














































  

  

 

  

 

~ The CVALr~:;;/IIEp Company 

1934 ActlRule 14a-8 

November 5, 2010 

VIA E-MAIL (shareholderproposalS@Sec.gov) 

Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re:	 	 The Walt Disney Company 
Shareholder Proposal of Unite Here 
Securities Exchange Act of 1934 Rule 14a-8 

Dear Ladies and Gentlemen: 

The Walt Disney Company, a Delaware corporation (with its consolidated subsidiaries, 
"Disney" or the "Company'~, requests confirmation that the staff (the "Staff~ of the Division 
of Corporation Finance of the U.S. Securities and Exchange Commission (the "Commission'~ 

will not recommend enforcement action to the Commission if, in reliance on Rule 14a-8 under 
the Securities Exchange Act of 1934 (the "Exchange Acf'), the Company omits the enclosed 
shareholder proposal (the "Proposal'~ and supporting statement (the "Supporting Statement'~ 

submitted by Unite Here (the "Proponent'~ from the Company's proxy materials for its 2011 
Annual Meeting of Shareholders (the "2011 Proxy Materials"). 

Pursuant to Rule 14a-8(j) under the Exchange Act, we have: 

•	 	 filed this letter with the Commission no later than eighty (80) calendar days before the 
Company intends to file its definitive 2011 Proxy Materials with the Commission; and 

•	 	 concurrently sent copies of this correspondence to the Proponent. 

A copy ofthe Proposal and Supporting Statement, the Proponent's cover letter submitting the 
Proposal, and other correspondence relating to the Proposal are attached hereto as Exhibit A. 

I.	 	 SUMMARY OF THE PROPOSAL 

On September 24, 2010, the Company received a letter from the Proponent 
containing the Proposal for inclusion in the Company's 2011 Proxy Materials. The 
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Proposal requests that the Company's Compensation Committee "adopt a policy to only 
use one test to assess performance in determining eligibility for awards of stock in the 
Long Term Incentive Plan for senior executives, rather than allowing re-tests that 
increase the likelihood of executives receiving awards." 

II.	 EXCLUSION OF THE PROPOSAL 

A.	 Background and Bases for Exclusion ofthe Proposal and Supporting 
Statement 

Disney has, for several years, included in its equity awards to senior officers 
performance-based restricted stock units that vest only upon the achievement of stated 
performance goals. In each of the annual grants of such awards, the Compensation Committee 
establishes performance goals for restricted stock units that it believes to be appropriate in light 
of the then competitive environment for executive talent and that it believes create the desired set 
of objectives to drive the creation of long-term shareholder value. These factors are periodically 
reviewed and hence the performance goals for new grants are modified from time to time. Thus, 
performance-based units granted prior to 2010 vested depending on whether the Company's total 
shareholder return exceeded the total shareholder return for the S&P 500 for periods preceding 
the vesting date, with half of the units vesting two years after the award date and half of the units 
vesting four years after the vesting date. Units that failed to vest two years after the award date 
because the total shareholder return goal was not met remained eligible to vest four years after 
the award date if the Company's total shareholder return exceeded the shareholder return goal for 
the S&P 500 for periods preceding the fourth anniversary of grant. In addition, for units granted 
in fiscal 2008 and 2009, if the total shareholder return goal was not met for either the two- or 
four-year periods, the units could nevertheless vest if a goal based on the growth of the 
Company's earnings per share was met. l For awards granted after 2009, whether performance­
based units vest and, if so, the number of units that vest depends on a goal that is based on a 
combination of total shareholder return and earnings per share to be assessed approximately 
three years after the grant date. For these awards, performance is measured - and all such units 
vest - three years after the grant date; there is no opportunity for units that fail to vest at that time 
to vest at a future date. 2 

In addition to the performance tests described in the text, all units awarded to officers subject to the 
provisions of Section 162(m) of the Internal Revenue Code are subject to a separate test based on adjusted 
net income. If this test is not met as of any vesting date, the units will not vest and will not be eligible for 
future vesting, irrespective of whether the total shareholder return or earnings per share test is met. 

The 2009 and 20 I0 awards are described in greater detail on pages 21 and 22 of the Company's proxy 
materials for its 2010 Annual Meeting of Shareholders. See: http://www.sec.gov/Archives/edgar/data/ 
100 I039/000 11931251 00 10559/ddef14a.htm. Awards prior to 2009 are described in greater detail on 
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The Proposal requests the adoption of "a policy to only use one test to assess 
performance in determining eligibility for awards of stock in the Long Term Incentive Plan for 
senior executives, rather than allowing re-tests that increase the likelihood of executives 
receiving awards." We believe it is unclear whether the Proposal and Supporting Statement 
address: (i) the application of separate tests after two years and four years that applied to a 
portion of performance-based units awarded prior to 2010; (ii) the use of a goal for units awarded 
after 2009 that is based on a combination of total shareholder return and earnings per share; or 
(iii) some combination of both. We believe the Proposal and Supporting Statement can be 
omitted on various grounds, depending on what the Proposal is intended to address, as follows: 

•	 Irrespective of what the Proposal is intended to address, we believe the Proposal and 
Supporting Statement can be omitted under Rule 14a-8(i)(9), as they would directly 
conflict with a proposal the Company intends to present at the same meeting. 

•	 In light of the lack of clarity of the Proposal and the Supporting Statement, we believe 
they can also be omitted under Rule 14a-8(i)(3) because they are inherently vague and 
indefinite. 

•	 If the Proposal and Supporting Statement are interpreted as targeting the two- and four­
year testing dates that existed through the 2009 awards, we believe they may be omitted 
under Rule 14a-8(i)( 10), as the Proposal has been substantially implemented. 

•	 Finally, we believe we may exclude certain statements within the Supporting Statement 
under Rule 14a-8(i)(3), as such statements directly impugn the character, integrity or 
reputation of a director standing for re-election. 

B.	 The Proposal May Be Excluded in Reliance on Rule 14a-8(i)(9), as it Directly 
Conflicts with a Stock Incentive Plan that the Company will Submit to 
Shareholders for Approval at the Same Meeting 

Rule 14a-8(i)(9) permits a company to exclude a shareholder proposal that directly 
conflicts with one of the company's own proposals to be submitted to shareholders at the same 
meeting. The Proposal asks the Compensation Committee to establish a policy to use "only one 
test to assess performance in determining the eligibility for awards in stock" under the long-term 
incentive program for senior executives. The Company's Board of Directors intends to seek 
shareholder approval at the 2011 Annual Meeting of Shareholders to adopt a new Stock 
Incentive Plan (the "2011 Plan"). The Company currently issues equity awards under the 
Company's Amended and Restated 2005 Stock Incentive Plan (the "2005 Plan") and the 
Amended and Restated 1995 Stock Incentive Plan and Rules (the "1995 Plan"). Both of these 

pages 21-23 of the Company's proxy materials for its 2009 Annual Meeting of Shareholders. See: 
http://www.sec.gov/Archives/edgar/dataiI001039/000119312509007628/ddefl4a.htm. 
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plans are expiring, and the Company intends to propose adoption of a new plan containing 
substantially the same terms as the 2005 Plan and allowing issuance of awards from unused 
shares from the 2005 Plan and the 1995 Plan. In light of the terms the Company intends to 
include in the 2011 Plan, the Proposal conflicts directly with the Company's proposal to seek 
shareholder approval of the plan. 

The terms the Company intends to include in the 2011 Plan allow for performance-based 
vesting of restricted stock unit awards "on the attainment of a specified performance goal (or 
goals) or on such other conditions as approved by the [Compensation] Committee in its 
discretion." 3 As such, the terms of the proposed plan specifically permit the use of multiple 
goals for testing whether performance-based units will vest. Irrespective of whether the Proposal 
and Supporting Statement focus on the application of the same goal at two different times or the 
application of two goals at the same time, the Proposal and Supporting Statement would limit the 
Compensation Committee to the application of one goal to test whether performance-based tests 
have been met, in direct contradiction of the terms of the proposed plan. A favorable vote on 
both the Proponent's Proposal and the Company's proposal would therefore result in an 
inconsistent and ambiguous mandate from the Company's shareholders. 

The Staff has concurred with the view that companies may exclude shareholder proposals 
in reliance on Rule 14a-8(i)(9) where those proposals seek to place limitations on terms of 
incentive awards to senior executives at the same time as the company proposes to present its 
own incentive plan with terms that specifically permit the terms the proposals would limit. In 
The Charles Schwab Corp. (Jan. 19, 2010), a shareholder sought to propose that the company 
adopt an incentive plan for senior executives that only allowed peer group performance targets, 
while the company intended to propose a plan that allowed "absolute entity performance or a 
relative comparison of entity performance to the performance of a peer group of entities or other 
external measure of the selected performance criteria." In other words, Charles Schwab's 

The tenns of the 2011 Plan will be substantially similar to the terms of the 2005 Plan, though the Company 
has not yet fmalized its consideration of all terms of the plan, such as the maximum number of shares that 
may be issued under the 20 I I Plan and the language that wi 11 make awards from the predecessor plans 
available under the 2011 Plan. The Company does, however, intend to retain in the 2011 Plan the language 
currently set forth in Section 8.2 of the 2005 Plan, relating to Vesting Requirements for Restricted Stock 
Awards. That language reads: "8.2 Vesting Requirements. The restrictions imposed on shares granted 
under a Restricted Stock Award shall lapse in accordance with the vesting requirements specified by the 
Committee in the Award Agreement, provided that the Committee may accelerate the vesting of a 
Restricted Stock Award at any time. The requirements for vesting of a Restricted Stock Award may be 
based on the continued Service of the Participant with the Company or an Affiliate for a specified time 
period (or periods), on the attainment of a specified perfonnance goal (or goals) or on such other terms and 
conditions as approved by the Committee in its discretion. If the vesting requirements of a Restricted Stock 
Award shall not be satisfied, the Award shall be forfeited and the shares of Common Stock subject to the 
Award shall be returned to the Company." A copy of the 2005 Plan as currently in effect is attached as 
Exhibit B. 
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compensation committee could choose between two measures or exercise its discretion to use 
any other non-enumerated measure, and the shareholder proposal sought to require selection of a 
particular goal. The proposed 2011 Plan (like the plan in Charles Schwab) permits the 
Compensation CQmmittee to select one goal, multiple goals or other conditions in its discretion, 
while the Proposal seeks to limit the criteria to a single goal (like the shareholder proposal in 
Charles Schwab). Notwithstanding the fact that the discretionary plan proposed by Charles 
Schwab meant that the company could comply with the terms of the shareholder proposal even if 
the company's plan were approved, the Staff concurred with the company that the two proposals 
conflicted and the shareholder proposal could be excluded under Rule 14a-8(i)(9). As Disney's 
proposal to approve the terms of the 2011 Plan and the Proponent's Proposal are virtually 
identical in approach to the company proposal and the shareholder proposal that was excluded in 
Charles Schwab, the Company believes that the Proposal likewise may properly be excluded 
under Rule 14a-8(i)(9). 

Similarly, in AOL Time Warner Inc. (Mar. 3,2003), the proponent's proposal requested 
that the board adopt a policy prohibiting future stock option grants to senior executives, which 
was in direct conflict with the company's proposal to adopt a discretionary stock option plan that 
permitted grants of stock options to its employees, including senior executives. Although, as 
noted by the proponent, the shareholder's proposal theoretically could have been implemented 
notwithstanding approval of the stock option plan, the Staff concurred that the company could 
omit the proposal pursuant to Rule 14a-8(i)(9) as the shareholder's proposal and the company's 
proposal "presented alternative and conflicting decisions for shareholders" and that "submitting 
both proposals to a vote could provide inconsistent and ambiguous results." Similarly here, the 
Proponent seeks the adoption of a policy regarding use of a single goal to assess achievement of 
performance criteria in direct conflict with the Company's proposal seeking approval of the 2011 
Plan, which permits vesting on the attainment of more than one goal. Allowing both proposals to 
be presented in the 2011 Proxy Materials would raise the same "conflicting decisions for 
shareholders" and potentially "inconsistent and ambiguous results" as existed in AOL Time 
Warner.4 

While the Staff has denied relief in some instances where a shareholder proposed to place 
limitations or conditions on executive incentive awards and the company proposed to submit an 
incentive plan before shareholders at the same meeting, it has done so only where the terms of 
the company's proposal did not specifically permit the conduct at which the shareholder's 
proposal was aimed. For example, in The Goldman Sachs Group, Inc. (Jan. 3,2003), the Staff 
was unable to concur with the company's view that a proposal could be excluded under 

See also, Abercrombie & Fitch Co. (May 2, 2005), (concurring with the view that a shareholder proposal to 
require performance-based vesting of stock options could be excluded under Rule l4a-8(i)(9) as it 
conflicted with the company's proposal to adopt an equity-based incentive plan that provided for time­
based vesting of stock options). 

I 1~1 



U.S. Securities and Exchange Commission 
November 5, 2010 
Page 6 

Rule 14a-8(i)(9) where a shareholder proposal requested that all future stock option grants to 
senior executives be performance-based and the company intended to present a plan that would 
give the board sole discretion in determining the terms and conditions of grants under the plan 
without specifically permitting performance-based awards. See also, Fluor Corp. (Mar. 10, 
2003) (same); Safeway Inc. (Mar. 10,2003) (same); and Kohl's Corp. (Mar. 10,2003) (same). 
These letters are distinguishable from our circumstances, as they were in Charles Schwab. 
Unlike the facts in Goldman Sachs, Fluor, Safeway and Kohl's, where the company-proposed 
plan contained no guidance on the terms of the awards and instead deferred completely to board 
or committee discretion, the terms of the 2011 Plan will explicitly establish the Compensation 
Committee's authority to employ multiple goals for the vesting of restricted stock awards while 
the Proposal seeks to limit that authority to one goal. This is a clear conflict of the type that 
existed in Charles Schwab and that did not exist in Goldman Sachs and similar letters. 

For the reasons discussed above, submitting both the Company's proposal and the 
Proposal to shareholders would present conflicting decisions for Company shareholders and an 
affirmative vote on both the Proposal and the approval of the 2011 Plan would result in an 
inconsistent and ambiguous mandate from those shareholders. The Proposal and Supporting 
Statement, therefore, may properly be omitted from the 2011 Proxy Materials in reliance on Rule 
14a-8(i)(9). 

C.	 	 The Proposal May Be Excluded in Reliance on Rule 14a-8(i)(3), as it is 
Materially False and Misleading 

Rule 14a-8(i)(3) permits a company to exclude a proposal or supporting statement, or 
portions thereof, that are contrary to any of the Commission's proxy rules, including Rule 14a-9, 
which prohibits materially false and misleading statements in proxy materials. Pursuant to Staff 
Legal Bulletin 14B (Sep. 15,2004) ("SLB 14B"), reliance on Rule 14a-8(i)(3) to exclude a 
proposal or portions of a supporting statement may be appropriate in only a few limited 
instances, one of which is when the resolution contained in the proposal is so inherently vague or 
indefinite that neither the shareholders in voting on the proposal, nor the company in 
implementing the proposal (if adopted), would be able to determine with any reasonable 
certainty exactly what actions or measures the proposal requires. See also Philadelphia Electric 
Company (Jul. 30, 1992). 

In applying the "inherently vague or indefinite" standard under Rule 14a-8(i)(3), the Staff 
has long held the view that a proposal does not have to specify the exact manner in which it 
should be implemented, but that discretion as to implementation and interpretation of the terms 
of a proposal may be left to the board. However, the Staff also has noted that a proposal may be 
materially misleading as vague and indefinite where "any action ultimately taken by the 
Company upon implementation [of the proposal] could be significantly different from the actions 
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envisioned by the shareholders voting on the proposal." See Fuqua Industries, Inc. (Mar. 12, 
1991 ). 

The Proposal and Supporting Statement seek to limit "re-tests" of performance tests used 
to determine the vesting of performance-based restricted stock units granted to senior executives. 
As noted in Section II.A. above, it is unclear whether the Proposal's reference to "re-testing" is 
intended to refer to the practice of allowing performance metrics to be tested at multiple points in 
time or whether it is intended to refer to the practice of using multiple performance metrics to 
assess achievement of performance goals. 

The Proposal requests that the Company's Compensation Committee "adopt a policy to 
only use one test to assess performance in determining eligibility for awards" of restricted stock 
units under the long term incentive program for senior executives, rather than allowing "re-tests 
that increase the likelihood of executives receiving awards." The Supporting Statement notes 
that in 2008 and 2009, the Company "allowed senior executives to re-test to determine whether 
they received performance-based 'restricted stock units'" and asserts that such a practice 
"delinks executive compensation from company performance because it allows senior executive 
multiple opportunities under different criteria to receive awards." However, the Supporting 
Statement then recognizes "Disney's 2010 proxy statement notes that only one re-test was 
allowed for stock units granted in calendar year 2010," and expresses the concern that "there is 
currently no guarantee that Disney will not introduce more re-testing opportunities in future 
years." The limiting of "re-testing" is fundamental to the Proposal; however, the various 
references to "re-testing" in the Proposal and the Supporting Statement render the meaning of 
that fundamental term absolutely unclear. This uncertainty renders the Proposal materially 
misleading, as neither the shareholders in voting on the proposal, nor the Company in 
implementing the proposal (if adopted), would be able to determine with any reasonable 
certainty exactly what actions or measures the Proposal requires. 

In General Electric Company (Dec. 31, 2009), the Staff concurred that a proposal calling 
for the board to aggressively evaluate a director's performance by initiating a system akin to an 
employee ranking system -- specifying that each board member with at least eight years of tenure 
will be "forced ranked" and that the "bottom ranked" director would not be re-nominated -­
could be omitted in reliance on Rule 14a-8(i)(3). In this letter, the company asserted that there 
was no guidance in the proposal regarding how to "rank" directors and, therefore, there was 
uncertainty as to how the company or shareholders would know which incumbent directors were 
eligible to be nominated for re-election. Similarly, the current Proposal provides no guidance to 
the Company or shareholders regarding the definition of "re-testing." The everyday language of 
that term could refer to "re-testing" at different points in time or to using multiple performance 
criteria at a single (or multiple) points in time. Accordingly, neither the Company nor 
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shareholders can be certain as to which element of the restricted stock unit vesting the Proponent 
is attempting to address. 

The Staff also has previously expressed the view that a proposal urging the board of 
directors to take the necessary steps to amend a company's articles of incorporation and bylaws 
to provide that officers and directors shall not be indemnified from personal liability for acts or 
omissions involving gross negligence or "reckless neglect" may be omitted under Rule 
14a-8(i)(3). See Peoples Energy Corporation (Nov. 23,2004) (reconsideration denied Dec. 10, 
2004). In that letter, the company expressed its view that the "reckless neglect" standard was not 
defined in the proposal and a "canvass of Illinois jurisprudence did not uncover even a single 
case or example describing, defining or applying a 'reckless neglect' standard of conduct." The 
company argued that this "undefined and unrecognized standard" rendered the proposal so vague 
and indefinite that neither the shareholders voting on the proposal nor the company in 
implementing the proposal would be able to determine what actions or measures the proposal 
requires. In response, the proponent of that proposal pointed to several potential definitions of 
the term "reckless neglect" based upon the "everyday language" of the words as defined in 
various dictionaries. However, the Staff concurred with the company's view that the proposal 
could be excluded in reliance on Rule 14a-8(i)(3) as vague and indefinite. Just as the proposal in 
People's Energy sought to preclude indemnification from personal liability for acts or omissions 
involving gross negligence or "reckless neglect," this Proposal seeks to have shareholders 
support the Company's adoption of a policy to "only use one test to assess performance ... rather 
than allowing re-tests" without adequately describing in the Proposal or the Supporting 
Statement whether the "test" should relate to a single point in time or a single performance 
metric. The failure to provide shareholders with adequate guidance on this fundamental aspect 
of the Proposal prevents the Company and shareholders from understanding with any reasonable 
certainty the actions sought by the Proposal and, thus, renders the entire Proposal impermissibly 
vague and indefinite. Further, given the materially vague and indefinite nature of the Proposal 
and Supporting Statement, any action ultimately taken by the Company upon implementation of 
the Proposal could be significantly different from the actions envisioned by the shareholders 
voting on the Proposal. 

Based on the foregoing analysis, the Company believes that it may properly omit the 
Proposal and Supporting Statement from its 2011 Proxy Materials in reliance on Rule 
14a-8(i)(3). 

D.	 	 The Proposal May Be Excluded in Reliance on Rule 14a-8(i)(10), as the 
Company has Substantially Implemented the Proposal 

Rule 14a-8(i)(l0) permits a company to exclude a proposal from its proxy materials if the 
company "has already substantially implemented the proposal." The Commission has stated that 

01 n~ 
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for a proposal to be omitted as moot under this rule it must be "substantially implemented" by a 
company, not implemented in full or precisely as presented. See Release No. 34-20091 (Aug. 
16, 1983). The general policy underlying the "substantially implemented" basis for exclusion is 
"to avoid the possibility of shareholders having to consider matters which have already been 
favorably acted upon by the management." See Release No. 34-12598 (Jul. 7, 1976). 

The Staff has stated that "a determination that the company has substantially 
implemented the proposal depends upon whether [the company's] particular policies, practices 
and procedures compare favorably with the guidelines of the proposal." See Texaco, Inc. (Mar. 
28, 1991). In other words, Rule 14a-8(i)(10) permits exclusion of a shareholder proposal when a 
company has already substantially implemented the essential objective of the proposal even if by 
means other than those suggested by the shareholder proponent. See,~, Wal-Mart Stores, Inc. 
(Mar. 30,2010) (concurring that a company's adoption of various internal policies and 
adherence to particular principles substantially implemented a proposal seeking the adoption of 
principles for national and international action to stop global warming specified in the proposal); 
PG&E C01:poration (Mar. 10, 2010) (concurring that a company's practice of disclosing annual 
charitable contributions in various locations on its website substantially implemented a proposal 
seeking a semi-annual report on specific information regarding the company's charitable 
contributions); and Aetna Inc. (Mar. 27, 2009) (concurring that a report on gender considerations 
in setting insurance rates substantially implemented a proposal seeking a report on the 
company's policy responses to public concerns about gender and insurance, despite the 
proponent's arguments that the report did not fully address all issues addressed in the proposal).5 

While the Proposal is unclear as to whether its reference to "re-testing" is intended to 
refer to the practice of allowing performance metrics to be tested at multiple points in time or 
whether it is intended to refer to the practice of using alternative performance metrics to assess 
the achievement of performance goals, if it is intended to refer to testing at multiple times, the 
Company's recent practice substantially implements the terms of the Proposal. 

As disclosed on page 22 of the Company's proxy materials for the 2010 Annual Meeting 
of Shareholders, the Compensation Committee revised the performance tests for all restricted 
stock units to be awarded to senior executives in calendar year 2010 to provide that all 
performance-based units vest after three years if the performance goals are met at that time. 
Unlike awards granted in 2008 and 2009, achievement of the performance criteria for 2010 

See also Anheuser-Busch Cos., Inc. (Jan. 17,2007); ConAgra Foods, Inc. (Jul. 3,2006); Johnson & 
Johnson (Feb. 17,2006); Exxon Mobil Corporation (Mar. 18,2004); Xcel Energy, Inc. (Feb. 17,2004); 
The Talbots, Inc. (Apr. 5,2002); AMR Corp. (Apr. 17,2000); and Masco Corp. (Mar. 29, 1999). In Masco 
Qm;L, the Staff concurred with the view that a proposal could be omitted as substantially implemented 
where the company's actions sufficiently addressed the proponent's underlying concern despite the 
differences between the company's actions and the shareholder proposal. 

• [)I 
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awards is not subject to additional testing at alternative dates. The Company believes that this 
change in practice regarding the performance test for restricted stock units awarded in 2010 
substantially implements the Proposal. 

In this regard, the Proposal seeks a policy of only using "one test to assess performance 
in determining eligibility for awards ... rather than allowing re-tests." The Supporting Statement 
acknowledges that Disney changed its practices as described above but expresses the concern 
that the Company's practices may "introduce more re-testing opportunities in future years." 
There is nothing in the Proposal, however, that would prevent a change in policy in future years 
if the Board of Directors deemed it in the best interests of shareholders. Accordingly, the 
Company has fully implemented the action sought by the Proposal (as that action is assumed in 
this discussion) and the effect of the Company's revised practices would have the same effect as 
the "policy" sought by the proposal. Further, as in Wal-Mart Stores, the Company is not 
required to adopt the Proposal as written, but to implement particular policies, practices and 
procedures that compare favorably with the guidelines of the Proposal. Therefore, it is not 
necessary for the Company to formally "adopt a policy" that does not permit re-testing of 
performance metrics at different points in time, as its practices (as disclosed in its 2010 proxy 
materials) have fully implemented such a guideline. 

For the reasons discussed above, the Company's policies, practices and procedures 
compare favorably with the guidelines of the Proposal and the Company has substantially 
implemented the Proposal. Therefore, the Proposal and Supporting Statement may properly be 
omitted from the 2011 Proxy Materials in reliance on Rule 14a-8(i)( 10). 

E.	 	 Portions ofthe Supporting Statement may be Omitted in Reliance on Rule 
14a-8(i)(3), as Such Statements Directly Impugn the Character, Integrity or 
Personal Reputation ofa Director Standingfor Re-election 

SLB 14B sets forth the Staffs view regarding situations where modification or exclusion 
of a proposal or portions of a supporting statement may be consistent with the application of 
Rule 14a-8(i)(3), including where statements directly or indirectly impugn the character, 
integrity or personal reputation, or directly or indirectly make charges concerning improper, 
illegal, or immoral conduct or association, without factual foundation. See also, International 
Business Machines Co[poration (Jan. 26, 2006). 

The Supporting Statement includes the following impugning statements regarding one of 
the Company's directors: "The re-testing practice shines an unfavorable spotlight on director 
Fred Langhammer who became the Compensation Committee Chairman before the 2008 annual 
meeting. Mr. Langhammer was a director of AIG from January 2006 until his November 2008 
resignation, and sat on AIG's 'Compensation and Management Resources Committee' and 
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'Finance Committee.' During this period, AIG endured criticism for showering large bonuses 
and lavish junkets on top executives as the company imploded." 

The Company believes that the above-referenced statements serve no purpose other than 
to attempt to impugn the character, integrity or personal reputation of Mr. Langhammer. The 
statements directly insinuate that his service as a director of AIG and Disney somehow draws 
"an unfavorable spotlight" on him without any description of any action taken by Mr. 
Langhammer, AIG's board of directors or any committee of AIG's board on which Mr. 
Langhammer sat that would conceivably support such a charge, let alone establish any 
reasonable nexus between Mr. Langhammer's service as a director of AIG and the compensation 
practices at the Company. Statements of this sort - which are transparent attempts to impugn 
the leadership, character, integrity or personal reputation of a Director - may be properly 
omitted pursuant to Rule 14a-8(i)(3). We therefore believe that, if the Proposal and the 
Supporting statement are not omitted in their entirety on the grounds set forth in the preceding 
sections, the three sentences from the Supporting Statement quoted above can be omitted from 
the Company's 2011 Proxy Materials in reliance on Rule 14a-8(i)(3). 

III. CONCLUSION 

For the reasons discussed above, the Company believes that it may properly omit the 
entire Proposal and Supporting Statement from its 2011 Proxy Materials in reliance on Rule 14a­
8(i)(9), as the Proposal directly conflicts with a proposal intended to be submitted by the 
Company to shareholders at the same meeting. The Company also believes it may exclude the 
Proposal and Supporting Statement based on Rule 14a-8(i)(3) as they are impermissibly vague 
and indefinite as to what vesting terms of the restricted stock unit awards the Proponent is 
attempting to address, and are therefore misleading. Further, if the Proposal and Supporting 
Statement are interpreted to address the alternative testing dates for achievement of performance 
goals, the Company believes it may properly omit them from its 2011 Proxy Materials in reliance 
on Rule 14a-8(i)(10) as the Company has substantially implemented the Proposa1. As such, the 
Company respectfully requests that the Staff concur with its views and not recommend 
enforcement action to the Commission if the Company omits the entire Proposal and Supporting 
Statement from its 2011 Proxy Materials. 

Should the Staff be unable to concur with the Company's view that the entire Proposal 
and Supporting Statement may be omitted, the Company believes that it may properly omit 
certain portions of the Supporting Statement identified in the preceding section under Rule 
14a-8(i)(3). As such, the Company also respectfully requests that the Staff concur with its view 
and not recommend enforcement action to the Commission if the Company omits the sentences 
of the Supporting Statement quoted in Section II.E, above, from its 2011 Proxy Materials. 
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Please do not hesitate to call me at (818) 560-6126 or by return email if you require 
additional information. Please acknowledge receipt of this letter by return email. We request 
that you transmit your response by email to Roger.Patterson@Disney.com and understand that 
you can transmit your response to the Proponent at alee@unitehere.org. 

Sincerely, 

~(Jait~u-

Roger 1. Patterson 

Attachments 

cc:	 	 Mr. Andy Lee 
Strategic Affairs Coordinator 
Unite Here Los Angeles 
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October 1, 2010 

VIA OVERNIGHT COURIER 

Andy Lee 
Unite Here Los Angeles 
464 Lucas Ave., Suite #201 
Los Angeles, CA 90017 

Dear Mr. Lee: 

This letter will acknowledge that we received on September 24, 2010, your letter dated 
September 23, 2010 submitting a proposal for consideration at the Company's 2010 annual 
meeting of stockholders regarding the performance test for restricted stock units. As the time for 
the annual meeting comes closer, we will be in touch with you further regarding our response to 
your proposal. 

Sincerely yours, 

~r~ 
Roger 1. Patterson 

lIon). Blll'll,J Vi~~1.1 ,)lrcd. BlJrlJ,lIlk ( A r)JI)}I'O()l~) 
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Exhibit B 

Amended and Restated 2005 Stock Incentive Plan 

1. Purpose. The purpose of The Walt Disney Company Amended and Restated 2005 Stock Incentive Plan is to further 
align the interests of employees and directors with those of the shareholders by providing incentive compensation 
opportunities tied to the performance of the Common Stock and by promoting increased ownership of the Common Stock 
by such individuals. The Plan is also intended to advance the interests of the Company and its shareholders by attracting, 
retaining and motivating key personnel upon whose judgment, initiative and effort the successful conduct of the 
Company's business is largely dependent. 

2. Definitions. Wherever the following capitalized terms are used in the Plan, they shall have the meanings specified 
below: 

"Affiliate" means (i) any entity that would be treated as an "affiliate" of the Company for purposes of Rule 12b-2 under the 
Exchange Act and (ii) any joint venture or other entity in which the Company has a direct or indirect beneficial ownership 
interest representing at least one-third (1/3) of the aggregate voting power of the eqUity interests of such entity or one­
third (1/3) of the aggregate fair market value of the equity interests of such entity, as determined by the Committee. 

"Award' means an award of a Stock Option, Stock Appreciation Right, Restricted Stock Award, Stock Unit Award or Stock 
Award granted under the Plan. 

"Award Agreement' means a written or electronic agreement entered into between the Company and a Participant setting 
forth the terms and conditions of an Award granted to a Participant. 

"Board' means the Board of Directors of the Company. 

"Code" means the Internal Revenue Code of 1986, as amended. 

"Common Stock' means the Company's common stock, par value $0.01 per share. 

"Committee" means the Compensation Committee of the Board, or such other committee of the Board appointed by the 
Board to administer the Plan. 

"Company" means The Walt Disney Company, a Delaware corporation. 

"Date of Grant' means the date on which an Award under the Plan is granted by the Committee, or such later date as the 
Committee may specify to be the effective date of an Award. 

"Disability" means a Participant being considered "disabled" within the meaning of Section 409A(a)(2)(C) of the Code, 
unless otherwise provided in an Award Agreement. 

"Effective Date" has the meaning ascribed to it in Section 14.1 hereof. 

"Eligible Person" means any person who is an employee of the Company or any Affiliate or any person to whom an offer 
of employment with the Company or any Affiliate is extended, as determined by the Committee, or any person who is a 
Non-Employee Director. 

"Exchange Act' means the Securities Exchange Act of 1934, as amended. 

"Fair Market Value" of a share of Common Stock as of a given date shall be the average of the highest and lowest of the 
New York Stock Exchange composite tape market prices at which the shares of Common Stock shall have been sold 
regular way on the date as of which Fair Market Value is to be determined or, if there shall be no such sale on such date, 
the next preceding day on which such a sale shall have occurred. If the Common Stock is not listed on the New York 
Stock Exchange on the date as of which Fair Market Value is to be determined, the Committee shall determine in good 
faith the Fair Market Value in whatever manner it considers appropriate. 

"Full-Value Award' means any Restricted Stock Award, Stock Unit Award or Stock Award. 

"Incentive Stock Option" means a Stock Option granted under Section 6 hereof that is intended to meet the requirements 
of Section 422 of the Code and the regulations thereunder. 

"Non-Employee Director' means any member of the Board who is not an employee of the Company. 

"Nonqualified Stock Option" means a Stock Option granted under Section 6 hereof that is not an Incentive Stock Option. 



"Participanf' means any Eligible Person who holds an outstanding Award under the Plan. 

"Plan" means The Walt Disney Company Amended and Restated 2005 Stock Incentive Plan as set forth herein, effective 
as provided in Section 14.1 hereof and as may be amended from time to time. 

"Restricted Stock Award' means a grant of shares of Common Stock to an Eligible Person under Section 8 hereof that are 
issued subject to such vesting and transfer restrictions as the Committee shall determine, and such other conditions, as 
are set forth in the Plan and the applicable Award Agreement. 

"Section 162(m)" means Section 162(m) of the Code or any successor provision thereto and the regulations thereunder. 

"Service" means a Participant's employment with the Company or any Affiliate or a Participant's service as a Non-
Employee Director with the Company, as applicable. . 

"Stock Award' means a grant of shares of Common Stock to an Eligible Person under Section 10 hereof that are issued 
free of transfer restrictions and forfeiture conditions. 

"Stock Appreciation Righf' means a contractual right granted to an Eligible Person under Section 7 hereof entitling such 
Eligible Person to receive a payment, representing the difference between the base price per share of the right and the 
Fair Market Value of a share of Common Stock, at such time, and subject to such conditions, as are set forth in the Pl'an 
and the applicable Award Agreement. 

"Stock Option" means a contractual right granted to an Eligible Person under Section 6 hereof to purchase shares of 
Common Stock at such time and price, and subject to such conditions, as are set forth in the Plan and the applicable 
Award Agreement. 

"Stock Unit Award' means a contractual right granted to an Eligible Person under Section 9 hereof representing notional 
unit interests equal in value to a share of Common Stock to be paid or distributed at such times, and subject to such 
conditions, as set forth in the Plan and the applicable Award Agreement. 

3. Administration. 

3.1 Committee Members. The Plan shall be administered by a Committee comprised of no fewer than two members of the 
Board. It is intended that each Committee member shall satisfy the requirements for (i) an "independent director" for 
purposes of the Company's Corporate Governance Guidelines and the Compensation Committee Charter, O'i) an 
"independent director" under rules adopted by the New York Stock Exchange, (iii) a "nonemployee director" for purposes 
of such Rule 16b-3 under the Exchange Act and (iv) an "outside director" under Section 162(m) of the Code. No member 
of the Committee shall be liable for any action or determination made in good faith by the Committee with respect to the 
Plan or any Award thereunder. 

3.2 Committee Authority. The Committee shall have such powers and authority as may be necessary or appropriate for 
the Committee to carry out its functions as described in the Plan. SUbject to the express limitations of the Plan, the 
Committee shall have authority in its discretion to determine the Eligible Persons to whom, and the time or times at which, 
Awards may be granted, the number of shares, units or other rights sUbject to each Award, the exercise, base or 
purchase price of an Award (if any), the time or times at wh1ch an Award will 'become vested, exercisable or payable, the 
performance goals and other conditions of an Award, the duration of the Award, and all other terms of the Award. Subject 
to the terms of the Plan, the Committee shall have the authority to amend the terms of an Award in any manner that is not 
inconsistent with the Plan, provided that no such acNon shall adversely affect the rights of a Participant with respect to an 
outstanding Award without the Participant's consent. The Committee shall also have discretionary authority to interpret the 
Plan and Award Agreements issued under the Plan, to make factual determinations under the Plan, and to make all other 
determinations necessary or advisable for P,lan administration, including, without limitation, to correct any defect, to supply 
any omission or to reconcile any inconsistency in the Plan or any Award Agreement hereunder. The Committee may 
prescribe, amend, and rescind rules and regulations relating to the Plan. The Committee's determinations under the Plan 
need not be uniform and may be made by the Committee selectively among Participants and Eligible Persons, whether or 
not such persons are similarly situated. The Committee shall, in its discretion, consider such factors as it deems relevant 
in making its interpretations, determinations and actions under the Plan including, without limitation, the recommendations 
or advice of any officer or employee of the Company or such attorneys, consultants, accountants or other advisors as it 
may select. All interpretations, determinations and actions by the Committee shall be final, conclusive, and binding upon 
all parties. 

3.3 Delegation of Authority. The Committee shall have the right, from time to time, to delegate to one or more officers of 
the Company the authority of the Committee to grant and determine the terms and conditions of Awards granted under 
the Plan, subject to the requirements of Section 157(c) of the Delaware General Corporation Law (or any successor 
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provision) and such other limitations as the Committee shall determine. In no event shall any such delegation of authority 
be permitted with respect to Awards to be granted to any member of the Board or to any Eligible Person who is subject to 
Rule 16b-3 under the Exchange Act or who is a covered employee under Section 162(m) of the Code. The Committee 
shall also be permitted to delegate, to any appropriate officer or employee of the Company, responsibility for performing 
certain ministerial functions under the Plan. In the event that the Committee's authority is delegated to officers or 
employees in accordance with the foregoing, all provisions of the Plan relating to the Committee shall be interpreted in a 
manner consistent with the foregoing by treating any such reference as a reference to such officer or employee for such 
purpose. Any action undertaken in accordance with the Committee's delegation of authority hereunder shall have the 
same force and effect as if such action was undertaken directly by the Committee and shall be deemed for all purposes of 
the Plan to have been taken by the Committee. 

3.4 Grants to Non-Employee Directors. Any Awards or formula for granting Awards under the Pllan made to Non­
Employee Directors shall be approved by the Board. With respect to awards to such directors, all rights, powers and 
authorities vested in the Committee under the Plan shall instead be exercised by the Board, and all provisions of the Plan 
relating to the Committee shall be interpreted in a manner consistent with the foregoing by treating any such reference as 
a reference to the Board for such purpose. 

4. Shares Subject to the Plan. 

4.1 Maximum Share Limitations. Subject to adjustment pursuant to Section 4.3 hereof, the maximum aggregate number of 
shares of Common Stock that may be issued and sold under all Awards granted under the Plan shall be 178 million 
shares. Any shares of Common Stock subject to (i) Stock Options or Stock Appreciation Rights, whether granted before or 
after the Effective Date, or (ii) Full-Value Awards granted prior to the Effective Date, shall be counted against the 
maximum share limitation of this Section 4.1 as one share of Common Stock for every share of Common Stock subject 
thereto. Any shares of Common Stock sUbject to Full-Value Awards granted on or after the Effective Date shall be 
counted against the maximum share limitation of this Section 4.1 as two shares of Common Stock for every share of 
Common Stock subject thereto. To the extent that any Award of Stock Options or Stock Appreciation Rights, whether 
granted on or before the Effective Date, is forfeited, cancelled, returned to the Company for failure to satisfy vesting 
requirements or other conditions of the Award, or otherwise terminates without an issuance of shares of Common Stock 
being made thereunder, the shares of Common Stock covered by such Award of Stock Options or Stock Appreciation 
Rights will no longer be counted against the maximum share limitation of this Section 4.1 and may again be made subject 
to Awards under the Plan, subject to the foregoing maximum share limitation, on the basis of one share for every share of 
Common Stock subject to such Award of Stock Options or Stock Appreciation Rights. To the extent that any Full-Value 
Award granted prior to the Effective Date is forfeited, cancelled, returned to the Company for failure to satisfy vesting 
requirements or other conditions to the Award, or otherwise terminates without an issuance of shares of Common Stock 
being made thereunder, the maximum share limitation of this Section 4.1 shall be credited with one share of Common 
Stock for each share of Common Stock subject to such Full-Value Award, and such number of credited shares of 
Common Stock may again be made subject to Awards under the Plan subject to the foregoing maximum share limitation. 
To the extent that any Full-Value Award granted on or after the Effective Date is forfeited, cancelled, returned to the 
Company for failure to satisfy vesting requirements or other conditions to the Award, or otherwise terminates without an 
issuance of shares of Common Stock being made thereunder, such maximum share limitation shall be credited with two 
shares of Common Stock for each share of Common Stock subject to such Full-Value Award and such number of credited 
shares of Common Stock may again be made subject to Awards under the Plan, subject to the foregoing maximum share 
limitation. Shares of Common Stock delivered to the Company by a Participant to (A) purchase shares of Common Stock 
upon the exercise of an Award or (B) satisfy tax withholding obligations (including shares retained from the Award creating 
the obligation) shall not be added back to the number of shares available for the future grant of Awards. Shares of 
Common Stock repurchased by the Company on the open market using the proceeds from the exercise of an Award shall 
not increase the number of shares available for future grant of Awards. Notwithstanding the foregoing, upon exercise of a 
stock-settled Stock Appreciation Right, the number of shares subject to the Award that are then being exercised shall be 
counted against the maximum aggregate number of shares of Common Stock that may be issued under the pran as 
provided above, on the basis of one share for every share subject thereto, regardless of the actual number of shares used 
to settle the Stock Appreciation Right upon exercise. Any Awards or portions thereof that are settled in cash and not lin 
shares of Common Stock shall not be counted against the maximum share limitation of this Section 4.1. Shares of 
Common Stock issued and sold under the Plan may be either authorized but unissued shares or shares held in the 
Company's treasury. In the case of Incentive Stock Options, the foregoing provisions shall be sUbject to the provisions of 
the Code. 

4.2 Individual Participant Limitations. The maximum number of shares of Common Stock that may be subject to Stock 
Options and Stock Appreciation Rights in the aggregate granted to anyone Participant during any single calendar year 
period shall be four million shares. The maximum number of shares of Common Stock that may be subject to Full-Value 
Awards in the aggregate granted to anyone Participant during any single calendar year period shall be two million shares. 
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The foregoing limitations shall each be applied on an aggregate basis taking into account Awards granted to a Participant 
under the Plan as well as awards of the same type granted to a Participant under any other equity-based compensation 
plan of the Company or any Affiliate. The per Participant limits described in this Section 4.2 shall be construed and 
applied consistently with Section 162(m). 

4.3 Adjustments. If there shall occur any change with respect to the outstanding shares of Common Stock by reason of 
any recapitalization, reclassification, stock dividend, extraordinary dividend, stock split, reverse stock split or other 
distribution with respect to the shares of Common Stock, or any merger, reorganization, consolidation, combination, spin­
off, or other similar corporate change, or any other change affecting the Common Stock, the Committee shall, in the 
manner and to the extent it considers equitable to the Participants and consistent with the terms of the Plan, cause an 
adjustment to be made in (i) the maximum number and kind of shares and the share counting rules provided in 
Section 4.1 and Section 4.2 hereof, (ii) the number and kind of shares of Common Stock, units, or other rights subject to 
then outstanding Awards, (iii) the exercise or base price for each share or unit or other right subject to then outstanding 
Awards, and (iv) any other terms of an Award that are affected by the event. Notwithstanding the foregoing, in the case of 
Incentive Stock Options, any such adjustments shall, to the extent practicable, be made in a manner consistent with the 
requirements of Section 424(a) of the Code. 

5. Participation and Awards. 

5.1 Designation of Participants. All Eligible Persons are eligible to be designated by the Committee to receive Awards and 
become Participants under the Plan. The Committee has the authority, in its discretion, to determine and designate from 
time to time those Eligible Persons who are to be granted Awards, the types of Awards to be granted and the number of 
shares of Common Stock or units subject to Awards granted under the Plan. In selecting Eligible Persons to be 
Participants and in determining the type and amount of Awards to be granted under the Plan, the Committee shall 
consider any and all factors that it deems relevant or appropriate. 

5.2 Determination of Awards. The Committee shall determine the terms and conditions of all Awards granted to 
Participants in accordance with its authority under Section 3.2 hereof. An Award may consist of one type of right or benefit 
hereunder or of two or more such rights or benefits granted in tandem or in the alternative. In the case of any fractional 
share or unit resulting from the grant, vesting, payment or crediting of dividends or dividend equivalents under an Award, 
the Committee shall have the discretionary authority to (i) disregard such fractional share or unit, (ii) round such fractional 
share or unit to the nearest lower or higher whole share or unit, or (iii) convert such fractional share or unit into a right to 
receive a cash payment. To the extent deemed necessary by the Committee, an Award shall be evidenced by an Award 
Agreement as described in Section 13.1 hereof. 

6. Stock Options. 

6.1 Grant of Stock Options. A Stock Option may be granted to any Eligible Person selected by the Committee. Subject to 
the provisions of Section 6.8 hereof and Section 422 of the Code, each Stock Option shall be designated, in the discretion 
of the Committee, as an Incentive Stock Option or as a Nonqualified Stock Option. 

6.2 Exercise Price. The exercise price per share of a Stock Option shall not be less than 100 percent of the Fair Market 
Value of the shares of Common Stock on the Date of Grant, provided that the Committee may in its discretion specify for 
any Stock Option an exercise price per share that is higher than the Fair Market Value on the Date of Grant. 

6.3 Vesting of Stock Options. The Committee shall in its discretion prescribe the time or times at which, or the conditions 
upon which, a Stock Option or portion thereof shall become vested and/or exercisable, and may accelerate the vesting or 
exercisability of any Stock Option at any time. The requirements for vesting and exercisability of a Stock Option may be 
based on the continued Service of the Participant with the Company or an Affiliate for a specified time period (or periods), 
on the attainment of a specified performance goal (or goals) or on such other terms and conditions as approved by the 
Committee in its discretion. 

6.4 Term of Stock Options. The Committee shall in its discretion prescribe in an Award Agreement the period during which 
a vested Stock Option may be exercised, provided that the maximum term of a Stock Option shall be ten years from the 
Date of Grant. Except as otherwise provided in this Section 6, Section 13.2 or as otherwise may be provided by the 
Committee in an Award Agreement, no Stock Option may be exercised at any time during the term thereof unless the 
Participant is then in the Service of the Company or one of its Affiliates. 

6.5 Termination of Service. Subject to Section 6.8 hereof with respect to Incentive Stock Options, the Stock Option of any 
Participant whose Service with the Company or one of its Affiliates is terminated for any reason shall terminate on the 
earlier of (A) the date that the Stock Option expires in accordance with its terms or (8) unless otherwise provided in an 
Award Agreement, and except for termination for cause (as described in Section 12.2 hereof), the expiration of the 
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applicable time period following termination of Service, in accordance with the following: (1) twelve months if Service 
ceased due to Disability, (2) eighteen months if Service ceased at a time when the Participant is eligible to elect 
immediate commencement of retirement benefits at a specified retirement age under a pension plan to which the 
Company or any of its Affiliates had made contributions, (3) eighteen months if the Participant died whHe in the Service of 
the Company or any of its Affiliates, or (4) three months if Service ceased for any other reason. During the foregoing 
applicable period, except as otherwise specified in the Award Agreement or in the event Service was terminated by the 
death of the Participant, the Stock Option may be exercised by sUlch Participant in respect of the same number of shares 
of Common Stock, in the same manner, and to the same extent as if he or she had remained in the continued Service of 
the Company or any Affiliate during the first three months of such period; provided that no additional rights shall vest after 
such three months. The Committee shall have authority to determine in each case whether an authorized leave of 
absence shall be deemed a termination of Service for purposes hereof, as well as the effect of a leave of absence on the 
vesting and exercisability of a Stock Option. Unless otherwise provided by the Committee, if an entity ceases to be an 
Affiliate or otherwise ceases to be qualified under the Plan or if all or substantially all of the assets of an Affiliate are 
conveyed (other than by encumbrance), such cessation or action, as the case may be, shall be deemed for purposes 
hereof to be a termination of the Service. 

6.6 Stock Option Exercise; Tax Withholding. SUbject to such terms and conditions as shall be specified in an Award 
Agreement, a Stock Option may be exercised in whole or in part at any time during the term thereof by notice in the form 
reqUired by the Company, together with payment of the aggregate exercise price therefor and applicable withholding tax. 
Payment of the exercise price shall be made in the manner set forth in the Award Agreement, unless otherwise provided 
by the Committee: (i) in cash or by cash equivalent acceptable to the Committee, (ii) by payment in shares of Common 
Stock that have been held by the Participant for at least six months (or such period as the Committee may deem 
appropriate, for accounting purposes or otherwise) valued at the Fair Market Value of such shares on the date of exercise, 
(iii) through an open-market, broker-assisted sales transaction pursuant to which the Company is promptly delivered the 
amount of proceeds necessary to satisfy the exercise price, (iv) by a combination of the methods described above or 
(v) by such other method as may be approved by the Committee and set forth in the Award Agreement. In addition to and 
at the time of payment of the exercise price, the Participant shall pay to the Company the full amount of any and all 
applicable income tax, employment tax and other amounts required to be withheld in connection with such exercise, 
payable under such of the methods described above for the payment of the exercise price as may be approved by the 
Committee and set forth in the Award Agreement. 

6.7 Limited Transferability of Nonqualified Stock Options. All Stock Options shall be nontransferable except (i) upon the 
Participant's death, in accordance with Section 13.2 hereof or (ii) in the case of Nonqualified Stock Options only, for the 
transfer of all or part of the Stock Option to a Participant's "family member" (as defined for purposes of the Form S-8 
registration statement under the Securities Act of 1933), as may be approved by the Committee in its discretion at the 
time of proposed transfer. The transfer of a Nonqualified Stock Option may be subject to such terms and conditions as the 
Committee may in its discretion impose from time to time. Subsequent transfers of a Nonqualified Stock Option shall be 
prohibited other than in accordance with Section 13.2 hereof. 

6.8 Additional Rules for Incentive Stock Options. 

(a) Eligibility. An Incentive Stock Option may only be granted to an Eligible Person who is considered an employee for 
purposes of Treasury Regulation §1.421-7(h) with respect to the Company or any Affiliate that qualifies as a "subsidiary 
corporation" with respect to the Company for purposes of Section 424(f) of the Code. 

(b) Annual Limits. No Incentive Stock Option shall be granted to a Participant as a result of which the aggregate Fair 
Market Value (determined as of the Date of Grant) of the stock with respect to which incentive stock options under 
Section 422 of the Code are exercisable for the first time in any calendar year under the Plan and any other stock 
option plans of the Company or any subsidiary or parent corporation, would exceed $100,000, determined in 
accordance with Section 422(d) of the Code. This limitation shall be applied by taking stock options into account in the 
order in which granted. 

(c) Termination of Employment. An Award of an Incentive Stock Option may provide that such Stock Option may be 
exercised not later than 3 months following termination of employment of the Participant with the Company and all 
Subsidiaries, or not later than one year following a permanent and total disability within the meaning of Section 22(e)(3) 
of the Code, as and to the extent determined by the Committee 
to comply with the requirements of Section 422 of the Code. 

(d) Other Terms and Conditions; Nontransferability. Any Incentive Stock Option granted hereunder shall contain such 
additional terms and conditions, not inconsistent with the terms of the Plan, as are deemed necessary or desirable by 
the Committee, which terms, together with the terms of the Plan, shall be intended and interpreted to cause such 
Incentive Stock Option to qualify as an "incentive stock option'~ under Section 422 of the Code. An Award Agreement 
for an Incentive Stock Option may provide that such Stock Option shall be treated as a Nonqualified Stock Option to 
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the extent that certain requirements applicable to "incentive stock options" under the Code shall not be satisfied. An 
Incentive Stock Option shall by its terms be nontransferable other than by will or by the laws of descent and 
distribution, and shall be exercisable during the lifetime of a Participant only by such Participant. 

(e) Disqualifying Dispositions. If shares of Common Stock acquired by exercise of an Incentive Stock Option are 
disposed of within two years following the Date of Grant or one year following the transfer of such shares to the 
Participant upon exercise, the Participant shall, promptly following such disposition, notify the Company in writing of the 
date and terms of such disposition and provide such other information regarding the disposition as the Company may 
reasonably require. 

6.9 Repricing Prohibited. Subject to the anti-dilution adjustment provisions contained in Section 4.3 hereof, without the 
prior approval of the Company's shareholders, evidenced by a majority of votes cast, neither the Committee nor the Board 
shall cause the cancellation, substitution or amendment of a Stock Option that would have the effect of reducing the 
exercise price of such a Stock Option previously granted under the Plan, or otherwise approve any modification to such a 
Stock Option that would be treated as a "repricing" under the then applicable rules, regulations or listing requirements 
adopted by the New York Stock Exchange. 

7. Stock Appreciation Rights. 

7.1 Grant of Stock Appreciation Rights. A Stock Appreciation Right may be granted to any Eligible Person selected by the 
Committee. Stock Appreciation Rights may be granted on a basis that allows for the exercise of the right by the 
Participant or that provides for the automatic payment of the right upon a specified date or event. 

7.2 Freestanding Stock Appreciation Rights. A Stock Appreciation Right may be granted without any related Stock Option. 
The Committee shall in its discretion provide in an Award Agreement the time or times at which, or the conditions upon 
which, a Stock Appreciation Right or portion thereof shall become vested and/or exercisable, and may accelerate the 
vesting or exercisability of any Stock Appreciation Right at any time. The requirements for vesting and exercisability of a 
Stock Appreciation Right may be based on the continued Service of a Participant with the Company or an Affiliate for a 
specified time period (or periods). on the attainment of a specified performance goal (or goals) or on such other terms and 
conditions as approved by the Committee in its discretion. A Stock Appreciation Right will be exercisable or payable at 
such time or times as determined by the Committee, provided that the maximum term of a Stock Appreciation Right shall 
be ten years from the Date of Grant. The base price of a Stock Appreciation Right granted without any related Stock 
Option shall be determined by the Committee in its sole discretion; provided, however, that the base price per share of 
any such freestanding Stock Appreciation Right shall not be less than 100 percent of the Fair Market Value of the shares 
of Common Stock on the Date of Grant. 

7.3 Tandem Stock Option/Stock Appreciation Rights. A Stock Appreciation Right may be granted in tandem with a Stock 
Option, either at the time of grant or at any time thereafter during the term of the Stock Option. A tandem Stock 
Option/Stock Appreciation Right will entitle the holder to elect, as to all or any portion of the number of shares subject to 
the Award, to exercise either the Stock Option or the Stock Appreciation Right, resulting in the reduction of the 
corresponding number of shares subject to the right so exercised as well as the tandem right not so exercised. A Stock 
Appreciation Right granted in tandem with a Stock Option hereunder shall have a base price per share equal to the per 
share exercise price of the Stock Option, will be vested and exercisable at the same time or times that a related Stock 
Option is vested and exercisable, and will expire no later than the time at which the related Stock Option expires. 

7.4 Payment of Stock Appreciation Rights. A Stock Appreciation Right will entitle the holder, upon exercise or other 
payment of the Stock Appreciation Right, as applicable, to receive an amount determined by multiplying: (i) the excess of 
the Fair Market Value of a share of Common Stock on the date of exercise or payment of the Stock Appreciation Right 
over the base price of such Stock Appreciation Right, by (ii) the number of shares as to which such Stock Appreciation 
Right is exercised or paid. SUbject to the requirements of Section 409A of the Code, payment of the amount determined 
under the foregoing may be made, as approved by the Committee and set forth in the Award Agreement, in shares of 
Common Stock valued at their Fair Market Value on the date of exercise or payment, in cash, or in a combination of 
shares of Common Stock and cash, subject to applicable tax withholding requirements. 
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7.5 Repricing Prohibited. Subject to the anti-dilution adjustment provisions contained in Section 4.3 hereof, without the 
prior approval of the Company's shareholders, evidenced by a majority of votes cast, neither the Committee nor the Board 
shall cause the cancellation, substitution or amendment of a Stock Appreciation Right that would have the effect of 
reducing the base price of such a Stock Appreciation Right previously granted under the Plan, or otherwise approve any 
modification to such a Stock Appreciation Right that would be treated as a "repricing" under the then applicable rules, 
regulations or listing requirements adopted by the New York Stock Exchange. 

8. Restricted Stock Awards. 

8.1 Grant of Restricted Stock Awards. A Restricted Stock Award may be granted to any Eligible Person selected by the 
Committee. The Committee may require the payment by the Participant of a specified purchase price in connection with 
any Restricted Stock Award. 

8.2 Vesting Requirements. The restrictions imposed on shares granted under a Restricted Stock Award shall lapse in 
accordance with the vesting requirements specified by the Committee in the Award Agreement, provided that the 
Committee may accelerate the vesting of a Restricted Stock Award at any time. The requirements for vesting of a 
Restricted Stock Award may be based on the continued Service of the Participant with the Company or an Affiliate for a 
specified time period (or periods), on the attainment of a specified performance goal (or goals) or on such other terms and 
conditions as approved by the Committee in its discretion. If the vesting requirements of a Restricted Stock Award shall 
not be satisfied, the Award shall be forfeited and the shares of Common Stock subject to the Award shall be returned to 
the Company. 

8.3 Restrictions. Shares granted under any Restricted Stock Award may not be transferred, assigned or subject to any 
encumbrance, pledge, or charge until all applicable restrictions are removed or have expired, unless otherwise allowed by 
the Committee. Failure to satisfy any applicable restrictions shall result in the subject shares of the Restricted Stock 
Award being forfeited and returned to the Company. The Committee may require in an Award Agreement that certificates 
representing the shares granted under a Restricted Stock Award bear a legend making appropriate reference to the 
restrictions imposed, and that certificates representing the shares granted or sold under a Restricted Stock Award will 
remain in the physical custody of an escrow holder until all restrictions are removed or have expired. 

8.4 Rights as Shareholder. Subject to the foregoing provisions of this Section 8 and the applicable Award Agreement, the 
Participant shall have all rights of a shareholder with respect to the shares granted to the Participant under a Restricted 
Stock Award, including the right to vote the shares and receive all dividends and other distributions paid or made with 
respect thereto. The Committee may provide in an Award Agreement for the payment of dividends and distributions to the 
Participant at such times as paid to shareholders generally or at the times of vesting or other payment of the Restricted 
Stock Award. 

8.5 Section 83(b) Election. If a Participant makes an election pursuant to Section 83(b) of the Code with respect to a 
Restricted Stock Award, the Participant shall file, wfthin 30 days following the Date of Grant, a copy of such election with 
the Company and with the Internal Revenue Service, in accordance with the regulations under Section 83 of the Code. 
The Committee may provide in an Award Agreement that the Restricted Stock Award is conditioned upon the Participant's 
making or refraining from making an election with respect to the Award under Section 83(b) of the Code., 

9. Stock Unit Awards. 

9.1 Grant of Stock Unit Awards. A Stock Unit Award may be granted to any Eligible Person selected by the Committee. 
The value of each stock unit under a Stock Unit Award is equal to the Fair Market Value of the Common Stock on the 
applicable date or time period of determination, as specified by the Committee. A Stock Unit Award shall be sUbject to 
such restrictions and conditions as the Committee shall determine. A Stock Unit Award may be granted together with a 
dividend eqUivalent right with respect to the shares of Common Stock subject to the Award, which may be accumulated 
and may be deemed reinvested in additional stock units, as determined by the Committee in its discretion. 

9.2 Vesting of Stock Unit Awards. On the Date of Grant, the Committee shall in its discretion determine any vesting 
requirements with respect to a Stock Unit Award, which shall be set forth in the Award Agreement, provided that the 
Committee may accelerate the vesting of a Stock Unit Award at any time. The requirements for vesting of a Stock Unit 
Award may be based on the continued Service of the Participant with the Company or an Affiliate for a specified time 
period (or periods), on the attainment of a specified performance goal (or goals) or on such other terms and conditions as 
approved by the Committee in its discretion. A Stock Unit Award may also be granted on a fully vested basis, with a 
deferred payment date. 
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9.3 Payment of Stock Unit Awards. A Stock Unit Award shall become payable to a Participant at the time or times 
determined by the Committee and set forth in the Award Agreement, which may be upon or following the vesting of the 
Award. Payment of a Stock Unit Award may be made, at the discretion of the Committee, in cash or in shares of Common 
Stock, or in a combination thereof, subject to applicable tax withholding requirements. Any cash payment of a Stock Unit 
Award shall be made based upon the Fair Market Value of the Common Stock, determined on such date or over such 
time period as determined by the Committee. 

9.4 No Rights as Shareholder. The Participant shall not have any rights as a shareholder with respect to the shares 
subject to a Stock Unit Award until such time as shares of Common Stock are delivered to the Participant pursuant to the 
terms of the Award Agreement. 

10. Stock Awards. 

10.1 Grant of Stock Awards. A Stock Award may be granted to any Elig,ible Person selected by the Committee. A Stock 
Award may be granted for past services, in lieu of bonus or other cash compensation, as directors' compensation or for 
any other valid purpose as determined by the Committee. A Stock Award granted to an Eligible Person represents shares 
of Common Stock that are issued without restrictions on transfer and other incidents of ownership and ~ree of forfeiture 
conditions, except as otherwise provided in the Plan and the Award Agreement. The Committee may, in connection with 
any Stock Award, require the payment of a specified purchase price. 

10.2 Rights as Shareholder. Subject to the foregoing provisions of this Section 10 and the applicable Award Agreement, 
upon the issuance of the Common Stock under a Stock Award the Participant shall have all rights of a shareholder with 
respect to the shares of Common Stock, including the right to vote the shares and receive all dividends and other 
distributions paid or made with respect thereto. 

11. Change in Control. 

11.1 Effect of a Change in Control. Except to the extent an Award Agreement provides for a different result (in which 
case the Award Agreement will govern and this Section 11 of the Plan shall not be applicable), and except as may be 
limited by the provisions of Section 11.3 hereof, notwithstanding anything elsewhere in the Plan or any rules adopted by 
the Committee pursuant to the Plan to the contrary, if a Triggering Event shall occur within the 12-month period beginning 
with a Change in Control of the Company, then, effective immediately prior to the Triggering Event: 

(i) each outstanding Stock Option and Stock Appreciation Right, to the extent that it shall not otherwise have become 
vested and exercisabl.e, shall automatically become fulI,y and immediately vested and exercisable, without regard to 
any otherwise applicable vesting requirement; 

(ii) each Restricted Stock Award shall become fully and immediately vested and all forfeiture and transfer restrictions 
thereon shaH lapse; and 

(iii) each outstanding Stock Unit Award shall become immediately and fully vested and payable; 

provided, however, that with respect to Stock Unit Awards and any other Awards that are subject to Section 409A of the 
Code and the guidance issued thereunder ("Section 409A"), the Common Stock, securities, cash or other consideration 
payable with respect to the Award shall be payable immediately following (and in no event more than 90 days following) 
the Participant's "separation from service" (as defined under Section 409A), except that, to the extent that such Awards 
are held by a Participant who is a "specified employee" (as determined under Section 409A), the delivery of the Common 
Stock, securities, cash or other consideration payable with respect to such Awards shall be delayed to the date that is six 
months and one day following the Participant's "separation from service" solely to the extent necessary to avoid the 
additional taxes imposed by Section 409A(a)(i)(B) of the Code. 

11.2 Definitions. 

(a) Cause. For purposes of this Section 11, the term "Cause" shall mean a determination by the Committee that a 
Participant (i) has been convicted of, or entered a plea of nolo contendere to, a crime that constitutes a felony under 
Federal or state law, (ii) has engaged in willful gross misconduct in the performance of the Participant's duties to the 
Company or an Affiliate or (iii) has committed a material breach of any written agreement with the Company or any 
Affiliate with respect to confidentiality, noncompetition, nonsolicitation or similar restrictive covenant. Subject to the first 
sentence of Section 11.1 hereof, in the event that a Participant is a party to an employment agreement with the 
Company or any Affiliate that defines termination on account of "Cause" (or a term having similar meaning), such 
definition shall apply as the definition of a termination on account of "Cause" for purposes hereof, but only to the extent 
that such definition provides the Participant with greater rights. A termination on account of Cause shall be 
communicated by written notice to the Participant, and shall be deemed to occur on the date such notice is delivered to 
the Participant. 
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(b) Change in Control. For purposes of this Section 11, a "Change in Control" shall occur upon: 

(i) the acquisition within any 12-month period by any individual, entity or group (within the meaning of 
Section 13(d)(3) or 14(d)(2) of the Exchange Act) (a "Person") of beneficial ownership (within the meaning of Rule 
13d-3 promulgated under the Exchange Act) of thirty percent (30%) or more of the total voting power of the then 
outstanding stock of the Company entitled to vote generally in the election of directors, but excluding the following 
transactions (the "Excluded Acquisitions"): 

(1) any acquisition directly from the Company (other than an acquisition by virtue of the exercise of a conversion 
privilege of a security that was not acquired directly from the Company), 

(2) any acquisition by the Company, and 

(3) any acquisition by an employee benefit plan (or related trust) sponsored or maintained by the Company); 

(ii) any time during a period of 12 months or less, individuals who at the beginning of such period constitute the 
Board (and any new directors whose election by the Board or nomination for election by the Company's 
shareholders was approved by a vote of at least a majority of the directors then still in office who either were 
directors at the beginning of the period or whose election or nomination for election was so approved) ceasing for 
any reason to constitute a majority thereof: 

(iii) an acquisition (other than an Excluded Acquisition) by any Person of fifty percent (50%) or more of the voting 
power or value of the Company's stock; 

(iv) the consummation of a merger, consolidation, reorganization or similar corporate transaction, whether or not the 
Company is the surviving company in such transaction, other than a merger, consolidation, or reorganization that 
would result in the Persons who are beneficial owners of the Company's stock outstanding immediately prior thereto 
continuing to beneficially own, directly or indirectly, in substantially the same proportions, at least fifty percent 
(50%) of the combined voting power or value of the Company's stock (or the stock of the surviving entity) 
outstanding immediately after such merger, consolidation or reorganization; or 

(v) the sale or other disposition during any 12 month period of all or substantially all of the assets of the Company, 
provided that such sale is of assets having a total gross fair market value equal to or greater than 40% of the total 
gross fair market value of the assets of the Company immediately prior to such sale or disposition. 

The foregoing definition of "Change in Control" is intended to comply with the requirements of Section 409A of the Code 
and the guidance issued thereunder and shall be interpreted and applied by the Committee in a manner consistent 
therewith. 

(c) Constructive Termination. For purposes of this Section 11, a "Constructive Termination" shall mean a termination of 
employment by a Participant within sixty (60) days following the occurrence of anyone or more of the following events 
without the Participant's written consent (i) any reduction in position, title (for Vice Presidents and above), overall 
responsibilities, level of authority, level of reporting (for Vice Presidents and above), base compensation, annual 
incentive compensation opportunity, aggregate employee benefits or (ii) a request that the Participant's location of 
employment be relocated by more than fifty (50) miles. SUbject to the first sentence of Section 11.1 hereof, in the event 
that a Participant is a party to an employment agreement with the Company or an Affiliate (or a successor entity) that 
defines a termination on account of "Constructive Termination," "Good Reason" or "Breach of Agreement" (or a term 
having similar meaning), such definition shall apply as the definition of "Constructive Termination" for purposes hereof 
in lieu of the foregoing, but only to the extent that such definition provides the Participant with greater rights. A 
Constructive Termination shall be communicated by written notice to the Committee, and sha'll be deemed to occur on 
the date such notice is delivered to the Committee, unless the circumstances giving rise to the Constructive 
Termination are cured within five (5) days of such notice. 

(d) Triggering Event. For purposes of this Section 11, a "Triggering Event" shall mean (i) the termination of Service of a 
Participant by the Company or an Affiliate (or any successor thereof) other than on account of death, Disability or 
Cause or (ii) the occurrence of a Constructive Termination. 

11.3 Excise Tax Limit. In the event that the vesting of Awards together with all other payments and the value of any 
benefits received or to be received by a Participant (the ''Total Payments") would result in all or a portion of such Total 
Payments being subject to the excise tax under Section 4999 of the Code (the "Excise Tax"), then the Participant's Total 
Payments shall be either (i) the full amount of such payments and benefits or (ii) such lesser amount that would result in 
no portion of the Total Payments being subject to excise tax under Section 4999 of the Code, whichever of the foregoing 
amounts, taking into account the applicable Federal, state, and local employment taxes, income taxes and the Excise 
Tax, results in the receipt by the Participant, on an after-tax basis, of the greatest amount of payments and benefits 
notwithstanding that all or some portion of such payments and benefits may be taxable under Section 4999 of the Code. 
Solely to the extent that the Participant is better off on an after-tax basis as a result of the reduction of Total Payments, 

9
 



such payments and benefits shall be reduced or eliminated, as determined by the Company, in the following order: (i) any 
cash payments, (ii) any taxable benefits, (iii) any nontaxable benefits, and (iv) any vesting or accelerated delivery of equity 
awards in each case in reverse order beginning with the payments or benefits that are to be paid the farthest in time from 
the date that triggers the applicable Excise Tax. 

All determinations required to be made under this Section 11 shall be made by PricewaterhouseCoopers or any other 
nationally recognized accounting firm which is the Company's outside auditor immediately prior to the event triggering the 
payments that are subject to the Excise Tax (the "Accounting Firm"). The Company shall cause the Account'ing Firm to 
provide detailed supporting calculations of its determinations to the Company and the Participant. All fees and expenses 
of the Accounting Firm shall be borne solely by the Company. The Accounting Firm's determinations must be made with 
substantial authority (within the meaning of Section 6662 of the Code). For the purposes of all calculations under 
Section 280G of the Code and the application of this Section 11.3, all determinations as to the present value shall be 
made using 120 percent of the applicable Federal rate (determined under Section 1274(d) of the Code) compounded 
semiannually, as in effect on the date of the Change in Control of the Company. 

11.4 Applicability of Certain Amendments made on October 2, 2008. This Section 11 has been amended on and as of 
October 2, 2008. All of the provisions of this Section 11 as so amended are applicable to: 

(i) aU Awards under this Plan (other than Awards for Stock Options) outstanding on October 2, 2008, regardless of any 
terms or provisions hereof or thereof to the contrary, and 

(ii) all Awards granted under this Plan on or after October 2, 2008, except as otherwise expressly provided by the
 
Committee at any time on or after October 2, 2008.
 

12. Forfeiture Events. 

12.1 General. The Committee may specify in an Award Agreement at the time of the Award that the Participant's rights, 
payments and benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture or recoupment upon 
the occurrence of certain specified events, in addition to any otherwise applicable vesting or performance conditions of an 
Award. Such events shall include, but shall not be limited to, termination of Service for cause, violation of material 
Company policies, breach of noncompetition, confidentiality or other restrictive covenants that may apply to the 
Participant, or other conduct by the Participant that is detrimental to the business or reputation of the Company. 

12.2 Termination for Cause. Unless otherwise provided by the Committee and set forth in an Award Agreement, if a 
Participant's employment with the Company or any Affiliate shall be terminated for cause, the Company may, in its sole 
discretion, immediately terminate such Participant's right to any further payments, vesting or exercisability with respect to 
any Award in its entirety. In the event a Participant is party to an employment (or similar) agreement with the Company or 
any Affiliate that defines the term "cause," such definition shall apply for purposes of the Plan. The Company shall have 
the power to determine whether the Participant has been terminated for cause and the date upon which such termination 
for cause occurs. Any such determination shall be final, conclusive and binding upon the Participant. In addition, if the 
Company shall reasonably determine that a Participant has committed or may have committed any act which could 
constitute the basis for a termination of such Participant's employment for cause, the Company may suspend the 
Participant's rights to exercise any option, receive any payment or vest in any right with respect to any Award pending a 
determination by the Company of whether an act has been committed which could constitute the basis for a termination 
for "cause" as provided in this Section 12.2. 

13. General Provisions. 

13.1 Award Agreement. To the extent deemed necessary by the Committee, an Award under the Plan shall be evidenced 
by an Award Agreement in a written or electronic form approved by the Committee setting forth the number of shares of 
Common Stock or units sUbject to the Award, the exercise price, base price, or purchase price of the Award, the time or 
times at which an Award will become vested, exercisable or payable and the term of the Award. The Award Agreement 
may also set forth the effect on an Award of termination of Service under certain circumstances. The Award Agreement 
shall be subject to and incorporate, by reference or otherwise, all of the applicable terms and conditions of the Plan, and 
may also set forth other terms and conditions applicable to the Award as determined by the Committee consistent with the 
limitations of the Plan. Award Agreements evidencing Incentive Stock Options shall contain such terms and conditions as 
may be necessary to meet the applicable provisions of Section 422 of the Code. The grant of an Award under the Plan 
shall not confer any rights upon the Participant holding such Award other than such terms, and subject to such conditions, 
as are specified in the Plan as being applicable to such type of Award (or to all Awards) or as are expressly set forth in the 
Award Agreement. The Committee need not require the execution of an Award Agreement by a Participant, in which case, 
acceptance of the Award by the Participant shall constitute agreement by the Participant to the terms, conditions, 
restrictions and limitations set forth in the Plan and the Award Agreement as well as the administrative guidelines of the 
Company in effect from time to time. 
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13.2 Treatment of Awards upon Death. In the event of the death of a Participant while employed by the Company or any 
of its Affiliates, except as otherwise provided by the Committee in an Award Agreement, an outstanding Award may be 
exercised by or shall become payable to the Participant's beneficiary as designated by the Participant in the manner 
prescribed by the Committee or, in the absence of an authorized beneficiary designation, by the a legatee or legatees of 
such Award under the participant's last will, or by such Participant's executors, personal representatives or distributees of 
such Award in accordance with the Participant's will or the laws of descent and distribution (a "Beneficiary"). In the case of 
Stock Options, except as otherwise provided in an Award Agreement, any outstanding Stock Options of a Participant who 
dies while in Service may be exercised by such Beneficiary in respect of all or any part of the total number of shares 
subject to such options at the time of such Participant's death (whether or not, at the time of death, the deceased 
Participant would have been entitled to exercise such options to the extent of all or any of the shares covered thereby). 
However, except as otherwise provided by the Committee in an Award Agreement, in the event of the death of the 
Participant after the date of termination of Service while an Option remains outstanding, then such deceased Participant's 
Options shall expire in accordance with their terms at the same time they would have expired if such Participant had not 
died, and may be exercised prior to their expiration by a Beneficiary in respect to the same number of shares, in the same 
manner and to the same extent as if such Participant were then I,iving. In the case of Awards other than Stock Options, 
except as otherwise provided in an Award Agreement, any outstanding Awards of a Participant who dies while in Service 
shall become fully vested and, in the case of Stock Appreciation Rights, exercisable as provided above with respect to 
stock options, and in the case of all other types of Awards, payable to the Beneficiary promptly following the Participant's 
death. 

13.3 No Assignment or Transfer; Beneficiaries. Except as provided in Sections 6.7 and 13.2 hereof, Awards under the 
Plan shall not be assignable or transferable by the Participant, except by will or by the laws of descent and distribution, 
and shall not be subject in any manner to assignment, alienation, pledge, encumbrance or charge. Notwithstanding the 
foregoing, the Committee may provide in the terms of an Award Agreement or in any other manner prescribed by the 
Committee that the Participant shall have the right to designate a beneficiary or beneficiaries who shall be entitled to any 
rights, payments or other benefits specified under an Award following the Participant's death. During the lifetime of a 
Participant, an Award shall be exercised only by such Participant or such Participant's guardian or legal representative. 

13.4 Deferrals of Payment. The Committee may in its discretion permit a Participant to defer the receipt of payment of 
cash or delivery of shares of Common Stock that would otherwise be due to the Participant by virtue of the exercise of a 
right or the satisfaction of vesting or other conditions with respect to an Award. If any such deferral is to be permitted by 
the Committee, the Committee shall establish rules and procedures relating to such deferral in a manner intended to 
comply with the requirements of Section 409A of the Code, including, without limitation, the time when an election to defer 
may be made, the time period of the deferral and the events that would result in payment of the deferred amount, the 
interest or other earnings attributable to the deferral and the method of funding, if any, attributable to the deferred amount. 

13.5 Employment or Service. Nothing in the Plan, in the grant of any Award or in any Award Agreement shall confer upon 
any Eligible Person or any Participant any right to continue in the Service of the Company or any of its Affiliates, or 
interfere in any way with the right of the Company or any of its Affiliates to terminate the employment or other service 
relationship of an Eligible employee or a Participant for any reason at any time. 

13.6 Rights as Shareholder. A Participant shall have no rights as a holder of shares of Common Stock with respect to any 
unissued securities covered by an Award until the date the Participant becomes the holder of record of such securities. 
Except as provided in Section 4.3 hereof, no adjustment or other provision shall be made for dividends or other 
shareholder rights, except to the extent that the Award Agreement provides for dividend payments or dividend equivalent 
rights. The Committee may determine in its discretion the manner of delivery of Common Stock to be issued under the 
Plan, which may be by delivery of stock certificates, electronic account entry into new or existing accounts or any other 
means as the Committee, in its discretion, deems appropriate. The Committee may require that the stock certificates be 
held in escrow by the Company for any shares of Common Stock or cause the shares to be legended in order to comply 
with the securities laws or other applicable restrictions, or should the shares of Common Stock be represented by book or 
electronic account entry rather than a certificate, the Committee may take such steps to restrict transfer of the shares of 
Common Stock as the Committee considers necessary or advisable. 
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13.7 Securities Laws. No shares of Common Stock will be issued or transferred pursuant to an Award unless and until all 
then applicable requirements imposed by Federal and state securities and other laws, rules and regulations and by any 
regulatory agencies having jurisdiction, and by any exchanges upon which the shares of Common Stock may be listed, 
have been fully met. As a condition precedent to the issuance of shares pursuant to the grant or exercise of an Award, the 
Company may require the Participant to take any reasonable action to meet such requirements. The Committee may 
impose such conditions on any shares of Common Stock issuable under the Plan as it may deem advisable, including, 
without limitation, restrictions under the Securities Act of 1933, as amended, under the requirements of any exchange 
upon which such shares of the same class are then listed, and under any blue sky or other securities laws applicable to 
such shares. The Committee may also require the Participant to represent and warrant at the time of issuance or transfer 
that the shares of Common Stock are being acquired only for investment purposes and without any current intention to 
sell or distribute such shares. 

13.8 Tax Withholding. The Participant shall be responsible for payment of any taxes or similar charges required by law to 
be paid or withheld from an Award or an amount paid in satisfaction of an Award. Any required withholdings shall be paid 
by the Participant on or prior to the payment or other event that results in taxable income in respect of an Award. The 
Award Agreement may specify the manner in which the withholding obligation shall be satisfied with respect to the 
particular type of Award. 

13.9 Unfunded Plan. The adoption of the Plan and any reservation of shares of Common Stock or cash amounts by the 
Company to discharge its obligations hereunder shall not be deemed to create a trust or other funded arrangement. 
Except upon the issuance of Common Stock pursuant to an Award, any rights of a Participant under the Plan shall be 
those of a general unsecured creditor of the Company, and neither a Participant nor the Participant's permitted 
transferees or estate shall have any other interest in any assets of the Company by virtue of the Plan. Notwithstanding the 
foregoing, the Company shall have the right to implement or set aside funds in a grantor trust, subject to the claims of the 
Company's creditors or otherwise, to discharge its obligations under the Plan. 

13.10 Other Compensation and Benefit Plans. The adoption of the Plan shall not affect any other share incentive or other 
compensation plans in effect for the Company or any Affiliate, nor shall the Plan preclude the Company from establishing 
any other forms of share incentive or other compensation or benefit program for employees of the Company or any 
Affiliate. The amount of any compensation deemed to be received by a Participant pursuant to an Award shall not 
constitute includable compensation for purposes of determining the amount of benefits to which a Participant is entitled 
under any other compensation or benefit plan or program of the Company or an Affiliate, including, without limitation, 
under any pension or severance benefits plan, except to the extent specifically provided by the terms of any such plan. 

13.11 Plan Binding on Transferees. The Plan shall be binding upon the Company, its transferees and assigns, and the 
Participant, the Participant's executor, administrator and permitted transferees and beneficiaries. 

13.12 Severability. If any provision of the Plan or any Award Agreement shall be determined to be illegal or unenforceable 
by any court of law in any jurisdiction, the remaining provisions hereof and thereof shall be severable and enforceable in 
accordance with their terms, and all provisions shall remain enforceable in any other jurisdiction. 

13.13 Foreign Jurisdictions. The Committee may adopt, amend and terminate such arrangements and grant such Awards, 
not inconsistent with the intent of the Plan, as it may deem necessary or desirable to comply with any tax, securities, 
regulatory or other laws of other jurisdictions with respect to Awards that may be subject to such laws. The terms and 
conditions of such Awards may vary from the terms and conditions that would otherwise be required by the Plan solely to 
the extent the Committee deems necessary for such purpose. Moreover, the Board may approve such supplements to or 
amendments, restatements or alternative versions of the Plan, not inconsistent with the intent of the Plan, as it may 
consider necessary or appropriate for such purposes, without thereby affecting the terms of the Plan as in effect for any 
other purpose. 

13.14 Substitute Awards in Corporate Transactions. Nothing contained in the Plan shall be construed to limit the right of 
the Committee to grant Awards under the Plan in connection with the acquisition, whether by purchase, merger, 
consolidation or other corporate transaction, of the business or assets of any corporation or other entity. Without limiting 
the foregoing, the Committee may grant Awards under the Plan to an employee or director of another corporation who 
becomes an Eligible Person by reason of any such corporate transaction in substitution for awards previously granted by 
such corporation or entity to such person. The terms and conditions of the substitute Awards may vary from the terms and 
conditions that would otherwise be required by the Plan solely to the extent the Committee deems necessary for such 
purpose. 

13.15 Coordination with 2002 Executive Performance Plan. For purposes of Restricted Stock Awards, Stock Unit Awards 
and Stock Awards granted under the Plan that are intended to qualify as "performance-based" compensation under 
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Section 162(m) of the Code, such Awards shall be granted in accordance with the provisions of the Company's 2002 
Executive Performance Plan (or any successor plan) to the extent necessary to satisfy the requirements of 
Section 162(m) of the Code. 

13.16 Section 409A Compliance. To the extent applicable, it is intended that the Plan and all Awards hereunder comply 
with the requirements of Section 409A of the Code, and the Plan and all Award Agreements shall be interpreted and 
applied by the ~pmmittee in a manner consistent with this intent in order to avoid the imposition of any additional tax 
under Section 409A of the Code. In the event that any provision of the Plan or an Award Agreement is determined by the 
Committee to not comply with the applicable requirements of Section 409A of the Code, the Committee shall have the 
authority to take such actions and to make such changes to the Plan or an Award Agreement as the Committee deems 
necessary to comply with such requirements, provided that no such action shall adversely affect any outstanding Award 
without the consent of the affected Participant. Notwithstanding the foregoing or anything elsewhere in the Plan or an 
Award Agreement to the contrary: (a) unless the Committee shall otherwise expressly provide at any time on or after 
October 2, 2008, the term "disability" shall have the meaning given to such term under Section 409A and the regulations 
and guidance issued thereunder with respect to any Awards (other than Stock Options) outstanding on such date and with 
respect to any Awards granted on or after such date; and (b) if a Participant is a "specified employee" as defined in 
Section 409A of the Code at the time of termination of Service with respect to an Award, then solely to the extent 
necessary to avoid the imposition of any additional tax under Section 409A of the Code, the commencement of any 
payments or benefits under the Award shall be deferred until the date that is six months following the Participant's 
termination of Service (or such other period as required to comply with Section 409A). 

13.17 Governing Law. The Plan and all rights hereunder shall be subject to and interpreted in accordance with the laws of 
the State of Delaware, without reference to the principles of conflicts of laws, and to applicable Federal securities laws. 

14. Effective Date; Amendment and Termination. 

14.1 Effective Date. The Plan as amended and restated shall become effective immediately following its approval by the 
shareholders of the Company. The term of the Plan shall be seven (7) years from the date of the original adoption of the 
Plan (prior to this amendment and restatement) by the Board, subject to Section 14.3 hereof. 

14.2 Amendment. The Board may at any time and from time to time and in any respect, amend or modify the Plan. The 
Board may seek the approval of any amendment or modification by the Company's shareholders to the extent it deems 
necessary or advisable in its discretion for purposes of compliance with Section 162(m) or Section 422 of the Code, the 
listing requirements of the New York Stock Exchange or other exchange or securities market or for any other purpose. No 
amendment or modification of the Plan shall adversely affect any Award theretofore granted without the consent of the 
Participant or the permitted transferee of the Award. 

14.3 Termination. The Plan shall terminate on December 30,2011, which is the seventh anniversary of the date of its 
adoption by the Board. The Board may, in its discretion and at any earlier date, terminate the Plan. Notwithstanding the 
foregoing, no termination of the Plan shall adversely affect any Award theretofore granted without the consent of the 
Participant or the permitted transferee of the Award. 
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