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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of report (Date of earliest event reportédizly 18, 2006

Aon Corporation

(Exact Name of Registrant as Specified in Charter)

Delaware 1-7933
(State or Other Jurisdiction (Commission File Number)
of Incorporation)

200 East Randolph Street, Chicago, Illinois
(Address of Principal Executive Office

Registrant’s telephone number, including area c(g&) 381-1000

Not Applicable

(Former Name or Former Address, if Changed Sinct Raport)

36-3051915
(IRS Employer
Identification No.)

60601
(Zip Code)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under

any of the following provisionsgee General Instruction A.2. below):
O  Written communications pursuant to Rule 425 urtderSecurities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 urttterExchange Act (17 CFR 240.14a-12)

O
O Pre-commencement communications pursuant to Ride?(b) under the Exchange Act (17 CFR 240.144)2(b
O

Pre-commencement communications pursuant to F3éed(c) under the Exchange Act (17 CFR 240.138-4(c




Item 1.01. Entry into a Material Definitive Agreement.

€)) Long-Term Incentive Award for Michd2l O’Halleran.

On May 18, 2006, the Organization & Compensatiom@ittee (the “Committee”df the Board of Directors of Aon Corporation (
“Company”) approved a performance-based long-tecartive award to Michael D. O’Halleran, Senior &xtéve Vice President of the
Company. Mr. O’Halleran was awarded 83,964 perforeashare units that will be earned and settlethames of the Company’s common
stock based upon the achievement of specifiedgx@et income targets for the Global Reinsuranggreat for the performance period
beginning on April I, 2006 and ending on DecembkrZD08 (the “Performance Period”). The total perfance score can range from a
minimum of 0% to a maximum of 150% of target. Than@nittee has the discretion to adjust the perfomaarsults of the Global
Reinsurance Segment, if necessary, to take intouat@xtraordinary or unusual items occurring dyitime Performance Period. The
performance share units were valued at $3 mill®ofahe date of grant based upon the fair maréktevof shares of the Company’s common
stock as of such date. Upon completion of the PPerdoce Period, an award will be determined andeskitt shares of the Company’s
common stock.

As consideration for the award, Mr. O’Halleran eatktinto Amendment No. 2 to the Employment Agreenbetween the Company
and Mr. O’Halleran, effective May 18, 2006 (the “mdment”). The Amendment provides that, beginniitg ealendar year 2007,
Mr. O’Halleran shall not be entitled to receive auditional grants of contractual awards descrihdds amended employment agreement.
In addition, among other things, the Amendmentextends the expiration date of Mr. O’Halleranspgoyment from December 31, 2007 to
January 1, 2013; (ii) provides for a base salar$1g000,000 per year subject to adjustment bubalmw $1,000,000; and (iii) provides for an
annual discretionary bonus with a maximum amouhtess than 200% of base salary.

(b) Annual Incentive Award for Andrew Mppel.

On May 18, 2006, the Committee approved a perfoo@drased annual incentive award to Andrew M. Appalef Executive
Officer of Aon Consulting Worldwide. Mr. Appel wasvarded 27,988 performance share units that widldreed and settled in shares of the
Company’s common stock based upon the achievenieptgified pre-tax net income targets for the @ldbonsulting Segment (excluding
Other Consulting) for the performance period begigron January |, 2006 and ending on December @16 2the “Consulting Performance
Period”). The total performance score can range faominimum of 0% to a maximum of 150% of targdte TTCommittee has the discretion to
adjust the performance results of the Global CaimguSegment, if necessary, to take into accoutraerdinary or unusual items occurring
during the Consulting Performance Period. The parémce share units were valued at $1 million gb@fate of grant based upon the fair
market value of shares of the Compangbmmon stock as of such date. Upon completidheo€onsulting Performance Period, an award
be determined and settled in shares of the Compamyhmon stock.

(c) Amendment to Senior Officer Incent@empensation Plan.

On May 19, 2006, at the Company’s 2006 Annual Megetif Stockholders (the “Annual Meeting”), the Canp’s stockholders
approved an amendment to the Company’s Senior@fficentive Compensation Plan (the “Senior Offielem”) increasing the maximum
amount payable in any calendar year to any exeegfificer under the Senior Officer Plan to $5 roiflifrom the current cap of the lesser of
$3 million or 180% of the executive’s base salditye foregoing description of the amendment is djedlin its entirety by reference to the
amended Senior Officer Plan that is attached agixt0.1 to this Form 8-K and incorporated herejynreference.




(d) Amendment to Stock Incentive Plan.

On May 19, 2006, at the Company’s Annual Meetihg, Company’s stockholders approved an amendmehé tGompany’s Stock
Incentive Plan (the “Stock Incentive Plan”) incriegsthe maximum number of shares of the Company’srmon stock with respect to which
awards, including performance awards, may be gdaiotan individual in any calendar year from 6798,8B8ares to 1,500,000 shares. The
foregoing description of the amendment is qualifieds entirety by reference to the amended Stockntive Plan that is attached as
Exhibit 10.2 to this Form 8-K and incorporated hweitgy reference.

Item 9.01. Financial Statements and Exhibits.

(a)—(c) Not applicable.

(d) Exhibits:
Exhibit
Number Description of Exhibit

10.1  Senior Officer Incentive Compensation Plan, as atedr

10.2  Aon Stock Incentive Plan, as amend




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

Aon CORPORATION

By: /s/ Richard E. Barr

Richard E. Barn
Vice President

Date: May 24, 200
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Exhibit 10.1

Senior Officer Incentive Compensation Plan
(As Amended and Restated)

1. Purpose The purpose of the Senior Officer Incentive Congadion Plan (the “Plan”) is to encourage the highevel of
performance by key employees of Aon Corporationitsdperating subsidiaries and affiliates (whiobsdiaries and affiliates
are herein referred to as the “Company”) by quaitié performance goals.

2. Plan Administration The Plan shall be administered by the Organinaiitd Compensation Committee (the “Committee”) of
the Aon Corporation Board of Directors (the “BogrdRll questions involving eligibility for awardsnpterpretations of the
provisions of the Plan, or the operation of thenRhall be decided by the Committee. No membeh@CQommittee shall be
eligible to receive an award under the Plan. Atedminations of the Committee shall be conclusivee Committee may obtain
such advice or assistance as it deems appropraatedersons not serving on the Committee.

3. Eligibility . Participation in the Plan is limited to key sa@dremployees of the Company selected by the Caeenia
“Participant”). Participation may be revoked at aimye by the Committee. An employee whose partiaypais revoked will be
notified, in writing, of such revocation as soorpaacticable following such action. An individuahw becomes eligible to
participate in the Plan during the Plan Year (the gear period beginning January 1 and ending @elber 31 of each
calendar year) may be approved by the Committea fumartial year of participation. In such case,Rhaeticipant’s award shall be
prorated based on the number of full months ofigipgtion.

4, Terms and Conditions of Award€ach Participant will be entitled to receive araed (the “Award”)subject to the performan
measures described below. The maximum Award payatader the Plan to a Participant, in any given Maar is $5,000,000.

Within the first 90 days of the Plan Year the Coittea shall determine the specific Corporate Perdmiee Thresholds that must be met
prior to the payment of any Awards determined pam$o this paragraph. The Corporate Performanceshiolds will be based on one
more of the following business criteria for the Guany (on a consolidated basis) and/or specificriassi units or ventures of the
Company: (A) earnings per share; (B) revenuescéSh flow; (D) cash flow return on investment; (Bfurn on assets, return on
investment, return on capital, and/or return onitgg(F) identification and/or consummation of irsiment opportunities or completion
specified projects in accordance with corporatertass plans; (G) operating margin; (H) net incomed,operating income, pretax
earnings, pretax earnings before interest, degfesiand amortization, pretax operating earningsrafterest expense and before
incentives, service fees, and extraordinary orispé@ems, and/or operating earnings; (I) totakktwlder return; (J) economic value
created; and (K) any of the above as comparedetpénformance of a published or special index delempglicable by the Compensation
Committee.

At the end of the Plan Year, Awards will be compufier each participant. Payment of Awards will bada in cash, subject to applicable
tax withholding, as soon as practicable after tteevement of Corporate Performance Threshold#mat material terms of the Plan
certified, and individual Awards are approved by @ommittee, provided, however, that the Committes in its sole discretion reduce
individual Awards determined pursuant to this paaad.

5. Employment TerminationIn the event a Participant’s employment is teateéd due to death or disability during a Plan Year,
the Participant’s Award will be reduced to reflém partial year of participation. This reductioitl Wwe determined by
multiplying the Award by a fraction, the numeraddmwhich is the Participant’s total months of peigation in the current Plan
Year through the date of termination rounded upltole months, and the denominator of which is twéli2). The Participant’s
reduced Award will be paid in accordance with Setd hereinabove. In the event a Participant’'s egipént is




10.

11.

12.

terminated for reasons other than death or diswahdil rights to an Award for the Plan Year wik forfeited.

No Right to Continued EmploymenNothing in the plan shall confer on a Participamy right to continue in the employ of the
Company or in any way affect the Company’s rightetaninate the Participant’s employment at any tmithout prior notice
and for any or no reason.

Beneficiary. Each Participant under the Plan may, from timenb@, name any beneficiary or beneficiaries (whayrhe named
contingently or successively) to whom any benefider the Plan is to be paid in case of his deditrbde receives any or all of
such benefit. Each designation will revoke all pdesignations by the same Participant, shall lzeform prescribed by the
Committee, and will be effective only when filed thye Participant in writing with the Committee dgihis lifetime. In the
absence of any such designation, or if for anyaeasich designation is ineffective, in whole opanrt, benefits remaining
unpaid at the Participant’s death shall be paitidcestate.

Tax Withholding. Any and all payments made under the Plan shaubgect to applicable federal, state, or loca¢$asequired
by law to be withheld.

Impact on Other BenefitsAmounts paid under this Plan will not be consédecompensation for purposes of other benefit g
offered by the Company unless specifically proviftedn such plans.

Termination or Amendment of the Plaiihe Plan may be modified, amended, or terminatethy time by the Board. The
existence of the Plan does not obligate or binddbepany to pay an Award to any Participant (ordfierary) nor does any
Participant (or beneficiary) attain any vested,-fanfieitable right to an Award until the Award hlasen finalized and approved
for payment by the Committee.

Non-Transferability. Except as specifically provided herein or as mnerwise be required by law, no undistributed Advar
payable to the Participant may be sold, transfeedssigned or encumbered, in whole or in pgrg Participant, and any
attempt to so alienate or subject any such amdait Ise void.

Effective Date of the PlanThe Plan originally became effective (the “EffeetDate”) upon approval by the Company’s
stockholders at a meeting of stockholders duly irelsccordance with the Delaware General Company dra April 20, 2001.
The Plan is hereby amended and restated effetioé dJanuary 1, 2006, contingent up the approvahbyCompany'’s
stockholders at a meeting of stockholders duly relsccordance with the Delaware General Company, loa any adjournment
thereof in accordance with applicable provisionthef Delaware General Company Law.




Exhibit 10.2

Aon Stock Incentive Plan
(As Amended and Restated)

1.01 Purpose. The purpose of the Plan is to align the interebtaanagement and key employees of the Companyitsigiockholders and
attract, motivate and retain valuable and talep&rdonnel to contribute to the long-term succesh@®fCompany.

2.01 Definitions. For the purpose of the Plan, the following termalide defined as set forth below:

(@)

(b)

(©

(d)

(€)

(f)

(9)

(h)

(i)
0)

“Award” means any Option, SAR, Restricted StockstReted Stock Unit, Dividend Equivalent, Other &dBased Award, or
Performance Award granted to a Participant undePtan.

“Award Agreement” means any written agreement, i@t or other instrument or document evidencingvaard.

“Beneficiary” means the person, persons, trustusts which have been designated by a Participamsior her most recent written
beneficiary designation filed with the Company¢aeive the benefits specified under this Plan uperdeath of the Participant, or,
if there is no designated Beneficiary or survividesignated Beneficiary, then the estate of thadiaant.

“Board” means the Board of Directors of the Company

“Code” means the Internal Revenue Code of 198&na=nded from time to time. References to any pimvisf the Code shall be
deemed to include successor provisions and regokati

“Committee” means the Organization and Compensaliommittee of the Board, or such other Board cottemias may be
designated by the Board to administer the Planpomed of no fewer than two directors each of wher Non-Employee Director
and an “outside director” within the meaning of &t 162(m) of the Code.

“Company” means Aon Corporation, a corporation aiged under the laws of the State of Delaware, ahere appropriate, its
subsidiaries or affiliates, or any successor caon.

“Dividend Equivalent” means a right, granted toaatRipant under Section 6.01(c), to receive c&bck, or other property equal
in value to dividends paid with respect to a spedihumber of shares of Stock, or to receive p&iditributions on other specifit
equity securities of the Company. Dividend Equingddanay be awarded on a free-standing basis arrinartion with another
Award and may be paid currently or on a deferresisba

“Exchange Act” means the Securities Exchange Adi9#¥4, as amended from time to time.

“Fair Market Value” means, with respect to Stockyakds, or other property, the fair market valuswth Stock, Awards, or other
property determined by such methods or procedwgshall be established from time to time by the @dttee. Unless otherwise




(k)
()

(m)

(n)

(0)

(p)

(a)
(n
(s)

(®)

(u)

v)

(w)

determined by the Committee in good faith, the Market Value of Stock as of any given date shaamthe per share value of
Stock as determined by using the average of thedmgl low selling prices of such Stock on the NewKyStock Exchange on such
date (or, if the New York Stock Exchange was narofor trading or the Stock was not traded on dlagt the next preceding day
that the New York Stock Exchange was open for hg@dind the Stock was traded) as reported for satehky The Wall Street
Journal.

“ISO” means any Option designated as an incentiveksoption within the meaning of Section 422 of tbode.
“NQSO” means any Option that is not an 1SO.

“Non-Employee Director” means a person who meeggitfinition set forth in Rule 16b-3(b)(3) undee tixchange Act, or any
successor definition adopted by the SecuritiesEarmhange Commission.

“Option” means a right, granted to a ParticipardemSection 6.01(a), to purchase Stock. An Optiay be either an ISO or a
NQSO.

“Other Stock-Based Award” means a right, granted Rarticipant under 6.01(c), that is payable otbr based on the amount of
dividends paid with respect to or the Fair Marketué of Stock, including, without limitation, rightonvertible or exchangeable
into Stock purchase rights for Stock, and Awardhwalue or payment contingent upon the performarficke Company, or upon
any other performance condition designated by thm@ittee.

“Participant” means an executive, other key emptoye Non-Employee Director of the Company and otioe-employees who
have been granted an Award under the Plan.

“Performance Award” means an Award that is subjeetchievement of performance goals specified u6dxr(d) or 6.01(e).
“Plan” means this Aon Stock Incentive Plan, as ageerfrom time to time.

“Preexisting Plans” means the Aon Stock Award Péanamended and restated through 2000, the Aok Siotion Plan, as
amended and restated through 1997, the OutsidetbirStock Award Plan, the plan reflected in thedidle Directors Deferred
Compensation Agreement, and any other similar iséeg plans including similar preexisting plans @ualified Members.
“Qualified Member” means a member of the Commitiégw is a “Non-Employee Director” within the meaniofjRule 16b-3(b)
(3) under the Exchange Act and an “outside diréstdthin the meaning of Treasury Regulation 1.164€)(3) under Code
Section 162(m).

“Restricted Stock” means an award of shares ofkima Participant under 6.01(c) that may be suh@certain restrictions and to
a risk of forfeiture.

“Restricted Stock Unit” means an award, granted Rarticipant under 6.01(c), representing the righeceive either Stock or cash
or any combination thereof at the end of a spetifieferral period.

“Stock” means the Common Stock, $1.00 par valueshare, of the Company or such other securitiesagsbe substituted or re-
substituted pursuant to Section 5.01.




(x) “SAR” or “Stock Appreciation Right” means the riglgranted to a Participant under 6.01(b), to bd paiamount measured by the
appreciation in the Fair Market Value of Stock frdme date of grant to the date of exercise of idjletrwith payment to be made in
cash, Stock, other Awards, or other property asiipd in the Award or determined by the Committee.

3.01 Administration. The Plan shall be administered by the Committebje®tito the limitations of the Plan, the Commitsball have the
authority to: (a) select from the executives arittokey employees, nonemployees, and Non-Employeetdrs of the Company, those
who shall participate in the Plan; (b) make Awardsuch forms and amounts as it shall determinan{pose such limitations,
restrictions and conditions upon such Awards (idicilg—restrictive covenants) as it shall deem appropiratiiding form of payment «
an exercise price with respect to an Option anddfmas and conditions with respect to vesting, eliation and forfeiture of Awards;
(d) interpret the Plan and adopt administrativelglines relating to the Plan; (e) correct any irsistency in this Plan or in any Award
granted hereunder; and (f) make all other detertioing and take all other actions deemed necessatitd administration of the Plan.
The Committee may, in its sole discretion, delegaieh of its powers under the Plan as it deemsogpipte to officers or other
employees of the Company except that Awards tocetee officers” (as defined by Section 16 of theckange Act) may be made
solely by the Committee. The Committee’s deternigmet on matters within its authority shall be carsive and binding upon the
Company and all other persons.

At any time that a member of the Committee is nQualified Member, any action of the Committee tintpto an Award to be granted
to an executive officer or other individual whal&n subject to Section 16 of the Exchange Acespect of the Company, or relating to
Code Section 162(m) and regulations thereunder,beagken either (i) by a subcommittee composeglysof two or more Qualified
Members, or (ii) by the Committee but with eachtsoember who is a not Qualified Member abstainmgifsuch action, provided that
the Committee remains composed solely of two oren@@ualified Members. Such action, authorized byhsusubcommittee or by the
Committee upon the abstention of such non-Qualifilemnber(s), shall be the action of the Committaepforposes of the Plan.

Each member of the Committee shall be entitlechtgpod faith, rely or act upon any report or otimformation furnished to him or her
by any officer or other employee of the Comparg/jrilependent certified public accountants, orrophefessional retained to assist in
the administration of the Plan. No member of then@uttee, nor any officer or employee of the Compaating on behalf of the
Committee, shall be personally liable for any attiaken or made in good faith with respect to tlamPand all members of the
Committee and any officer or employee of the Comppaating on their behalf shall, to the fullest extpermitted by law, be fully
indemnified and protected by the Company with resf@eany such action. Notwithstanding the foregadn anything else to the contr:
in the Plan, any action or determination by the @uttee specifically affecting or relating to an Awdéo a Non-Employee Director shall
be approved and ratified by the Board.

4.01 Eligibility. Executives, key employees, Non-Employee Directbth® Company and other n@mployees selected by the Committe
any delegate authorized by the Committee are d&digibbe granted Awards under the Plan. In additmy person who has been offered
employment as an executive or key employee of tagany is eligible to be granted Awards under tlam Rorovided that such
prospective employee may not receive any paymeeakxe@rcise any right relating to an Award until spetlison has commenced
employment with the Company.

5.01 Sock Subject to the Plan; Capital Sructure Adjustments .




(&) SharesAuthorized. The total number of shares of Stock authorizedsigwance in connection with Awards under the Ptahthe
Preexisting Plans shall be eighteen percent (18%jeatotal outstanding common shares of the Comp&uach limit shall be
applied at the time an Award is granted under the;Provided, however, that a reduction in the hanof outstanding common
shares of the Company that occurs after the greaiksot affect the validity or terms of such Awahd this connection, at the
inception of the Plan the Board is approving feuence nineteen million (19,000,000) shares ofkgpties the additional number of
shares of Stock specified in the succeeding seatdiere shall be added to the number of shar8soek so approved for issuance
at the inception of the Plan: (a) shares availtdigrants of awards under the Preexisting Plamsediately prior to the Effective
Date and (b) shares subject to outstanding awardesrithe Preexisting Plans on the Effective Datkamto which an event occurs
(including expiration or forfeiture) which resultssuch shares again being available for Awardeutite Plan as determined
pursuant to Section 5.01(b). Shares of Stock issne@r the Plan shall be counted against this limihe manner specified in
Section 5.01(b).

(b) Manner of Counting Shares. If any shares subject to an Award or PreexistirapRiward are forfeited, canceled, exchanged, or
surrendered or such Award or award is settled $in cat otherwise terminates without a distributiéstoares to the Participant,
including (i) the number of shares withheld in p&yof any exercise or purchase price of or taigakibn relating to such an
Award or award and (ii) the number of shares suleead in payment of any exercise or purchase pfice tax obligation relating
to any Award or award, such number of shares g#iia be available for Awards under the Plan. Then@dtee may make
determinations and adopt regulations for the cogntif shares relating to any Award to ensure apjatgpcounting, avoid double
counting (in the case of tandem or substitute agjaahd provide for adjustments in any case in vttie number of shares actually
distributed differs from the number of shares pwasgly counted in connection with such Award.

(c) Typeof Shares Distributable. Any shares of Stock distributed pursuant to an Awaay consist, in whole or in part, of authorized
and unissued shares or treasury shares, includargs acquired by purchase in the open marketmnivate transactions.

(d) Capital Sructure Change and Adjustments to Awards. In the event there is a change in the capital 8iracf the Company as a
result of any stock dividend or split, recapitafiaa, issuance of a new class of common stock, erempnsolidation, spin-off or
other similar corporate change, or any distributmstockholders of Stock other than regular cagidends, the Committee may
make an equitable adjustment in the number of shafr&tock and forms of the Awards authorized tgtaated under the Plan,
including any limitation imposed on the number lodies of Stock with respect to which an Award magfkanted in the aggregate
under the Plan or to any Participant, and to malgeapriate adjustments (including exercise prioggriy outstanding Awards.

6.01 Typesof Awards.

(@) Sock Options. The Committee may award an Option in the form of#@ or a NQSO having such terms and conditiorthes
Committee may specify. Options will expire no mtran 10 years after the date they are grantedeXéeise price per share of
Stock covered by an Option is determined by the @dtae, but cannot be less than 100% of the Faink®tavalue of a share of
Stock on the date of grant. If the grantee of ad K&neficially owns more than 10% of the voting powf the shares of common
stock of the Company, the ISO will be exercisablerfo more than five years from the date of grauliés exercise price must be
less than 110% of the Fair Market Value of a sloigtock on the date of grant or such other przpiired by the Code.
Notwithstanding anything to the contrary herein, more than nineteen million (19,000,000) shareStotk may be issued pursu
to ISOs. The exercise price is payable in such fanch by




such method as the Committee may specify. ISO$ sbiabe granted to Non-Employee Directors or oti@mremployees.

(b)

(©

(d)

()

Sock Appreciation Rights (SARs). SARs may be granted independently of an Optiom @onjunction with all or any part of |
Option, upon such terms and conditions as the Ctt@eninay determine. Upon exercise, an SAR entitlearticipant to
receive an amount equal to the positive differdmstaveen the fair market value of one share of Stocthe date the SAR is
exercised and the exercise price, times the nuwitarares of Stock with respect to which the SABxsrcised. An SAR or
applicable portion thereof shall terminate andargkr be exercisable upon the termination or ezeraf any related Option.
The Committee will determine whether an SAR shalbbttled in cash, Stock or any combination thereof

Other Stock-Based Awards. The Committee may grant other types of Awards otktor Awards based in whole or in part by
reference to the fair market value of Stock. SutieinStock-Based Awards may include, without limiita, Restricted Stock,
Restricted Stock Units, Dividend Equivalents, perfance shares or performance share units. NQSSARs may be award:
in connection with or as a part of Other Stock-Bl&w/ards. The Committee shall determine whether@ther Stock-Based
Awards shall be settled in cash, Stock or any coatimn thereof.

Performance Conditions. The right of a Participant to exercise or receiggant or settlement of any Award, and the timing
thereof, may be subject to such performance camditas may be specified by the Committee. The Ctteeninay use such
business criteria and other measures of performasdemay deem appropriate in establishing anfopaance conditions, and
may exercise its discretion to reduce or increaseatnounts payable under any Award, except aslihfierein the case of a
Performance Award intended to qualify under CodetiSe 162(m).

Performance Awards Granted to Designated Participants. If the Committee determines that a Performance Awaould
qualify as “performance-based compensation” foppaes of Code Section 162(m), the grant and/desetht of such
Performance Award shall be contingent upon achieverof preestablished performance goals and other termoxhthbelow

(i) Performance Goals and Performance Periods. The performance goals for such Performance Awanddfze performance
periods over which performance is measured shadkhablished by the Committee consistent with doglirements of
Code Section 162(m) and regulations thereunder.

(il Business Criteria. One or more of the following business criteriatfoee Company (on a consolidated basis), and/or
specified business units or ventures of the Compstmgll be used by the Committee in establishirfppmance goals for
such Performance Awards: (A) earnings per sharergBenues; (C) cash flow; (D) cash flow returnimvestment;

(E) return on assets, return on investment, rataroapital, and/or return on equity; (F) identifioa and/or consummatis
of investment opportunities or completion of spiecifprojects in accordance with corporate busipésss; (G) operating
margin; (H) net income, net operating income, pret@rnings, pretax earnings before interest, déyfen and
amortization, pretax operating earnings after egeexpense and before incentives, service fedsxdraordinary or
special items, and/or operating earnings; (1) tetatkholder return; (J) economic value created; (&) any of the above
as compared to the performance of a publishedaxiahindex deemed applicable by the Committee.




(i)  Settlement of Performance Awards. Settlement of such Performance Awards shall bagh cStock, other Awards, or
other property, in the discretion of the CommitfBee Committee may, in its discretion, reduce tim@ant of a settlement
otherwise to be made in connection with such Pevémce Awards, but may not exercise discretiondcemse any such
amount payable to a Participant in respect of foBaance Award. Performance Awards shall be fogtein the event of
termination of employment by the Participant ptimthe end of a performance period, except as fpaby approved by
the Committee or any delegate authorized by the rGithee.

(iv) Written Determinations. All determinations by the Committee as to the dighiment of performance goals, the amour
any Performance Award pool or potential individBakformance Awards and as to the achievement &npeaince goals
relating to Performance Awards shall be made itingriin the case of any Award intended to qualifigler Code
Section 162(m). The Committee may not delegateresgonsibility relating to such Performance Awards.

(v) Construction. If any provision of the Plan or any agreement netpto such Performance Awards does not complg or i
inconsistent with the requirements of Code Secti®?(m), such provision shall be construed or deeameeinded to the
extent necessary to conform to such requirements.

()  Maximum Limits on Awards to a Participant. The maximum number of shares of Stock with resfmeathich Awards in the
form of Options, SARs and Other Stock-Based Awandy be granted to an individual in any calendar y&&,500,000
shares.

(g) Deferrals. The Committee may permit the deferral of paymerdarof Awards under the Plan or may amend existingrdw
agreements under any Preexisting Plan to provida @®ferral feature. The terms and conditionswgfsuch deferral shall be
determined by the Committee in its sole discretion.

(h) Repricing. Except in connection with a change in the Compaogjstal structure, the Committee may not redueeettercise
price of an outstanding Option or SAR.

(i) Reloads. No reloads will be permitted; i.e. options that\yide for the automatic grant of a new Option or Ségon the
exercise of an outstanding Option or SAR.

()  Substitution. An Option or SAR with a lower exercise or base @ritay not be substituted for an existing OptioSAR.
7.01 General Provisions.

(&) Compliance with Legal and Exchange Regquirements. The Plan, the granting and exercising of Awardsateder, and the other
obligations of the Company under the Plan and amgr8l Agreement, shall be subject to all applicdteeral and state laws,
rules and regulations, and to such approvals byremgylatory or governmental agency as may be reduifhe Company, in its
discretion, may postpone the issuance or deliveBtack under any Award until completion of suchcét exchange listing or
registration or qualification of such Stock or athequired action under any state, federal or éréaw, rule or regulation as the
Company may consider appropriate, and may requaiyeParticipant to make such representations amdstuisuch information as it
may consider appropriate in connection with thaasge or delivery of Stock in compliance with apatile laws, rules and
regulations.




(b)

(©

(d)

(€)

(f)

(9)

Nontransferability. Except as otherwise provided in this Section 7.)Wlwards shall not be transferable by a Particippdiner than
by will or the laws of descent and distributionparsuant to a designation of a Beneficiary, and vdaahall be exercisable during
the lifetime of a Participant only by such Partaip or his guardian or legal representative. Intamd except as otherwise provided
in this Section 7.01(b), no rights under the Playine pledged, mortgaged, hypothecated, or othergvisumbered, or subject to
the claims of creditors. The foregoing notwithstiaggdthe Committee may, in its sole discretion,vide that Awards (or rights or
interests therein) other than 1SOs and Awardsridéan with 1ISOs shall be transferable without comsition, to a Participant’s
immediate family members (i.e., spouse, childreandchildren, or siblings, as well as the Partictpato trusts for the benefit of
such immediate family members, and to partnershipghich such family members are the only partiesyther transfers deemed
the Committee to be consistent with the purposekePlan.

No Right to Continued Employment. Neither the Plan nor any action taken thereundait be construed as giving any employee the
right to be retained in the employ of the Comparoy, shall it interfere in any way with the rightthie Company to terminate any
employee’s employment at any time.

Taxes. The Company is authorized to withhold from any Agvgranted, any payment relating to an Award uniderRtlan, includin
from a distribution of Stock, or any payroll or ettpayment to a Participant, amounts of withholding other taxes due in
connection with any transaction involving an Awaadd to take such other action as the Committeedaayn advisable to enable
the Company and Participants to satisfy obligationshe payment of withholding taxes and otherdbhgations relating to any
Award. This authority shall include authority tothhold or receive Stock or other property and t&eneash payments in respect
thereof in satisfaction of a Participant’s tax ghtions. Other provisions of the Plan notwithstagdonly the minimum amount of
Stock deliverable in connection with an Award neeeg to satisfy statutory withholding requirementt be withheld.

Amendments and Termination. The Board of Directors may amend, suspend or textaithe Plan at any timprovided , that unless
terminated earlier by the Board, the Plan shathieate on April 20, 2011. Termination of the Pl&alsnot affect the terms and
conditions of any Award that is outstanding ondlage that the Plan is terminated. No amendmentimpstir the rights of a holder
of an outstanding Award without the consent of shiclider. However, except in the case of an adjustimeconnection with a
capital structure change (as described aboveXhsbdider approval is required for any amendmenhé&Rlan that requires such
approval under the rules of the principal stockhexge on which the stock is then traded or thatdvfuincrease the number of
shares of Stock that may be issued in connectitimn Awvards under the Plan, (ii) increase the maxinmumber of shares of Stock
with respect to which Awards in the form of Optip8#\Rs or Other Stock-Based Awards may be gramteahy individual in any
calendar year or (iii) eliminate or change theriesbns regarding the surrender and repricing pfi@hs and SARs.

No Rights to Awards; No Sockholder Rights. No Participant or employee shall have any claimbg@ranted any Award under the
Plan, and there is no obligation for uniformitytefatment of Participants and employees. No Awhall sonfer on any Participant
any of the rights of a stockholder of the Companlesss and until Stock is duly issued or transfeteetthe Participant in accordance
with the terms of the Award.

Unfunded Satus of Awards. The Plan is intended to constitute an “unfundedhgbr incentive and deferred compensation. With
respect to any payments not yet made to a Panticjpasuant to an Award, nothing contained in tl®r any Award shall give




any such Participant any rights that are greatar those of a general creditor of the Company.

(h) No effect on other benefits. The receipt of Awards under the Plan shall haveffect on any benefits to which a Participant may b
entitled under another Plan or otherwise, or pala Participant from receiving any such benefits.

(i)  No Fractional Shares. No fractional shares of Stock shall be issued tiveleed pursuant to the Plan or any Award. The Caditerm
shall determine whether cash, other Awards, orrqih@perty shall be issued or paid in lieu of sfreletional shares or whether such
fractional shares or any rights thereto shall béefeed or otherwise eliminated.

() Governing Law. The validity, construction, and effect of the Plany rules and regulations relating to the Plad,amy Award
Agreement shall be determined in accordance wéhatvs of the state of Delaware, without givingeetfto principles of conflicts
of laws, and applicable federal law.

(k) Effective Date. The Plan originally became effective (the “Effeetidate”) upon approval by the Company’s stockhaldtra
meeting of stockholders duly held in accordancé Wit Delaware General Company Law on April 20,120the Plan is hereby
amended and restated effective as of January B, 200tingent up the approval by the Company’sidtoltiers at a meeting of
stockholders duly held in accordance with the Dal@yGeneral Company Law, or any adjournment théneaécordance with
applicable provisions of the Delaware General Campaaw.

() A wardsto Participants Outside the United States. The Committee may modify the terms of any Awardemtie Plan granted to a
Participant who is, at the time of grant or durihg term of the Award, resident or primarily emm@dyoutside of the United State:
any manner deemed by the Committee to be necessappropriate in order that such Award shall comfto laws, regulations ar
customs of the country in which the Participanthin resident or primarily employed, or to prese¢heevalue and other benefits of
the Award to the Participant

(m) Titlesand Headings; Certain Terms. The titles and headings of the sections in the Rtarfor convenience of reference only. In the
event of any conflict, the text of the Plan, rattiean such titles of headings, shall control. Térent“including”, when used in the
Plan, means in each case “including without linotaf’




