other
securities), the fair market value of such property determined by such methods or procedures as shall be established from time to time by the
Committee. Notwithstanding the foregoing, unless otherwise determined by the Committee, the Fair Market Value of Shares on a given date
for purposes of the Plan shall be the closing sale price of the Shares on The NASDAQ Stock Market, as reported in the consolidated
transaction reporting system on such date or, if The NASDAQ Stock Market is not open for trading on such date, on the most recent preceding
date when The NASDAQ Stock Market is open for trading.

(o) “Incentive Stock Option” means an option to purchase Shares granted under Section 7(a) that is intended to meet the
requirements of Section 422 of the Code.

(p) “Non-Qualified Stock Option” means an option to purchase Shares granted under Section 7(a) that is not intended to
be an Incentive Stock Option.

(q) “Option” means an Incentive Stock Option or a Non-Qualified Stock Option.
(r) “Participant” means an Eligible Person who has been granted an Award.
(s) “Performance Award” means any right granted under Section 7(e).
(t) “Performance Criteria” means one or more of the following performance criteria, either individually, alternatively or in

any combination, applied on a corporate, subsidiary or business unit basis, measured at specific levels, a change in levels or as a ratio against
another criteria, in each case, as determined by the Committee: revenue or any subset, expenses or expense targets, earnings per share, net
income, operating income, operating income net of certain items, stockholder return, return on investment, return on assets, return on equity or
return on capital. Any type of financial ratio such as working capital, current ratio, quick ratio, debt to equity, or any criteria as set forth in debt
or financing arrangements, or any criteria based on cash flow, including, but not limited to, operating cash flow, free cash flow or cash flow
return on capital. Any metric by which the Company runs its business such as client base, check volume, revenue per check, client base
increases or losses, new hire reporting, new insurance applications, employee retention, employee satisfaction, and client satisfaction. Such
criteria may reflect absolute entity or business unit performance or a relative comparison to the performance of a peer group of entities or other
internal or external measure of the selected performance criteria.
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(u) “Performance Formula” means, for a Performance Period, the one or more objective formulas (expressed as a
percentage or otherwise) applied against the relevant Performance Goal(s) to determine, with regards to the Award of a particular Participant,
whether all, some portion but less than all, or none of the Award has been earned for the Performance Period.

(v) “Performance Goals” means, for a Performance Period, the one or more goals established by the Committee for the
Performance Period based upon the Performance Criteria. Pursuant to rules and conditions adopted by the Committee on or before the 90th day
of the applicable Performance Period for which Performance Goals are established, the Committee may appropriately adjust any evaluation of
performance under such goals to include or exclude the effect of certain events, including any of the following events: interest on funds held
for clients and/or investment income; asset write-downs or impairments; litigation or claim judgments or settlements; changes in tax law, or
other such laws or provisions affecting reported results; cumulative effect of accounting changes as defined by generally accepted accounting
principles, and as identified in the Company’s audited financial statements; restructuring charges; severance, contract termination and other
costs related to entering or exiting certain business activities; and gains or losses from the acquisition or disposition of businesses or assets or
from the early extinguishment of debt and related discontinued operations of such disposition of businesses or part-year results of operations
from the acquisition of businesses, or other extraordinary, unusual or non-recurring items, as determined by the Committee.

(w) “Performance Period” means the one or more periods of time, which may be of varying and overlapping durations, as
the Committee may select, over which the attainment of one or more Performance Goals will be measured for the purpose of determining a
Participant’s right to and the payment of a Performance Award.

(x)  “Plan” means this Paychex, Inc. 2002 Stock Incentive Plan, as amended and restated.
(y) “Restricted Stock” means an Award of restricted Shares granted under Section 7(d). Restricted Stock shall cease to be

Restricted Stock at the time that the restrictions and risks of forfeiture lapse in accordance with the terms of this Plan or the applicable Award
Agreement.

(z) “Restricted Stock Unit” means a unit granted under Section 7(d) evidencing the right to receive a Share (or a cash
payment equal to the Fair Market Value of a Share) at some future date.

(aa) “Retirement” means a voluntary termination of employment by a Participant age 55 or higher with 10 or more years
of service credit to the Company.

(ab) “Rule 16b-3” means Rule 16b-3 promulgated by the Securities and Exchange Commission under the Exchange Act
or any successor rule or regulation.
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(ac) “Section 162(m)” means Section 162(m) of the Code and the applicable treasury regulations promulgated thereunder.
(ad) “Section 409A” means Section 409A of the Code and related treasury regulations and pronouncements.
(ae) “Shares” means shares of $.01 par value common stock of the Company or such other securities or property as may

become subject to Awards pursuant to an adjustment made under Section 5(c).
(af) “Stock Appreciation Right” means any right granted under Section 7(b).
(ag) “Stock Award” means an Award of Shares granted under Section 7(c).

4. Administration.

(a) Power and Authority of the Committee. The Plan shall be administered by the Committee. Subject to the express
provisions of the Plan and to applicable law, the Committee shall have full power and authority to: (i) designate Participants; (ii) determine the
type or types of Awards to be granted to each Participant under the Plan; (iii) determine the number of Shares to be covered by (or the method
by which payments or other rights are to be calculated in connection with) each Award; (iv) determine the terms and conditions of any Award
or Award Agreement; (v) amend the terms and conditions of any Award or Award Agreement, provided, however, that, except as otherwise
provided in Section 5(c), the Committee shall not reprice, adjust or amend the exercise price of Options or the strike price of Stock
Appreciation Rights previously awarded to any Participant, whether through amendment, cancellation and replacement grant, or any other
means; (vi) accelerate the exercisability of any Award or the lapse of restrictions relating to any Award, including, but not limited to, in the
event of the Participant’s death, Disability or Retirement or a Change of Control of the Company; (vii) determine whether, to what extent and
under what circumstances Awards may be exercised in cash, Shares, other securities, other Awards or other property, or canceled, forfeited or
suspended; (viii) determine whether, to what extent and under what circumstances cash, Shares, other securities, other Awards, other property
and other amounts payable with respect to an Award under the Plan shall be deferred either automatically or at the election of the holder of the
Award or the Committee; (ix) interpret and administer the Plan and any instrument or agreement, including any Award Agreement, relating to
the Plan; (x) establish, amend, suspend or waive such rules and regulations and appoint such agents as it shall deem appropriate for the proper
administration of the Plan; and (xi) make any other determination and take any other action that the Committee deems necessary or desirable
for the administration of the Plan. Unless otherwise expressly provided in the Plan, all designations, determinations, interpretations and other
decisions under or with respect to the Plan or any Award or Award Agreement shall
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be within the sole discretion of the Committee, may be made at any time and shall be final, conclusive and binding upon any Participant and
any holder or beneficiary of any Award or Award Agreement.

(b) Delegation. The Committee may delegate its powers and duties under the Plan to one or more Directors (including a
Director who is also an officer of the Company) or a committee of Directors, subject to such terms, conditions and limitations as the
Committee may establish in its sole discretion; provided, however, that the Committee shall not delegate its powers and duties under the Plan
(i) with regard to officers or directors of the Company or any Affiliate who are subject to Section 16 of the Exchange Act or (ii) in such a
manner as would cause the Plan or any Award not to comply with the requirements of Section 162(m). In addition, the Committee may
authorize one or more officers of the Company to grant Options under the Plan, subject to the limitations of Section 157 of the Delaware
General Corporation Law; provided, however, that such officers shall not be authorized to grant Options to officers or directors of the
Company or any Affiliate who are subject to Section 16 of the Exchange Act.

(c) Power and Authority of the Board of Directors. Notwithstanding anything to the contrary contained herein, the Board
may, at any time and from time to time, without any further action of the Committee, exercise the powers and duties of the Committee under
the Plan.

5. Shares Available for

Awards.

(a) Shares Available . Subject to adjustment as provided in Section 5(c), the aggregate number of Shares that may be
issued under all Awards under the Plan shall be the sum of (i) 42,500,000, plus (ii) any Shares available under the Company’s 1998 Stock
Incentive Plan as of August 1, 2002, plus (iii) any Shares that become available under the Company’s 1998 Stock Incentive Plan after August
1, 2002 upon the expiration, termination, forfeiture or cancellation of options issued thereunder. Shares to be issued under the Plan may be
either authorized but unissued Shares, or Shares that may be reacquired by the Company and designated as treasury shares. If all or any portion
of an Award terminates or is forfeited, cancelled, lapsed, or exercised and settled without the issuance of all Shares subject to the Award, such
unissued Shares shall again be available for granting Awards under the Plan, provided that the following Shares may not again be made
available for issuance as Awards under the Plan: (i) Shares subject to an Award that were not issued or delivered as a result of the net
settlement of an outstanding Stock Appreciation Right or Option, (ii) Shares subject to an Award that were used to pay the exercise price or
withholding taxes related to an outstanding Award, or (iii) Shares repurchased on the open market with the proceeds of the Option exercise
price.

(b) Accounting for Awards . For purposes of this Section 5, if an Award entitles the holder thereof to receive or purchase
Shares, the number of Shares covered by such Award or to which such Award
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relates shall be counted on the date of grant of such Award against the aggregate number of Shares available for granting Awards under the
Plan.

(c) Adjustments. In the event that the Committee shall determine that any dividend or other distribution (whether in the
form of cash, Shares, other securities or other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation,
split-up, spin-off, combination, repurchase or exchange of Shares or other securities of the Company, issuance of warrants or other rights to
purchase Shares or other securities of the Company or other similar corporate transaction or event affects the Shares such that an adjustment is
determined by the Committee to be appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be
made available under the Plan, then the Committee shall, in such manner as it may deem equitable, adjust any or all of (i) the number and type
of Shares (or other securities or other property) that thereafter may be made the subject of Awards; (ii) the number and type of Shares (or other
securities or other property) subject to outstanding Awards; and (iii) the purchase or exercise price with respect to any Award.

(d) Award Limitations.
i. Section 162(m) Limitation for Certain Types of Awards . No Eligible Person may be granted Options, Stock

Appreciation Rights or any other Award or Awards the value of which is based solely on an increase in the value of the Shares after the date of
grant of such Award or Awards, for more than 1,500,000 Shares (subject to adjustment as provided in Section 5(c)) in the aggregate in any
calendar year. The foregoing annual limitation specifically includes the grant of any Award or Awards representing “qualified performance-
based compensation” within the meaning of Section 162(m).

ii. Section 162(m) Limitation for Performance Awards. The maximum amount payable pursuant to all
Performance Awards to any Participant in the aggregate in any calendar year shall be $8,000,000 in value, whether payable in cash, Shares or
other property. This limitation does not apply to any Award subject to the limitation contained in Section 5(d)(i).

iii. Plan Limitation on Restricted Stock, Restricted Stock Units and Stock Awards . No more than 12,000,000
Shares, subject to adjustment as provided in Section 5(c), shall be available under the Plan for issuance pursuant to grants of Restricted Stock,
Restricted Stock Units and Stock Awards; provided, however, that if any Awards of Restricted Stock Units terminate or are forfeited or
cancelled without the issuance of any Shares or if the Shares underlying an Award of Restricted Stock are forfeited or otherwise reacquired by
the Company prior to vesting, whether or not dividends have been paid on such Shares, then the Shares subject to such termination, forfeiture,
cancellation or reacquisition by the Company shall again be available for grants of Restricted Stock, Restricted Stock Units and Stock Awards
for purposes of this limitation on grants of such Awards. Grants of Stock Awards other than Awards of Restricted Stock shall

7



 

only be made to officers and directors of the Company and its Affiliates, shall only be made in lieu of salary or cash bonus, and the number of
Shares awarded shall be reasonable.

iv. Limitation on Incentive Stock Options . The maximum number of Shares that may be delivered under Incentive
Stock Option grants shall be 42,500,000, subject to adjustment as provided in Section 5(c). In addition, the aggregate Fair Market Value
(determined as of the date of grant) of the Shares with respect to which Incentive Stock Options are exercisable for the first time by any
individual during any calendar year (under the Plan and all other incentive stock plans of the Company) shall not exceed $100,000. To the
extent that the aggregate Fair Market Value (determined as of the date of grant) of the Shares with respect to which Incentive Stock Options are
exercisable for the first time by any individual during any calendar year (under the Plan and all other incentive stock plans of the Company)
exceeds $100,000, such Incentive Stock Options shall be treated as Non-Qualified Stock Options; this provision shall be applied by taking
Options into account in the order in which they were granted.

6. Eligibility.

Any Eligible Person shall be eligible to be designated a Participant. In determining which Eligible Persons shall receive an Award and

the terms of any Award, the Committee may take into account the nature of the services rendered by the respective Eligible Persons, their

present and potential contributions to the success of the Company or such other factors as the Committee, in its discretion, shall deem relevant.

Notwithstanding the foregoing, an Incentive Stock Option may only be granted to full-time or part-time employees (which term as used herein

includes, without limitation, officers and Directors who are also employees), and an Incentive Stock Option shall not be granted to an employee

of an Affiliate unless such Affiliate is also a “subsidiary corporation” of the Company within the meaning of Section 424(f) of the Code.

7. Awards.

(a) Options. The Committee is hereby authorized to grant Options to Eligible Persons with the following terms and
conditions and with such additional terms and conditions not inconsistent with the provisions of the Plan as the Committee shall determine:

i. Exercise Price . The purchase price per Share purchasable under an Option shall be determined by the
Committee and shall not be less than 100 percent of the Fair Market Value of a Share on the date of grant of such Option; provided, however,
that the Committee may designate a per share exercise price below Fair Market Value on the date of grant if the Option is granted in
substitution for a stock option previously granted by an entity that is acquired by or merged with the Company or an Affiliate so
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long as the substituted Option preserves the aggregate intrinsic value and the ratio of the exercise price to the Fair Market Value of the stock
option that it replaces.

ii. Option Term. The term of each Option shall be fixed by the Committee but shall not be longer than ten years
from the date of grant.

iii. Time and Method of Exercise . The Committee shall determine the time or times at which an Option may be
exercised in whole or in part and the method or methods by which, and the form or forms in which, payment of the exercise price with respect
thereto may be made or deemed to have been made.

iv. Incentive Stock Option Requirements . Each Option intended to qualify as Incentive Stock Option shall comply
with the requirements applicable to “incentive stock options” under Section 422 of the Code.

(b) Stock Appreciation Rights. The Committee is hereby authorized to grant Stock Appreciation Rights to Eligible
Persons subject to the terms of the Plan and any applicable Award Agreement. A Stock Appreciation Right granted under the Plan shall confer
on the holder thereof a right to receive upon exercise thereof the excess of (i) the Fair Market Value of one Share on the date of exercise (or, if
the Committee shall so determine, at any time during a specified period before or after the date of exercise) over (ii) the strike price of the
Stock Appreciation Right as specified by the Committee, which price shall not be less than 100 percent of the Fair Market Value of one Share
on the date of grant of the Stock Appreciation Right; provided, however, that the Committee may designate a per share strike price below Fair
Market Value on the date of grant if the Stock Appreciation Right is granted in substitution for a stock appreciation right previously granted by
an entity that is acquired by or merged with the Company or an Affiliate so long as the substituted Stock Appreciation Right preserves the
aggregate intrinsic value and the ratio of the strike price to the Fair Market Value of the stock appreciation right that it replaces. Subject to the
terms of the Plan and any applicable Award Agreement, the strike price, term, methods of exercise, dates of exercise, methods of settlement
and any other terms and conditions of any Stock Appreciation Right shall be as determined by the Committee. The Committee may impose
such conditions or restrictions on the exercise of any Stock Appreciation Right as it may deem appropriate.

(c) Stock Awards. The Committee is hereby authorized to grant to Eligible Persons Shares without restrictions thereon, as
deemed by the Committee to be consistent with the purpose of the Plan. Subject to the terms of the Plan and any applicable Award Agreement,
such Stock Awards may have such terms and conditions as the Committee shall determine.

(d) Restricted Stock and Restricted Stock Units. The Committee is hereby authorized to grant Awards of Restricted Stock
and Restricted Stock Units to Eligible Persons with the following terms
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and conditions and with such additional terms and conditions not inconsistent with the provisions of the Plan as the Committee shall determine:
i. Restrictions. Restricted Stock and Restricted Stock Units shall be subject to such restrictions as the Committee

may impose (including, without limitation, any limitation on the right to vote the Shares underlying an Award of Restricted Stock or the right
to receive any dividend or other right or property with respect to such Shares), which restrictions may lapse separately or in combination at
such time or times, in such installments or otherwise, as the Committee may deem appropriate. The minimum vesting period of such Awards
for Eligible Persons other than non-employee Directors shall be three years from the date of grant, unless (a) the Award is conditioned on
performance of the Company or an Affiliate or on personal performance (other than continued service with the Company or an Affiliate), in
which case the Award may vest over a period of at least one year from the date of grant, or (b) the Award is issued as payment pursuant to a
Performance Award, in which case the Award may vest at such times and in such installments as the Committee may determine. The minimum
vesting period of Awards for non-employee Directors shall be one year from the date of grant. Notwithstanding the foregoing, the Committee
may permit acceleration of vesting of such Awards in the event of the Participant’s death, Disability or Retirement.

ii. Issuance and Delivery of Shares. The Shares underlying any Award of Restricted Stock granted under the Plan
shall be issued at the time such Awards are granted and may be evidenced in such manner as the Committee may deem appropriate, including
book-entry registration or issuance of a stock certificate or certificates, which certificate or certificates shall be held by the Company. Such
certificate or certificates shall be registered in the name of the Participant and shall bear an appropriate legend referring to the restrictions
applicable to such Restricted Stock. A stock certificate or certificates, without restrictive legend, representing the Shares underlying an Award
of Restricted Stock that is no longer subject to restrictions shall be delivered to the Participant promptly after the applicable restrictions lapse or
are waived. In the case of Restricted Stock Units, no Shares shall be issued at the time such Awards are granted. Upon the lapse or waiver of
restrictions and the restricted period relating to Restricted Stock Units evidencing the right to receive Shares, a stock certificate or certificates,
without restrictive legend, representing the underlying Shares shall be issued and delivered to the holder of the Restricted Stock Units.

iii. Forfeiture. Except as otherwise determined by the Committee, upon a Participant’s termination of employment
or resignation, or removal or other expiration of the Participant’s term of service as a Director (in either case, as determined under criteria
established by the Committee), all Restricted Stock and all Restricted Stock Units held by the Participant at such time and still subject to
restrictions shall be forfeited and reacquired by the Company; provided, however, that the Committee may, when it finds that a waiver would
be in the best interest of the Company, waive in whole or in part any or all remaining restrictions with respect to Restricted Stock or Restricted
Stock Units.
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(e) Performance Awards . The Committee is hereby authorized to grant to Eligible Persons Performance Awards which
are intended to be “qualified performance-based compensation” within the meaning of Section 162(m). A Performance Award granted under
the Plan may be payable in cash or in Shares (including, without limitation, Restricted Stock), as determined by the Committee. Performance
Awards shall, to the extent required by Section 162(m), be conditioned solely on the achievement of one or more objective Performance Goals,
and such Performance Goals shall be established by the Committee within the time period prescribed by, and shall otherwise comply with the
requirements of, Section 162(m). Subject to the terms of the Plan and any applicable Award Agreement, the Performance Goals to be achieved
during any Performance Period, the length of any Performance Period, the amount of any Performance Award granted, the amount of any
payment or transfer to be made pursuant to any Performance Award and any other terms and conditions of any Performance Award shall be
determined by the Committee. The Committee shall also certify in writing that such Performance Goals have been met prior to payment of the
Performance Awards to the extent required by Section 162(m).

(f) General.
i. Consideration for Awards . Awards may be granted for no cash consideration or for any cash or other

consideration as may be determined by the Committee or required by applicable law.
ii. Awards May Be Granted Separately or Together . Awards may, in the discretion of the Committee, be granted

either alone or in addition to, in tandem with or in substitution for any other Award or any award granted under any other plan of the Company
or any Affiliate. Awards granted in addition to or in tandem with other Awards or in addition to or in tandem with awards granted under any
other plan of the Company or any Affiliate may be granted either at the same time as or at a different time from the grant of such other Awards
or awards.

iii. Forms of Payment under Awards . Subject to the terms of the Plan and of any applicable Award Agreement,
payments to be made to the Company or an Affiliate upon the grant, exercise or payment of an Award may be made in such form or forms as
the Committee shall determine, including, without limitation, in cash, by authorizing a third party to sell Shares (or a sufficient portion thereof)
acquired upon exercise of an Award and to remit to the Company a sufficient portion of the proceeds to pay for all the Shares acquired through
such exercise and any tax withholding obligations resulting from such exercise, or by a combination thereof.

iv. Term of Awards . The term of each Option and Stock Appreciation Right, and the period during which the
restrictions applicable to each Award of Restricted Stock and Restricted Stock Units, shall be for a period not longer than ten years from the
date of grant.

v. Committee Rules. The Committee shall have the authority to promulgate rules and regulations to determine the
treatment of a Participant’s Awards under the Plan in the event of such
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Participant’s death, disability, termination or breach of Section 9(f), and in the event of a change of control of the Company. In addition,
notwithstanding the rules and regulations promulgated by the Committee and in effect from time to time and the terms of any Award
Agreement, the Committee shall have the right to extend the period for exercise of any Option or Stock Appreciation Right, provided such
extension does not exceed the term of such Option or Stock Appreciation Right.

vi. Deferral. The Committee may, in its discretion, (i) permit selected Participants to elect to defer payments of
some or all types of Awards in accordance with procedures established by the Committee or (ii) provide for the deferral of an Award in an
Award Agreement or otherwise.

vii. Dividends and Interest . Dividends or dividend equivalent rights may be extended to and made part of any
Award denominated in Shares or units of Shares, subject to such terms, conditions and restrictions as the Committee may establish, provided
that, in the case of Performance Awards, dividends or dividend equivalent rights will not accrue or be paid until Performance Goals are met.
The Committee may also establish rules and procedures for the crediting of interest on deferred cash payments and dividend equivalents for
deferred payments denominated in Shares or units of Shares.

viii. Limits on Transfer of Awards . Except as otherwise provided by the Committee, the terms of this Plan or the
terms of an Award Agreement, (A) no Award and no right under any such Award shall be transferable by a Participant other than by will, by
the laws of descent and distribution, or pursuant to a qualified domestic relations order, and (B) no Award or right under any such Award may
be pledged, alienated, attached or otherwise encumbered, and any purported pledge, alienation, attachment or encumbrance thereof shall be
void and unenforceable against the Company or any Affiliate. Notwithstanding the foregoing, but subject to Section 7(f)(ix), the Shares
underlying any Award may be transferred at any time after such Shares are issued and no longer restricted.

ix. Limits on Transfer of Shares. All Shares or other securities delivered under the Plan pursuant to any Award or
the exercise thereof shall be subject to such restrictions as the Committee may deem advisable under the Plan, applicable federal or state
securities laws and regulatory requirements, and the Committee may cause appropriate entries to be made or legends to be placed on the
certificates for such Shares or other securities to reflect such restrictions. If the Shares or other securities are traded on a securities exchange,
the Company shall not be required to deliver any Shares or other securities covered by an Award unless and until such Shares or other
securities have been admitted for trading on such securities exchange.

x. Income Tax Withholding . In order to comply with all applicable federal, state, local or foreign income tax laws
or regulations, the Company may take such action as it deems appropriate to ensure that all applicable federal, state, local or foreign payroll,
withholding, income or other taxes, which are the sole and absolute responsibility of a Participant, are withheld or collected from such
Participant. In
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order to assist a Participant in paying all or a portion of the applicable taxes to be withheld or collected upon exercise or receipt of (or the lapse
of restrictions relating to) an Award, the Committee, in its discretion and subject to such additional terms and conditions as it may adopt, may
permit the Participant to satisfy such tax obligation by (a) electing to have the Company withhold a portion of the Shares otherwise to be
delivered upon exercise or receipt of (or the lapse of restrictions relating to) such Award with a Fair Market Value equal to the amount of such
taxes or (b) delivering to the Company Shares other than Shares issuable upon exercise or receipt of (or the lapse of restrictions relating to)
such Award with a Fair Market Value equal to the amount of such taxes. The election, if any, must be made on or before the date that the
amount of tax to be withheld is determined.

xi. Company Redemption Right. Unless the applicable Award Agreement provides otherwise, every Option and
Stock Appreciation Right may be redeemed by the Company in connection with the merger, consolidation, separation (including a spin off or
other distribution of stock or property), reorganization (whether or not such reorganization comes within the meaning of such term in Section
368(a) of the Code) or partial or complete liquidation of the Company. The redemption price for any Option redeemed by the Company shall
be the Fair Market Value of the Shares underlying such Option, less the exercise price of such Option, and the redemption price for any Stock
Appreciation Right redeemed by the Company shall be the Fair Market Value of the Shares underlying such Stock Appreciation Right, less the
strike price of such Stock Appreciation Right. The redemption price, less any amount of federal or state taxes attributable to the redemption
that the Company deems it necessary or advisable to pay or withhold, shall be paid in cash. Notwithstanding the foregoing, if any Option or
Stock Appreciation Right constitutes “nonqualified deferred compensation” for purposes of Section 409A, and if the Company’s redemption
right under this Section 7(f)(xi) would cause such Option or Stock Appreciation Right to be subject to tax under Section 409A, then the
Company’s redemption right under this Section 7(f)(xi) with respect to such Option or Stock Appreciation Right shall be limited to those
triggering events that constitute a “change in ownership,” a “change in effective control” or a “change in the ownership of a substantial portion
of the assets” of the Company for purposes of Section 409A.

xii. Termination Following Change of Control . If set forth in the applicable Award Agreement(s), then in the
event of the involuntary termination of employment of a Participant other than for Cause within two years following a Change of Control, all
of the Participant’s applicable Options, Stock Appreciation Rights, Restricted Stock and Restricted Stock Units shall immediately vest and, to
the extent permissible under Section 409A, become payable. In addition, if set forth in the applicable Award Agreement(s), then all of the
Participant’s applicable Performance Awards shall be deemed to have achieved target level performance, and the Participant shall be entitled to
receive a pro rata portion of such Awards based on a fraction, the numerator of which shall be the number of days from the beginning of the
applicable Performance
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Period through the date of termination, and the denominator of which shall be the total number of days in the Performance Period; such
Performance Awards shall, to the extent permissible under Section 409A, become immediately payable.

xiii. Clawback. The Company will, to the extent permitted by governing law, require reimbursement of a portion
of any compensation received under any or all Awards to a Participant where: (A) the payment was predicated upon the achievement of certain
financial results that were subsequently the subject of a substantial restatement, (B) in the Committee’s view the Participant engaged in fraud
or misconduct that caused or partially caused the need for the substantial restatement, and (C) a lower payment would have been made to the
Participant based upon the restated financial results. In each such instance, the Company will, to the extent practicable, seek to recover the
amount by which the individual Participant’s compensation for the relevant period exceeded the lower payment that would have been made
based on the restated financial results, plus a reasonable rate of interest; provided that the Company will not seek to recover compensation paid
more than three years prior to the date the applicable restatement is disclosed.

xiv. Dodd-Frank Clawback.  Notwithstanding any other provision of the Plan or any Agreement to the contrary, in
order to comply with Section 10D of the Securities Exchange Act of 1934, as amended, and any regulations promulgated, or national securities
exchange listing conditions adopted, with respect thereto (collectively, the “Clawback Requirements”), the Committee shall adopt a policy
implementing the Clawback Requirements not later than the effective date thereof, which policy shall control clawback of Awards hereunder
as required by applicable law.

8. Amendment and Termination;

Corrections.

(a) Amendments to the Plan. The Board may amend, alter, suspend, discontinue or terminate the Plan, provided, however,
that, notwithstanding any other provision of the Plan or any Award Agreement, prior approval of the stockholders of the Company shall be
required for any amendment to the Plan that: (i) requires stockholder approval under the rules or regulations of the Securities and Exchange
Commission, The NASDAQ Stock Market or other securities exchange that are applicable to the Company; (ii) increases the number of Shares
authorized under the Plan, as specified in Section 5(a); (iii) increases the limitations contained in Section 5(d); (iv) permits repricing of Options
or Stock Appreciation Rights, which is prohibited by Section 4(a); (v) permits the award of Options or Stock Appreciation Rights at a price less
than 100 percent of the Fair Market Value of a Share on the date of grant of such Option or Stock Appreciation Right, contrary to the
provisions of Sections 7(a)(i) and 7(b); or (vi) would cause Section 162(m) to become unavailable with respect Awards granted under the Plan.
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(b) Amendments to Awards. Subject to the provisions of the Plan, the Committee may waive any conditions of or rights
of the Company under any outstanding Award, prospectively or retroactively. Except as otherwise provided in the Plan, the Committee may
amend, alter, suspend, discontinue or terminate any outstanding Award, prospectively or retroactively, but no such action may adversely affect
the rights of the holder of such Award without the consent of the Participant or holder or beneficiary thereof. Notwithstanding the foregoing, if
any Award constitutes “nonqualified deferred compensation” for purposes of Section 409A, and if the Company’s rights under this Section
8(b) would cause such Award to be subject to tax under Section 409A, then the Company’s rights under this Section 8(b) with respect to such
Awards shall be limited to the taking of only those actions that do not cause such Award to be subject to tax under Section 409A.

(c) Correction of Defects, Omissions and Inconsistencies. The Committee may correct any defect, supply any omission or
reconcile any inconsistency in the Plan or in any Award or Award Agreement in the manner and to the extent it shall deem desirable to
implement or maintain the effectiveness of the Plan.
9. General Provisions.

(a) No Rights to Awards . No Eligible Person, Participant or other person shall have any claim to be granted any Award
under the Plan, and there is no obligation for uniformity of treatment of Eligible Persons, Participants or holders or beneficiaries of Awards
under the Plan. The terms and conditions of Awards need not be the same with respect to any Participant or with respect to different
Participants.

(b) Award Agreements . No Participant shall have rights under an Award granted to such Participant unless and until an
Award Agreement shall have been issued by the Company and, if requested by the Company, accepted by the Participant.

(c) No Rights of Stockholders. Except with respect to Restricted Stock and Stock Awards, neither a Participant nor the
Participant’s legal representative shall be, or have any of the rights and privileges of, a stockholder of the Company with respect to any Shares
issuable upon the exercise or payment of any Award, in whole or in part, unless and until the Shares have been issued.

(d) No Limit on Other Compensation Plans or Arrangements. Nothing contained in the Plan shall prevent the Company or
any Affiliate from adopting or continuing in effect other or additional compensation plans or arrangements, and such plans or arrangements
may be either generally applicable or applicable only in specific cases.

(e) No Right to Employment or Directorship. The grant of an Award shall not be construed as giving a Participant the
right to be retained as an employee of the Company or any Affiliate, or a Director to be retained as a Director, nor will it affect in any way the
right of the Company or an Affiliate to terminate a Participant’s employment or service as a Director at any time, with or without cause. In
addition, the
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Company or an Affiliate may at any time dismiss a Participant from employment or service as a Director, free from any liability or any claim
under the Plan or any Award, unless otherwise expressly provided in the Plan or in any Award Agreement.

(f) Non-competition; Confidentiality. Unless non-competition and confidentiality provisions are included in an Award
Agreement, this Section 9(f) shall apply to an Award granted under the Plan. A Participant will not, without the written consent of the
Company, either during his or her employment by the Company or thereafter, disclose to anyone or make use of any confidential information
which he or she has acquired during his or her employment relating to any of the business of the Company, except as such disclosure or use
may be required in connection with his or her work as an employee of Company. During a Participant’s employment by Company, and for a
period of two years after the termination of such employment, he or she will not, either as principal, agent, consultant, employee, stockholder
or otherwise, engage in any work or other activity in direct competition with the Company in the field or fields in which he or she has worked
for the Company. The non-competition agreement in this Section 9(f) applies only to the extent that its application shall be permitted by
applicable law and reasonably necessary for the protection of the Company. For purposes of this Section 9(f), a Participant shall not be deemed
a stockholder if the Participant’s record and beneficial ownership amount to not more than one percent of the outstanding capital stock of any
company subject to the periodic and other reporting requirements of the Exchange Act.

(g) No Guarantee of Tax Consequences. No person connected with the Plan in any capacity, including, but not limited to,
the Company and its Affiliates and their directors, officers, agents and employees, makes any representation, commitment, or guarantee that
any tax treatment, including, but not limited to, federal, state and local income, estate and gift tax treatment, will be applicable with respect to
the tax treatment of any Award, or that such tax treatment will apply to or be available to a Participant on account of participation in the Plan.

(h) Indemnification. The Company shall indemnify and hold harmless each member of the Board or the Committee and
other persons connected with the Plan in any capacity, including, but not limited to, the employees and directors of the Company and its
Affiliates performing services on behalf of the Committee, against any liability, cost or expense arising as a result of any claim asserted by any
person or entity under the laws of any state or of the United States with respect to any action or failure to act of such individuals taken in
connection with this Plan, except claims or liabilities arising on account of the willful misconduct or bad faith of such Board member,
Committee member or individual.

(i) Governing Law. The validity and construction of the Plan and all determinations made and actions taken pursuant
hereto, as well as any Agreement made under it, to the extent that federal laws do not control, will be governed by the laws of the State of New
York, without giving effect to the principles of conflicts of laws.
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(j) Severability. If any provision of the Plan or any Award is, becomes or is deemed to be invalid, illegal or unenforceable
in any jurisdiction, or would disqualify the Plan or any Award under any law deemed applicable by the Committee, then such provision shall
be construed or deemed amended to conform to applicable laws, or if it cannot be so construed or deemed amended without, in the
determination of the Committee, materially altering the purpose or intent of the Plan or the Award, such provision shall be stricken as to such
jurisdiction or Award, and the remainder of the Plan or any such Award shall remain in full force and effect.

(k) Unfunded Plan. Insofar as it provides for Awards of cash, Shares or rights thereto, this Plan shall be unfunded.
Although bookkeeping accounts may be established with respect to Participants who are entitled to cash, Shares or rights thereto under this
Plan, any such accounts shall be used merely as a bookkeeping convenience. The Company shall not be required to segregate any assets that
may at any time be represented by cash, Shares or rights thereto, nor shall this Plan be construed as providing for such segregation, nor shall the
Company, the Board or the Committee be deemed to be a trustee of any cash, Shares or rights thereto to be granted under this Plan. Any
liability or obligation of the Company to any Participant with respect to a grant of cash, Shares or rights thereto under this Plan shall be based
solely upon any contractual obligations that may be created by this Plan and any Award Agreement, and no such liability or obligation of the
Company shall be deemed to be secured by any pledge or other encumbrance on any property of the Company. None of the Company, the
Board or the Committee shall be required to give any security or bond for the performance of any obligation that may be created by this Plan.

(l) Code Section 409A Compliance. The Company intends that any Awards under the Plan satisfy the requirements of
Section 409A to avoid the imposition of taxes thereunder. If any provision of the Plan or an Award Agreement would result in the imposition
of a tax under Section 409A, that provision will be reformed to avoid imposition of the tax and no action taken to comply with Section 409A
shall be deemed to impair a benefit under the Plan or an Award Agreement.

(m) References. Unless otherwise indicated, all references to “Sections” contained herein are references to Sections of this
Plan.

(n) Headings. Headings are given to the Sections and subsections of the Plan solely as a convenience to facilitate
reference. Such headings shall not be deemed in any way material or relevant to the construction or interpretation of the Plan or any provision
thereof.
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Exhibit 5.1

Letterhead of Harter Secrest & Emery LLP

October 23, 2015

Paychex, Inc.
911 Panorama Trail South
Rochester, NY 14625

Re:    Paychex, Inc. Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel to Paychex, Inc., a Delaware corporation (the “Company”), in connection with its filing of a Registration
Statement on Form S-8 (the “Registration Statement”) with the Securities and Exchange Commission (the “SEC”) under the Securities Act of
1933, as amended (the “Securities Act”) with respect to the registration of 5,000,000 shares of the Company’s common stock (the “Shares”),
par value $0.01 per share, reserved for issuance pursuant to the terms of the Paychex, Inc. 2002 Stock Incentive Plan (the “Plan”). This opinion
is furnished to you at your request to enable you to fulfill the requirements of Item 601(b)(5) of Regulation S-K, 17 C.F.R. § 229.601(b)(5), in
connection with the filing of the Registration Statement.

For purposes of this opinion, we have with your permission made the following assumptions, in each case without independent
verification: (i) the due authorization, execution and delivery of all documents by all the parties thereto; (ii) the genuineness of all signatures on
all documents submitted to us; (iii) the authenticity and completeness of all documents, corporate records, certificates and other instruments
(the “Records”) submitted to us; (iv) that photocopy, electronic, certified, conformed, facsimile and other copies submitted to us of the Records
conform to the original Records; (v) the legal capacity of all individuals executing documents; (vi) that all documents are the valid and binding
obligations of each of the parties thereto, enforceable against such parties in accordance with their respective terms and that no such documents
have been amended or terminated orally or in writing; (vii) that the statements contained in the certificates and comparable documents of public
officials, officers and representatives of the Company and other persons on which we have relied for the purposes of this opinion are true and
correct; and (viii) that all of the Shares will be issued in exchange for the full amount of consideration required by the Plan as currently in
effect, and none of the such Shares will be issued for less than the par value per share. As to all questions of fact material to this opinion, we
have relied (without independent verification) upon certificates or comparable documents of officers and representatives of the Company.
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Based upon, subject to and limited by the foregoing, we are of the opinion that following (i) effectiveness of the Registration Statement
with the Securities Exchange Commission, (ii) issuance of the Shares in accordance with the terms of the Plan, and (iii) receipt by the
Company of the consideration for the Shares as specified in the Plan in an amount no less than par value of such Shares, the Shares will be
validly issued, fully paid and nonassessable.

We express no opinion with respect to the effect of any law other than the Delaware General Corporation Law.

This opinion letter has been prepared in accordance with the customary practice of lawyers who regularly give, and lawyers who
regularly advise opinion recipients concerning, opinions of the type contained herein.

This opinion letter deals only with the specified legal issues expressly addressed herein, and you should not infer any opinion that is not
explicitly addressed herein from any matter stated in this letter.

We consent to the use of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not hereby admit that
we are within the category of persons whose consent is required under Section 7 of the Securities Act and the rules and regulations thereunder.
This opinion is rendered to you as of the date hereof and we assume no obligation to advise you or any other person hereafter with regard to
any change after the date hereof in the circumstances or the law that may bear on the matters set forth herein even though the changes may
affect the legal analysis or legal conclusion or other matters in this letter.

Very truly yours,

/s/ Harter Secrest & Emery LLP
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Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated July 21, 2015 relating to
the financial statements, financial statement schedule and the effectiveness of internal control over financial reporting, which appears in
Paychex, Inc.'s Annual Report on Form 10‑K for the year ended May 31, 2015.

/s/ PricewaterhouseCoopers LLP
Rochester, New York
October 23, 2015



 

Exhibit 23.3

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Paychex, Inc. 2002 Stock Incentive
Plan, as amended and restated effective October 14, 2015 of Paychex, Inc. of our report dated July 22, 2013, with respect to the consolidated
financial statements and schedule of Paychex, Inc. for the year ended May 31, 2013 included in its Annual Report (Form 10-K) for the year
ended May 31, 2015, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Rochester, New York
October 23, 2015



 

Exhibit 24.1

PAYCHEX, INC.

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned director of Paychex, Inc., a Delaware corporation (the
“Corporation”), does hereby make, constitute and appoint Martin Mucci and Efrain Rivera, and each or any one of them, the undersigned’s
true and lawful attorneys-in-fact, with full power of substitution, for the undersigned and in the undersigned’s name place and stead, to sign
and affix the undersigned’s name as director of the Corporation to the Registration Statements on Form S-8, and all amendments, including
post-effective amendments, thereto, to be filed by the Corporation with the Securities and Exchange Commission (the “SEC”) in connection
with the registration under the Securities Act of 1933, as amended, of securities of the Corporation, including, but not limited to, securities to be
offered by the Corporation to its employees and employees of certain of its subsidiaries for issuance under the Corporation’s 2002 Stock
Incentive Plan, as amended and restated effective October 14, 2015, and to file the same, with all exhibits thereto and other supporting
documents, with the SEC.

IN WITNESS WHEREOF, the undersigned have executed this power of attorney as director of the Corporation on this 13th day of
October 2015.

/s/ B. Thomas Golisano         
B. Thomas Golisano

/s/ Joseph G. Doody                     
Joseph G. Doody     

/s/ David J. S. Flaschen                
David J. S. Flaschen                

/s/ Phillip Horsley            
Phillip Horsley            

/s/ Grant M. Inman            
Grant M. Inman            

/s/ Pamela A. Joseph            
Pamela A. Joseph

/s/ Joseph M. Tucci            
Joseph M. Tucci

/s/ Joseph M. Velli            
Joseph M. Velli


