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Statement by Holding Company Claiming Exemption under Rule U-3A-2
From the Provisions of the Public Utility Holding Company Act of 1935

To Be Filed Annually Prior to March 1

THE STANLEY WORKS

hereby files with the Securities and Exchange Commission, pursuant to Rule 2, its statement claiming exemption as a
holding company from the provisions of the Public Utility Holding Company Act of 1935, and submits the following
information:

1. Name, State of organization, location and nature of business of claimant and every
subsidiary thereof, other than any exempt wholesale generator (EWG) or foreign
utility company in which claimant directly or indirectly holds an interest.

The Stanley Works ("Stanley" or the "Company") is a Connecticut corporation with
its principal place of business at 1000 Stanley Drive, New Britain, Connecticut 06053.
A list of its subsidiary companies is attached hereto and identified as Attachment 1. A
description of the nature of Stanley's businesses and that of its subsidiaries, except for
The Farmington River Power Company ("FRPC"), is attached hereto and identified as
Attachment 2. The business of FRPC involves the generation, sale and distribution of
electricity within the State of Connecticut.

2. A brief description of the properties of claimant and each of its subsidiary public
utility companies used for the generation, transmission, and distribution of electric
energy for sale, or for the production, transmission, and distribution of natural or
manufactured gas, indicating the location of principal generating plants, transmissions
lines, producing fields, gas manufacturing plants, and electric and gas distribution
facilities, including all such properties which are outside the State in which claimant
and its subsidiaries are organized and all transmission or pipelines which deliver or
receive electric energy or gas at the borders of such State.

Stanley owns no properties used for the purposes listed above either within or without
the State of Connecticut.

FRPC owns and operates the Rainbow Dam Hydroelectric Facility located on the
Farmington River in Windsor, Connecticut. The hydroelectric facility consists of the
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Rainbow Dam, a power house with an 8 megawatt generating capacity, switching and
transformer equipment, flow and flood rights and various storage and outbuildings all
located in Windsor, Connecticut. In addition FRPC owns transmission line rights of
way, running for approximately 22 miles within the State of Connecticut from the
Rainbow Dam facility to New Britain, Connecticut. FRPC also owns a substation and
various distribution lines all located within New Britain, Connecticut.

FRPC does not own any property located outside the State of Connecticut and does
not own any property located on or in proximity to the borders of the State of
Connecticut.

- 1 -
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3. The following information for the last calendar year with respect to claimant and each
of its subsidiary public utility companies:

a. Number of kwh. of electric energy sold (at retail or wholesale), and Mcf. of natural or
manufactured gas distributed at retail.

Stanley - None.

FRPC - None.

b. Number of kwh. of electric energy and Mcf. of natural or manufactured gas
distributed at retail outside the State in which each such company is organized.

Stanley - None.

FRPC - None.

c. Number of kwh. of electric energy and Mcf. of natural or manufactured gas sold at
wholesale outside the State in which each such company is organized, or at the State
line.

Stanley - None.

FRPC - None.

d. Number of kwh. of electric energy and Mcf. of natural or manufactured gas purchased
outside the State in which each such company is organized or at the State line.

Stanley - None.

FRPC - None.

4. The following information for the reporting period with respect to claimant and each
interest it holds directly or indirectly in an EWG or a foreign utility company, stating
monetary amounts in United States dollars:

a. Name, location, business address and description of the facilities used by the EWG or
foreign utility company for the generation, transmission and distribution of electric
energy for sale or for the distribution at retail of natural or manufactured gas.

Not applicable.

b. Name of each system company that holds an interest in such EWG or foreign utility
company; and description of the interest held.

Not applicable.

c. Type and amount of capital invested, directly or indirectly, by the holding company
claiming exemption; any direct or indirect guarantee of the security of the EWG or
foreign utility company by the holding company claiming exemption; and any debt or
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other financial obligation for which there is recourse, directly or indirectly, to the
holding company claiming exemption or another system company, other than the
EWG or foreign utility company.

Not applicable.

- 2 -

Edgar Filing: STANLEY WORKS - Form U-3A-2

4



d. Capitalization and earnings of the EWG or foreign utility company during the
reporting period.

Not applicable.

e. Identify any service, sales or construction contract(s) between the EWG or foreign
utility company and a system company, and describe the services to be rendered or
goods sold and fees or revenues under such agreement(s).

Not applicable.

The above-named claimant has caused this statement to be duly executed on its behalf by its authorized officer on this
28th day of February, 2005.

The Stanley Works

By:  /s/ Kathryn P. Sherer                                                
Kathryn P. Sherer
Assistant General Counsel and
Assistant Secretary

[CORPORATE SEAL]

Attest:

/s/ Bruce H. Beatt                                                   
Bruce H. Beatt
Vice President, General Counsel and Secretary

Name, title and address of officer to whom notices and correspondence concerning this statement should be addressed:

Kathryn P. Sherer, Assistant General Counsel and Assistant Secretary
(Name) (Title)

1000 Stanley Drive, New Britain, CT 06053
(Address)
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Exhibit A

The Stanley Works and Subsidiaries
Consolidating Statements of Operations

For the Fiscal Year Ended January 1, 2005
(Unaudited, Thousands of Dollars)

Farmington River
Power Company All Other

Subsidiaries

Consolidated
Stanley Works

Net Sales $ 1,459 $ 3,041,898 $ 3,043,357

Costs and Expenses:
Cost of Sales (99) 1,931,118 1,931,019
Selling, General & Administrative - 694,362 694,362
Interest, Net - 34,389 34,389
Other, Net (177) 47,035 46,858
Restructuring Charges & Asset
Impairments

- 7,666 7,666

(276) 2,714,570 2,714,294

Earnings from Continuing Operations
Before Income Taxes 1,735 327,328 329,063
Income Taxes 713 88,166 88,879
Net Earnings from Continuing Operations 1,022 239,162 240,184
Net Earnings from Discontinued Operations - 126,762 126,762
Net Earnings $ 1,022 $ 365,924 $ 366,946
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The Stanley Works and Subsidiaries
Consolidating Balance Sheet January 1, 2005

(Unaudited, Thousands of Dollars)

Farmington
River Power

Company
All Other

Subsidiaries Eliminations
Consolidated

Stanley Works

ASSETS
Current Assets

Cash and cash
equivalents

$ - $ 249,991 $ - $ 249,991

Accounts &
notes receivable

- 581,952 - 581,952

Inventories - 413,418 - 413,418
Deferred taxes - 7,922 - 7,922
Prepaid
expenses

- 74,357 - 74,357

Assets held for
sale

- 44,285 - 44,285

Total Current
Assets

- 1,371,925 - 1,371,925

Property, Plant & Equipment 1,767 397,163 - 398,930
Goodwill & Other Intangible
Assets

- 92,220 - 928,220

Other Assets - 146,308 5,245 151,553
Total Assets $ 1,767 $ 2,843,616 $ 5,245 $ 2,850,628

LIABILITIES & SHAREOWNERS’ EQUITY
Current Liabilities

Current
maturities of
long-term debt

$ - $ 55,422 $ - $ 55,422

Short-term
borrowings

- 47,079 - 47,709

Accounts
payable

- 300,355 - 300,355

Accrued
expenses

370 415,586 - 415,956

Liabilities held
for sale

- - - -

Total Current
Liabilities

370 818,442 - 818,812

Long-Term Debt - 481,797 - 481,797
Deferred Taxes - 90,019 - 90,019
Other Liabilities 924 237,764 - 238,688
Total Liabilities 1,294 1,628,022 - 1,629,316
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Shareowners’ Equityont>
L a w r e n c e  P .
Reinhold (8) 2004 $ 318,269 $

170,100
(4) $ -- 1,000 12,300 $ 14,305

Execu t ive  Vice
President and 2003 $ 285,192 $

332,100
(5) $ 141,046 1,000 13,500 $ 14,200

Chief Financial Officer

2002 $ 153,365 $
45,000

(6) $ -- 1,000 82,320 $ 17,631

Thomas J.  Hook
(9) 2004 $ 103,750 $ - $ 54,899 5,000 50,000 $ 7,026
Execu t ive  Vice
President and
Chief Operating
Officer

Larry T. DeAngelo
2004 $ 239,231 $

129,000
(4) $ -- 1,000 12,300 $ 14,305

S e n i o r  V i c e
President, 2003 $ 214,623 $

243,600
(5) $ -- 1,000 13,500 $ 14,200

A d m i n i s t r a t i o n
and Secretary 2002 $ 181,000 $

50,000
(6) $ -- 4,500 19,337 $ 38,296

Thomas J. Mazza
2004 $ 175,000 $

79,600
(4) $ 29,628 200 2,800 $ 12,425

Vice President and
2003 $ 26,923 $

20,000
(7) $ -- -- 4,665 $ 1,346

C o r p o r a t e
Controller

(1) Represents payments made for relocation expenses. No other annual compensation is reported for the Named Executive Officers
because perquisites and personal benefits otherwise did not exceed the lesser of $50,000 or 10% of the total annual salary and bonus
reported for these officers.

(2) Each Named Executive Officer has the right to vote the shares of restricted stock and to receive any dividends paid on such shares.
There were 40,300 restricted stock holdings in the aggregate with a fair market value of $903,526 at the end of fiscal year 2004. On
October 1, 2004, Messrs. Voboril, Reinhold, DeAngelo, and Mazza were awarded 5000, 1000, 1000, and 200 shares of restricted
common stock, respectively, and on October 5, 2004, Mr. Hook was awarded 5000 shares pursuant to the company's 2002 restricted
stock plan; restrictions on these shares will lapse on the earlier of the date that annual diluted earnings per share (EPS) reaches $2.88,
or October 1, 2011 for Messrs. Voboril, Reinhold,

16
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DeAngelo, and Mazza, respectively or October 5, 2011 for Mr. Hook. At the end of fiscal year 2004 the value of these shares was
$112,100 for Messrs. Voboril and Hook, $22,420 for Messrs. Reinhold and DeAngelo, and $4,484 for Mr. Mazza. On November 1,
2003, Messrs. Voboril, Reinhold, and DeAngelo were awarded 5000, 1000, and 1000 shares of restricted common stock, respectively,
pursuant to the company's 2002 restricted stock plan; restrictions on these shares will lapse on the earlier of the date that annual EPS
reaches $2.40 or November 1, 2010. At the end of fiscal year 2003 the value of these shares was $214,250 for Mr. Voboril and $42,850
for Messrs. Reinhold and DeAngelo. On November 15, 2002, Messrs. Voboril, Reinhold, and DeAngelo were awarded 5000, 1000,
and 1000 shares of restricted stock, respectively, pursuant to the company's 2002 restricted stock plan; restrictions on these shares will
lapse on the earlier of the date that annual EPS reaches $2.00 or November 15, 2009. At the end of fiscal year 2002 the value of these
shares was $143,500 for Mr. Voboril and $28,700 for Messrs. Reinhold and DeAngelo. On November 15, 2002, Messrs. Voboril and
DeAngelo were also awarded 20,000 and 3,500 shares, respectively, pursuant to the company's 2002 restricted stock plan; restrictions
on these shares lapsed 50% on November 15, 2003 and 50% on November 15, 2004. At the end of fiscal year 2002 the value of these
shares was $574,000 for Mr. Voboril and $100,450 for Mr. DeAngelo.

(3) For fiscal year 2004, represents (i) the company's matching contributions to the Amended 401(k) Plan of $4,305 for each of Messrs.
Voboril, Reinhold and DeAngelo, $1,838 for Mr. Hook, and $3,675 for Mr. Mazza and (ii) the company's 2004 defined contribution to
the Amended 401(k) Plan of $10,000 for each of Messrs. Voboril, Reinhold and DeAngelo, $5,188 for Mr. Hook and $8,750 for Mr.
Mazza, which contributions consist of 581 shares of the company's common stock for each of Messrs. Voboril, Reinhold and
DeAngelo, 302 shares of the company's common stock for Mr. Hook, and 508 shares of the company's common stock for Mr. Mazza.
Amounts reported in item (ii) were earned in fiscal year 2004 and paid in fiscal year 2005. The company's employee stock ownership
plan, or ESOP, was merged into the Amended 401(k) Plan as of June 29, 2004. For fiscal year 2003, represents (i) the company's
matching contributions to the 401(k) Plan of $4,200 for each of Messrs. Voboril, Reinhold and DeAngelo and (ii) the company's 2003
defined contribution under the ESOP of $10,000 for each of Messrs. Voboril, Reinhold, DeAngelo and $1,346 for Mr. Mazza, which
contributions consist of 268 shares of the company's common stock for each of Messrs. Voboril, Reinhold, DeAngelo and 36 shares of
the company's common stock for Mr. Mazza. Amounts reported in item (ii) were earned in fiscal year 2003 and paid in fiscal year
2004. The stock bonus and money purchase components of the company's ESOP were combined into one stock bonus plan as of
December 31, 2002. For fiscal year 2002, represents (i) the company's matching contributions to the 401(k) Plan of $4,200 for Mr.
Voboril, $3,067 for Mr. Reinhold, $3,801 for Mr. DeAngelo, (ii) the company's 2002 cash profit sharing earnings of $3,000 for Mr.
Voboril, $2,300 to Mr. Reinhold, $2,715 to Mr. DeAngelo, (iii) the company's 2002 profit sharing contribution under the stock bonus
component of its ESOP of $6,000 for Mr. Voboril, $4,601 for Mr. Reinhold, $5,730 for Mr. DeAngelo, which contributions consist of
238, 182 and 227 shares of the company's common stock, respectively, and (iv) the company's 2002 defined contribution under the
money purchase component of its ESOP of $10,000 for Mr. Voboril, $7,668 for Mr. Reinhold and $9,050 for Mr. DeAngelo, which
contributions consist of 396, 304 and 358 shares of the company's common stock, respectively. Amounts reported in items (ii), (iii) and
(iv) were earned in fiscal year 2002 and paid in fiscal year 2003.

(4) Represents amounts earned in fiscal year 2004 which will be or have been paid in fiscal year 2005.

(5) Represents amounts earned in fiscal year 2003 which were paid in fiscal year 2004.

(6) Represents amounts earned in fiscal year 2002 which were paid in fiscal year 2003.

(7) Represents amounts earned and paid in fiscal year 2003.

(8) Began employment in June 2002.

(9) Began employment in September 2004.
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Stock Options

    The following table sets forth information concerning stock option grants made to the Named Executive Officers in
fiscal year 2004, including the potential realizable value over the ten year term of the options, based on assumed rates
of stock appreciation of 5% and 10%, compounded annually. These assumed rates of appreciation are mandated by the
rules of the United States Securities and Exchange Commission, or the SEC, and do not represent the company's
estimate of future stock price performance. Actual gains, if any, on stock option exercises will be dependent on the
future performance of the company's common stock.

OPTION GRANTS IN LAST FISCAL YEAR

Individual
Grants

Name

Number of

Securities

Underlying

Options

Granted

Percentage of

Total Options

Granted in

Fiscal Year

2003

Exercise

Price

($/sh)

Expiration

Date

Potential Realizable Value

at Assumed Rates of

Stock Appreciation Price

for Option Term

5% 10%
Edward F. Voboril 61,500 23.2% $ 27.50 6/30/14 $ 2,754,868 $ 4,386,667

L a w r e n c e  P .
Reinhold

12,300 4.6% $ 27.50 6/30/14 $ 550,974 $ 877,333

Thomas J. Hook 50,000 18.9% $ 16.70 6/30/14 $ 1,360,127 $ 2,165,775

Larry T. DeAngelo 12,300 4.6% $ 27.50 6/30/14 $ 550,974 $ 877,333

Thomas J. Mazza 2,800 1.1% $ 27.50 6/30/14 $ 125,425 $ 199,718

    The following table sets forth information concerning the number of shares and the value of options outstanding as
of December 31, 2004 for each Named Executive Officer. The values of in-the-money options have been calculated
on the basis of a valuation of $22.42 per share, the closing price per share of the company's common stock on the
NYSE on December 31, 2004, less the applicable exercise price.

OPTION EXERCISES AND YEAR-END OPTION VALUES

Name

Number of

Shares

Acquired

On
Exercise

Value

Realized

Number of Securities

Underlying Unexercised

Options at December 31, 2004

Value of Unexercised

In-the-Money Options

at December 31, 2004
Exercisable Unexercisable Exercisable Unexercisable

Edward F. Voboril 10,000 $ 349,200 295,864 63,688 $ 1,715,155 $ 1,395
L a w r e n c e  P .
Reinhold

8,374 $ 101,866 48,149 46,587 $ &#190 $ &#190

Thomas J. Hook &#190 &#190 7,800 42,200 $ 44,616 $ 241,384
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Larry T. DeAngelo 25,600 $ 893,952 64,974 12,700 $ 368,739 $ &#190
Thomas J. Mazza &#190 &#190 2,798 4,667 $ &#190 $ &#190

EQUITY COMPENSATION PLAN INFORMATION

    The following table provides information regarding the company's equity compensation plans as of December 31,
2004.

(a) (b)

(

c)

Plan Category

Number of securities

to be issued upon

exercise of

outstanding options,

warrants and rights

or upon vesting of

shares granted under

restricted stock plan

Weighted-average

exercise price of

outstanding options,

warrants and rights;

Weighted-average

share price of

restricted stock

shares granted

Number of securities

remaining available

for future issuance

under equity

compensation plans

(excluding securities

reflected in

column (a))
Equity compensation plans
approved by security holders (1) 1,249,854 $ 23.68 430,183

Equity compensation plans
approved by security holders (2) 40,300 $ 30.47 132,700

Equity compensation plans not
approved by security holders &#190 &#190 &#190

____________ ____________ ___________
Total 1,290,154 $23.89 612,883
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(1) Consists of the company's 1997 stock option plan, 1998 stock option plan and non-employee director stock incentive plan, pursuant
to which options to purchase shares of the company's common stock are outstanding and may be granted in the future.

(2) Consists of the company's 2002 restricted stock plan, pursuant to which shares of the company's common stock have been awarded
and may be awarded in the future.

Employment Agreements

    On July 9, 1997, the company entered into an employment agreement with Mr. Voboril, the company's Chairman of
the Board, President and Chief Executive Officer. This agreement expired on June 30, 2001 but automatically extends
for additional one-year periods until the company or Mr. Voboril gives notice to terminate not less than twelve months
prior to the proposed termination date. The company currently pays Mr. Voboril $430,000 annually. The
Compensation and Organization Committee and the Board of Directors has the right to increase Mr. Voboril's salary.
Under this agreement, Mr. Voboril is entitled to receive a bonus equal to 100% of his current base salary if the
company achieves financial targets set by the Board of Directors and reflected in the company's annual budget.

    If the company terminates Mr. Voboril's employment "without cause" or if Mr. Voboril terminates his employment
for "good reason," as such terms are defined in the agreement, the company has agreed to pay to Mr. Voboril the
greater of $285,000 or his current annual base salary and a bonus for the year of termination equal to a percentage of
his base salary. If the company terminates his employment without cause within six months before, or twelve months
after, a "change of control" of the company, as that term is defined in the agreement, the company will pay Mr.
Voboril an amount equal to his current annual salary and a bonus equal to 100% of his current base salary. In addition,
all unvested stock options held by Mr. Voboril will automatically vest and he will have the right to exercise all
unexercised options.

    If the company terminates Mr. Voboril's employment for "cause," as that term is defined in the agreement, or if Mr.
Voboril terminates his employment without good reason, the company will pay him his accrued base salary and other
compensation that has accrued as of the termination date. However, the company will not pay Mr. Voboril an annual
bonus if the company terminates his employment with cause, and any stock options granted to Mr. Voboril that have
not vested will be forfeited and canceled. If the company terminates Mr. Voboril's employment for cause, the
company may, at its election, purchase all of his shares and vested stock options at the lesser of the shares' cost or fair
market value. So long as Mr. Voboril's employment is not terminated without cause, he has agreed not to solicit any of
the company's employees or to compete, directly or indirectly, with the company during his employment and for two
years after his employment ends.

    Mr. Reinhold accepted employment with the company pursuant to the terms of an offer of employment letter, dated
May 29, 2002, as amended. Mr. Reinhold currently receives an annual salary of $325,000, and is entitled to one year
of severance payments if his employment is involuntarily terminated by the company or voluntarily terminated by him
for "good reason," as that term is defined in the change of control agreement between the company and Mr. Reinhold,
excluding those provisions of the definition requiring a change of control event. The terms of this change of control
agreement are described under the heading "Change of Control Agreements" in this proxy statement.

    Mr. Hook accepted employment with the company pursuant to the terms of an offer of employment letter, dated
August 9, 2004. Mr. Hook currently receives an annual salary of $325,000, and is entitled to one year of severance
payments if his employment is involuntarily terminated by the company or voluntarily terminated by him for "good
reason," as that term is defined in the change of control agreement between the company and Mr. Hook, excluding
those provisions of the definition requiring a change of control event. The terms of this change of control agreement
are described under the heading "Change of Control Agreements" in this proxy statement.

    Mr. DeAngelo currently receives an annual salary of $240,000 and is entitled to receive one year of severance
payments if his employment is involuntarily terminated by the company or voluntarily terminated by him for "good
reason," as that term is defined in the change of control agreement between the company and Mr. DeAngelo,
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excluding those provisions of the definition requiring a change of control event. The terms of this change of control
agreement are described under the heading "Change of Control Agreements" in this proxy statement.

Change of Control Agreements

    The company has entered into change of control agreements with Messrs. Voboril, Reinhold, Hook, DeAngelo,
Mazza and certain other officers of the company. These agreements provide for the continued employment of the
executive for a period of two years following a "change of control" of the company, as that term is defined in the
agreement. During this two-year period, the executive would continue to be employed and compensated
commensurate with his or her position and compensation prior to the change of control. The agreement terminates (i)
upon the executive's death or disability, (ii) for "cause" or (iii) by election of the executive for "good reason," as such
terms are defined in the agreement.

    If the company terminates the agreement other than for death, disability or cause, or the executive terminates the
agreement for good reason after a change of control, then the executive will be paid an amount equal to (i) two times
his or her highest annual salary for the three-year period prior to the date of termination, (ii) the average annualized
bonus paid to
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the executive during the three year period prior to the date of termination, (iii) two times the company's total
contributions to the company's retirement plan with respect to the executive for the year preceding the termination,
(iv) that portion, if any, of the company's contribution to the executive's 401(k), savings or other similar individual
account plan that is not vested as of the date of termination, plus an amount that, when added to this unvested
contribution, would be sufficient after applicable taxes to enable the executive to net an amount equal to this unvested
contribution and (v) $25,000 for outplacement services utilized by the executive. Moreover, all unvested stock
options, stock appreciation rights and restricted stock held by the executive pursuant to any company stock plan, will
immediately become fully vested and exercisable. The executive and his or her family are also entitled to continued
coverage under the company's medical and other benefits plans for a period of two years on the same terms upon
which such coverage was provided prior to such termination. The company will also make any additional tax gross-up
payment to the executive as may be necessary to reimburse the executive for any federal or state excise tax liability
with respect to any severance payment, other benefit or tax gross-up payment made under the change of control
agreement.

Stock Option Plans

    The company has two stock option plans that provide for the issuance of nonqualified and incentive stock options to
its key employees and key employees of its subsidiaries. The terms of the company's 1997 stock option plan and 1998
stock option plan are substantially the same and both plans are administered by the company's Compensation and
Organization Committee. The 1997 stock option plan authorizes the issuance of options to acquire up to 480,000
shares of common stock and the 1998 stock option plan authorizes the issuance of options to acquire up to 1,220,000
shares of common stock. Options granted under the 1997 and 1998 stock option plans generally vest over a three-to-
five-year period and the vesting period can be accelerated depending upon the achievement by the company of
performance standards, including earnings targets. Options expire ten years from the date of the grant. Options are
granted with exercise prices equal to the fair market value of the common stock on the date of the grant. Options
generally are non-transferable, other than by will or the laws of descent and distribution and are exercisable only by
the grantee while the grantee is alive. Both of the stock option plans contain a change of control provision. If a change
of control of the company occurs, at the discretion of the company's Compensation and Organization Committee, each
option granted under the stock option plans may be terminated. If this occurs, the company must pay each
optionholder an amount equal to the difference between the fair market value of each share and the exercise price per
share. This amount would be payable upon the closing of a transaction that results in a change of control.

    The company has a non-employee director stock incentive plan which has been approved by the company's
stockholders and provides for the issuance of non-qualified stock options to non-employee directors to purchase up to
100,000 shares of the company's common stock from its treasury, subject to the terms of the plan. The Compensation
and Organization Committee administers the plan. Options granted under the plan become exercisable in three equal
annual installments beginning on the first December 31, which is at least six months after the date of grant, and on the
two succeeding occurrences of December 31, provided that the individual continues to serve as a non-employee
director of the company on each such date. Each stock option terminates on the tenth anniversary of the date of grant
unless earlier terminated pursuant to the terms of the plan. The plan contains a change of control provision under
which, upon the occurrence of a change of control in the company, each stock option may, at the discretion of the
board, be terminated within a specific number of days after notice to the holder of the stock option and each such
holder will receive, in respect of each share of common stock for which the stock option then is exercisable, an
amount equal to the excess of the then fair market value of such share of common stock over the exercise price per
share payable in the same consideration received by the stockholders of the company upon the closing of the
transaction that results in the change of control.

Restricted Stock Plan

    The company has a 2002 restricted stock plan which has been approved by the company's stockholders and
provides for the granting of stock awards to the company's employees. The Compensation and Organization
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Committee administers the plan. The number of shares that are reserved and may be issued under the plan cannot
exceed 200,000. Restricted stock awards are either time-vested or performance-vested based on the terms of the
individual award agreement. Time-vested restricted stock vests 50% on the first anniversary of the date of the award
and 50% on the second anniversary of the date of the award. Performance-vested restricted stock vests upon the
achievement of certain annual diluted earnings per share targets by the company or the seventh anniversary date of the
award.

Incentive Compensation Plans

    The company maintains a cash based key management incentive plan that includes a number of key management
employees who receive annual incentive compensation based upon targeted financial performance goals and the
achievement of these goals by the company. The range of these incentives varies depending upon the level of the
manager and his or her ability to impact the company's performance, as well as the level of achievement of those
financial goals by the company.
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Stock contribution to Amended 401(k) Plan

    The company sponsored a non-leveraged Employee Stock Ownership Plan, or ESOP, and related trust prior to June
29, 2004. Effective June 29, 2004, the ESOP was merged with the 401(k) Plan and the Stock Bonus Plan into the
Amended 401(k) Plan. Under the terms of the Amended 401(k) Plan, there is an annual defined contribution equal to
five percent of each employee's eligible annual compensation. This contribution is made to the Amended 401(k) Plan
in the form of the company's stock.

Compensation and Organization Committee Interlocks and Insider Participation

    In fiscal year 2004, Messrs. Summer, Summers and Soderberg served on the Compensation and Organization
Committee. No person who served as a member of the Compensation and Organization Committee during fiscal year
2004 was (i) an officer or employee of the company or any of its subsidiaries during such fiscal year (ii) formerly an
officer of the company or any of its subsidiaries or (iii) had any relationship requiring disclosure by the company
under Item 404 of Regulation S-K under the Securities Act of 1933.
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COMPENSATION AND ORGANIZATION COMMITTEE REPORT

    Overview.

The Compensation and Organization Committee is comprised solely of directors who are not current or former employees of the company. The
Compensation and Organization Committee consists of Messrs. Summer, Summers and Soderberg. The Compensation and Organization
Committee is responsible for establishing the compensation policies and administering the compensation programs for the company's executive
officers.

    Compensation and Organization Committee Objectives.

The primary purpose of the Compensation and Organization Committee is to establish the company's executive and director compensation
philosophy that will attract, retain and motivate superior executives and ensure that senior executives and directors of the company and its
wholly-owned subsidiaries are compensated appropriately in a manner consistent with the compensation philosophy, internal equity
considerations, competitive practice and the requirements of the appropriate regulatory bodies. In addition, the Compensation and Organization
Committee is responsible for oversight and review of the reporting relationships of the senior executive staff, the quality of the executive team
and the process of succession planning and management development within the company.

    The executive compensation program is generally composed of base salary, discretionary performance bonus, and
long-term incentives in the form of stock options and restricted stock awards. The compensation program also
includes various benefits, including a deferred compensation program for some executives, as well as health insurance
plans and programs, pension plans, that are also available to all of the company's full-time associates.

    Base Salary.

The Compensation and Organization Committee annually reviews and approves the base salaries of executive officers, taking into consideration
individual performance, retention, the level of responsibility, the scope and complexity of the position, and competitive practices.

    Incentive Compensation.

The company maintains a cash based key management incentive plan that includes a number of key company managers who receive annual
incentive compensation based upon targeted financial performance goals and the achievement of these goals by the company. The range of these
incentives varies depending upon the level of the manager and his/her ability to impact the company's performance, as well as the level of
achievement of those financial goals by the company.

    Stock Plans.

The company has several stock option grant programs including company performance based vesting and long-term incentive plan vesting. The
company also has a restricted stock plan for some executives that is also based on company performance vesting. These stock-option programs
are used as both a recruiting tool for key managers, as well as a retention tool for executive officers. Performance-based options are tied to the
company's financial performance goals and the achievement of those goals by the company. Long term incentive plan options are tied to
executive officer retention periods with the company. The 2005 Plan being submitted for approval at this meeting is consistent with the
company's desire to offer suitable stock incentive compensation alternatives for both recruiting and retention purposes.

    Compensation of the Chairman of the Board, President and Chief Executive

Officer. Compensation of the company's Chairman of the Board, President and Chief Executive Officer, Edward F. Voboril, is determined
pursuant to his employment agreement. Under the employment agreement, the company currently pays Mr. Voboril $430,000 annually. The
Compensation and Organization Committee and the Board of Directors have the right to increase his salary. Under the employment agreement,
Mr. Voboril is entitled to a bonus equal to 100% of his current base salary if the company achieves financial targets set by the Board of Directors
and reflected in the company's annual budget. In determining the level of base salary and bonus to be paid to Mr. Voboril in 2004, the
Compensation and Organization Committee considered both the value of Mr. Voboril to the company and pay practices for comparable
performance in the industry. For 2004, Mr. Voboril's base salary was increased to $430,000 from $380,000. Mr. Voboril earned total bonuses in
2004 of $100,000, which were paid in 2005. The bonus is attributable to the company's achieving adjusted financial targets set by the board and
reflected in the company's adjusted annual budget during 2004 and Mr. Voboril's integral role in bringing about these results.
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Respectfully submitted,

William B. Summers, Jr., Chair
Thomas S. Summer
Peter H. Soderberg
Members of the Compensation and Organization Committee
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AUDIT COMMITTEE REPORT

    The Audit Committee currently consists of Messrs. Summer, Summers and Wareham, each of whom the Board of
Directors has determined is "independent" in accordance with applicable law and the listing standards of the New
York Stock Exchange and qualifies as an "audit committee financial expert" under applicable rules of the Securities
and Exchange Commission. The Audit Committee functions pursuant to a written charter, a copy of which is posted
on the company's website at www.greatbatch.com.

    The Audit Committee reviewed and discussed the information contained in the 2004 first, second, third and fourth
quarter earnings announcements with management of the company and independent auditors prior to public release.
They also reviewed and discussed the information contained in the 2004 first, second and third quarters' Forms 10-Q
and full year 10-K with management of the company and independent auditors prior to filing with the Securities and
Exchange Commission. In addition, the Audit Committee met regularly with management, internal auditors and
independent auditors on various financial and operational matters, including to review plans and scope of audits and
audit reports and to discuss necessary action.

    In connection with the company's fiscal 2004 consolidated financial statements, the Audit Committee has:

&#8226 reviewed and discussed with management the company's audited
consolidated financial statements as of and for fiscal 2004;

&#8226 discussed with the company's independent auditors the matters
required to be discussed by Statement on Auditing Standards
No. 61, Communication with the Audit Committees, as amended,
by the Auditing Standards Board of the American Institute of
Certified Public Accountants and SEC rule 2-07; and

&#8226 received and reviewed the written disclosures and the letter from
the company's independent auditors required by Independence
Standards Board Standard No. 1, Independence Discussions with
Audit Committees, as amended, by the Independence Standards
Board, and have discussed with the auditors the auditors'
independence.

    Based on the reviews and discussions referred to above, the Audit Committee recommended to the Board of
Directors, and the board has approved, that the audited consolidated financial statements referred to above be included
in the company's Annual Report on Form 10-K for fiscal 2004.

Respectfully submitted,

Thomas S. Summer, Chair
William B. Summers, Jr.
John P. Wareham
Members of the Audit Committee
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AUDIT FEES

    The following table sets forth the aggregate fees billed by the company's independent accountants, Deloitte &
Touche LLP, the member firms of Deloitte & Touche Tohmatsu and their respective affiliates, or collectively,
Deloitte, for services provided to the company during fiscal years 2004 and 2003:

2004 2003

Audit Fees (a) $ 537,500 $ 210,700

Audit-Related Fees (b) 281,000 40,200

T o t a l  A u d i t  a n d
Audit-Related Fees 818,500 250,900

Tax Fees (c) 50,900 290,100

All Other Fees - -

Total Fees (d) $ 869,400 $ 541,000

(a) In 2004, amount included $269,000 for attestation required under Section 404 of the
Sarbanes-Oxley Act of 2002.

(b) In 2004, amount included $260,000 for internal control consulting services related to Section 404 of
the Sarbanes-Oxley Act of 2002.

(c) In 2004, amount primarily relates to tax research and tax audits. In 2003, amount also included tax
compliance fees.

(d) Audit Committee pre-approval of services included in items (a), (b) and (c) was conducted in 2004
and 2003.

    None of the services described above was approved by the Audit Committee under the de minimis exception
provided under Securities and Exchange Commission Regulation S-X, Rule 2-01(c)(7)(i)(c).

Audit Committee Pre-Approval Policy on Audit and Non-Audit Services

    As described in the Charter of the Audit Committee (Section III.10), the Audit Committee must review and
pre-approve both audit and non-audit services to be provided by the company's independent auditor (other than with
respect to de minimis exceptions permitted by the Sarbanes-Oxley Act of 2002). This duty may be delegated to one or
more designated members of the Audit Committee with any such pre-approval reported to the audit committee at its
next regularly scheduled meeting. Approval of non-audit services will be disclosed to investors in periodic reports
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required by Section 13(a) of the Securities Exchange Act of 1934.
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PERFORMANCE GRAPH

The following graph compares for the thirty-nine month period ended January 2, 2004, the cumulative total
stockholder return for the company, the S&P SmallCap 600 Index, and the Coredata Group Index, an index of over
100 medical instruments and supply companies. The graph assumes that $100 was invested on September 29, 2000 in
the common stock of the company, the S&P SmallCap 600 Index and the Coredata Group Index, and assumes
reinvestment of dividends. The stock price performance shown on the following graph is not necessarily indicative of
future price performance.

9/29/00 12/29/00 12/29/01 1/3/03 1/2/04 12/31/04
Wilson Greatbatch 
    Technologies, Inc. 100 123.50 159.61 125.46 187.32   98.01
Coredata Group Index 100  96.64 110.49   91.52 134.12 159.61
S&P SmallCap 600
Index

100 101.26 107.88   92.10 127.82 156.77

RELATED PARTY TRANSACTIONS

    The company invested approximately $1 million in BIOMEC, Inc. during 2001, and acquired approximately 2% of
the outstanding shares.  BIOMEC, Inc. is a small business researcher, developer and manufacturer of advanced
medical devices.  Mr. Sanford is an indirect shareholder, member of the executive committee, and non-executive Vice
Chairman of BIOMEC, Inc. In 2003, BIOMEC, Inc. sold assets of its Minneapolis operation, Biomec Cardiovascular,
Inc. to Medamicus, Inc. As a result of the asset sale, BIOMEC, Inc. shareholders were distributed shares in the new
combined entity Enpath Medical, Inc. The company's new basis in BIOMEC, Inc. is approximately $0.7 million,
which represents approximately 2% of the outstanding shares, and the company's basis in Enpath Medical, Inc. is
approximately $0.3 million, which represents less than 1% of the outstanding shares.
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REQUIREMENTS FOR REPORTING SECURITIES OWNERSHIP

    Section 16(a) of the Exchange Act requires the company's executive officers and directors, and persons who own
more than ten percent of a registered class of the company's equity securities, to file reports of ownership and changes
in ownership with the SEC. Executive officers, directors and greater than ten-percent stockholders are required by
SEC regulations to furnish the company with copies of all Section 16(a) forms they file. To the company's knowledge,
based solely upon its review of copies of such forms furnished to it, or written representations from reporting persons
that no such forms were required for those persons, the company believes that during fiscal year 2004 all filing
requirements applicable to executive officers, directors and greater than ten-percent beneficial owners were complied
with except that Larry T. DeAngelo and Edward F. Voboril each failed to timely file a report on Form 4 with respect
to an exercise of vested options.
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PROPOSALS OF STOCKHOLDERS

    Any stockholder who intends to present a proposal intended to be considered for inclusion in the proxy statement
for presentation at the company's 2006 Annual Meeting of Stockholders must submit such proposal so that the
company receives it by December 30, 2005. The proposal should be submitted to the company's offices in Clarence,
New York by certified mail, return receipt requested, and should be directed to the Secretary of the company. In
addition, the company's by-laws require that notice of any business proposed by a stockholder to be brought before an
annual meeting, whether or not proposed for inclusion in the company's proxy statement, must be received by the
Secretary of the company not later than 90 days in advance of the anniversary date of the prior year's annual meeting,
which for business proposed for the 2006 Annual Meeting is February 23, 2006.

OTHER MATTERS

    Management does not know of any matters to be presented at this Annual Meeting other than those set forth in this
proxy statement and in the notice accompanying this proxy statement. If other matters should properly come before
the Annual Meeting, it is intended that the proxy holders will vote on such matters in accordance with their best
judgment.

    A copy of the company's Annual Report on Form 10-K for fiscal year 2004 may be obtained without charge by any
stockholder of record by written request made to Anthony Borowicz, Treasurer and Director of Investor Relations,
Wilson Greatbatch Technologies, Inc., 9645 Wehrle Drive, Clarence, New York 14031.

By Order of the Board of Directors,

LARRY T. DeANGELO
Senior Vice President,
Administration and Secretary

Clarence, New York
April 29, 2005
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THIS PROXY WILL BE VOTED AS DIRECTED, OR IF NO DIRECTION IS INDICATED, WILL BE VOTED "FOR" THE
PROPOSALS.

Please
Mark
Here
for Address
Change or
Comments
SEE REVERSE
SIDE

1. ELECTION OF
DIRECTORS

FOR the
nominees
listed

WITHHOLD
AUTHORITY FOR AGAINST ABSTAIN

Nominees:

at left
(except
as
marked
to the
contrary
below)

to vote for
the
nominee(s)
listed at
left

2  . APPROVE WILSON GREATBATCH
TECHNOLOGIES, INC.
2005 STOCK INCENTIVE PLAN

01 Edward F.
Voboril
02 Pamela G. Bailey
03 Joseph A. Miller,
Jr.
04 Bill R. Sanford
05 Peter H.
Soderberg
06 Thomas S.
Summer
07 William B.
Summers, Jr.
08 John P.
Wareham

FOR AGAINST ABSTAIN

3.   APPROVE AMENDMENT TO
AMENDED AND
RESTATED CERTIFICATE TO
CHANGE NAME TO
GREATBATCH, INC.

4  . In their discretion, upon such other business as may properly come before the Annual
Meeting or any adjournments.

(To withhold authority to vote for any individual
nominee write his or
her name in the space below):

I PLAN TO
ATTEND THE
ANNUAL MEETING

Signature Signature Date
NOTE: Please sign as name appears hereon.  Joint owners should each sign.  When signing as attorney, executor, administrator, trustee or
guardian, please give full title as such.

  ▲ FOLD AND DETACH HERE ▲

Vote by Internet or Telephone or Mail
24 Hours a Day, 7 Days a Week

Internet and telephone voting is available through 11:59 PM Eastern Time
the day prior to annual  meeting day.

Your Internet or telephone vote authorizes the named proxies to vote your shares in the
same manner as if you marked, signed and returned your proxy card.

Internet
http://www.proxyvoting.com/gb

Use the internet to vote your proxy.
Have your proxy card in hand when you

access the web site.

OR

Telephone
1-866-540-5760

Use any touch-tone telephone to
vote your proxy. Have your proxy

card in hand when you call.

OR
Mail

Mark, sign and date your proxy card
and return it in the enclosed

postage-paid envelope.

If you vote your proxy by Internet or by telephone,
you do NOT need to mail back your proxy card.
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PROXY                                                                                                                                                PROXY

WILSON GREATBATCH TECHNOLOGIES, INC.

9645 WEHRLE DRIVE
CLARENCE, NEW YORK 14031

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS FOR THE
ANNUAL MEETING OF STOCKHOLDERS ON MAY 24, 2005

    The undersigned hereby appoints Edward F. Voboril and Larry T. DeAngelo, and each of them, proxies with the powers the undersigned would
possess if personally present and with full power of substitution, to vote all shares of common stock of the undersigned at the Annual Meeting of
Stockholders of Wilson Greatbatch Technologies, Inc. to be held at Samuel's Grande Manor, 8750 Main Street, Williamsville, New York 14221, on
May 24, 2005, and at any adjournment, upon matters described in the Proxy Statement furnished with this proxy card and all other subjects that
may properly come before the meeting.

    IF NO DIRECTIONS ARE GIVEN, THE INDIVIDUALS DESIGNATED ABOVE WILL VOTE FOR THE NOMINEES FOR DIRECTOR LISTED IN
THE PROXY STATEMENT FURNISHED WITH THIS PROXY CARD, AND AT THEIR DISCRETION ON ANY OTHER MATTERS THAT MAY
PROPERLY COME BEFORE THE MEETING

If you have a beneficial interest in shares allocated to your account under the Wilson Greatbatch Technologies, Inc. 401(k)
Retirement Plan, then this card also constitutes your voting instructions to the trustee of this plan. If you do not submit a proxy or
otherwise provide voting instructions, or if you do not attend the annual meeting and vote by ballot, the trustee of this plan will
vote the shares in the same manner and in the same proportion as the shares for which voting instructions are received, except
that the trustee, in the exercise of the trustee's fiduciary duties, may determine that the trustee must vote the shares in some
other manner. If you plan to attend the meeting, please check the appropriate box on your proxy card, return the proxy card and
refer to the map included below containing directions to Samuel's Grande Manor.

(Continued and to be marked, dated and signed, on the other side)

Address Change/Comments (Mark the corresponding box on the reverse side)

▲FOLD AND DETACH HERE▲
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EXHIBIT A

WILSON GREATBATCH TECHNOLOGIES, INC.

2005 STOCK INCENTIVE PLAN

1        

PREAMBLE

        This Wilson Greatbatch Technologies, Inc. 2005 Stock Incentive Plan, as it may be amended from time to time
(the "Plan"), is intended to promote the interests of Wilson Greatbatch Technologies, Inc., a Delaware corporation
("WGT" and, together with its Subsidiaries, the "Company"), and its stockholders by providing officers and other
employees and non-employee directors of the Company with appropriate incentives and rewards to encourage them to
enter into and continue in service to the Company and to acquire a proprietary interest in the long-term success of the
Company, while aligning the interests of key employees and management with those of the stockholders.

        This Plan is intended to provide a flexible framework that will permit the development and implementation of a
variety of stock-based programs based on changing needs of the Company, its competitive market and the regulatory
climate.

2        

DEFINITIONS

        As used in the Plan, the following definitions apply to the terms indicated below:

        (a)    

"Award Agreement" shall mean the written agreement between the Company and a Participant or other document
approved by the Committee evidencing an Incentive Award. 

        (b)    

"Board of Directors" shall mean the Board of Directors of WGT. 

        (c)    

"Cause," and the term "for cause" shall mean, 

                (1)    

with respect to a Participant who is a party to a written employment agreement with the Company, which agreement
contains a definition of "for cause" or "cause" (or words of like import) for purposes of termination of employment
thereunder by the Company, "for cause" or "cause" as defined in the most recent of such agreements, or 

                (2)    

in all other cases, as determined by the Committee, in its sole discretion, that one or more of the following has
occurred: (A) any intentional or willful failure, or failure due to bad faith, by such Participant to substantially perform
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his or her duties to the Company which shall not have been corrected within 30 days following written notice thereof,
(B) any misconduct by such Participant which is significantly injurious to the Company, (C) any breach by such
Participant of any covenant contained in the instrument pursuant to which an Incentive Award is granted, (D) such
Participant's conviction of, or entry of a plea of nolo contendere in respect of, any felony which results in, or is
reasonably expected to result in, economic or reputational injury to the Company. 

        (d)    
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"Change in Control", unless otherwise defined in an Award Agreement, occurs if

                (1)     any "Person" (as such term is used in Sections 13(d) and 14(d)(2) of the Exchange Act of 1934), is or
becomes the "beneficial owner" (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of more
than 50% of the total combined voting power of all classes of capital stock of WGT normally entitled to vote for the
election of directors of WGT; or

                (2)    

the Board of Directors shall approve a sale of all or substantially all of the assets of the Company, in one transaction
or a series of related transactions, or 

                (3)    

the Board of Directors shall approve any merger or consolidation of WGT in which the shareholders of WGT
immediately prior to such transaction own, in the aggregate, less than 50% of the total combined voting power of all
classes of capital stock of the surviving entity normally entitled to vote for the election of directors of the surviving
entity.

        For purposes hereof, ownership of voting securities shall take into account and shall include ownership as
determined by applying the provisions of Rule 13d-3(d)(1)(i) (as in effect on the date hereof) pursuant to the
Exchange Act.

        (e)    

"Code" shall mean the Internal Revenue Code of 1986, as amended. 

        (f)    

"Committee" shall mean the Compensation and Organization Committee of the Board of Directors or such other
committee as the Board of Directors shall appoint from time to time to administer the Plan; provided, that the
Committee shall at all times consist of two or more persons, each of whom shall be a member of the Board of
Directors. To the extent required for transactions under the Plan to qualify for the exemptions available under
Rule 16b-3 (as defined herein), members of the Committee (or any subcommittee thereof) shall be "non-employee
directors" within the meaning of Rule 16b-3. To the extent required for compensation realized from Incentive Awards
(as defined herein) under the Plan to be deductible by the Company pursuant to Section 162(m) of the Code, members
of the Committee (or any subcommittee thereof) shall be "outside directors" within the meaning of such section. 

        (g)    

"Company Stock" shall mean the common stock, par value $.01 per share, of WGT. 

        (h)    

"Covered Employee" means a Participant who is, or could be, a "covered employee" within the meaning of Section
162(m) of the Code. 

        (i)    

"Disability," unless otherwise provided in an Award Agreement, shall mean 

Edgar Filing: STANLEY WORKS - Form U-3A-2

32



                (1)    

with respect to a Participant who is a party to a written employment agreement with the Company, which agreement
contains a definition of "disability" or "permanent disability" (or words of like import) for purposes of termination of
employment thereunder by the Company, "disability" or "permanent disability" as defined in the most recent of such
agreements, or 

                (2)    

in all other cases, means such Participant's inability to perform substantially his or her duties to the Company by
reason of physical or mental illness, injury, infirmity or condition: (A) for a continuous period for 180 days or one or
more periods

-2-
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aggregating 180 days in any twelve-month period; (B) at such time as such Participant is eligible to receive disability
income payments under any long-term disability insurance plan maintained by the Company; or (C) at such earlier
time as such Participant or the Company submits medical evidence, in the form of a physician's certification, that such
Participant has a physical or mental illness, injury, infirmity or condition that will likely prevent such Participant from
substantially performing his duties for 180 days or longer.

        (j)    

"Dividend Equivalents" means a right granted to a Participant pursuant to Section 10 to receive the equivalent value
(in cash or Stock) of dividends paid on Stock. 

        (k)    

"Effective Date" shall mean February 21, 2005, the date the Plan was adopted by the Board of Directors, subject to
approval by WGT's stockholders. The Plan will be deemed to be approved by the stockholders if it receives the
affirmative vote of the holders of a majority of the shares of stock of WGT present or represented and entitled to vote
at a meeting at which a quorum representing a majority of all outstanding voting stock is, either in person or by proxy,
present and voting and duly held in accordance with the applicable provisions of WGT's Bylaws. Incentive Awards
may be granted under the Plan at any time prior to the receipt of stockholder approval; provided, however, that each
such grant shall automatically terminate in the vent such approval is not obtained. Without limiting the foregoing, no
Option or SAR may be exercised prior to the receipt of such approval, and no share certificate will be issued pursuant
to a grant of Restricted Stock or Stock Bonus prior to the receipt of such approval. 

        (l)    

"Exchange Act" shall mean the Securities Exchange Act of 1934, as amended. 

        (m)    

"Fair Market Value" means, for any particular date, (i) for any period during which the Company Stock shall be listed
for trading on a national securities exchange or the National Association of Securities Dealers Automated Quotation
System ("NASDAQ"), the closing price per share of Company Stock on such exchange or the NASDAQ closing bid
price as of the close of such trading day, or (ii) the market price per share of Company Stock as determined in good
faith by the Board of Directors in the event (i) above shall not be applicable. If the Fair Market Value is to be
determined as of a day when the securities markets are not open, the Fair Market Value on that day shall be the Fair
Market Value on the next preceding day when the markets were open. 

        (n)    

"Incentive Award" shall mean an Option, SAR, share of Restricted Stock, Restricted Stock Unit or Stock Bonus (each
as defined herein) granted pursuant to the terms of the Plan. 

        (o)    

"Incentive Stock Option" shall mean an Option that is an "incentive stock option" within the meaning of Section 422
of the Code. 

        (p)    

"Issue Date" shall mean the date established by the Committee on which Certificates representing shares of Restricted
Stock shall be issued by the Company pursuant to the terms of Section 9(e). 
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        (q)    

"Non-Qualified Stock Option" shall mean an Option that is not an Incentive Stock Option.

-3-
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        (r)     "Option" shall mean an option to purchase shares of Company Stock granted pursuant to Section 7.

        (s)    

"Participant" shall mean an employee, a non-employee consultant or service provider, or non-employee director of the
Company to whom an Incentive Award is granted pursuant to the Plan and, upon his or her death, his or her
successors, heirs, executors and administrators, as the case may be. 

        (t)    

"Performance-Based Award" means an Award granted to selected Covered Employees pursuant to Sections 9 and 10,
but which is subject to the terms and conditions set forth in Section 12. All Performance-Based Awards are intended
to qualify as Qualified Performance-Based Compensation. 

        (u)    

"Performance Criteria" means the criteria that the Committee selects for purposes of establishing the Performance
Goal or Performance Goals for a Participant for a Performance Period. The Performance Criteria that will be used to
establish Performance Goals are limited to the following: net earnings (either before or after interest, taxes,
depreciation and amortization), economic value-added (as determined by the Committee), sales or revenue, net
income (either before or after taxes), operating earnings or income, cash flow (including, but not limited to, operating
cash flow and free cash flow), cash flow return on capital, return on investment, return on stockholders' equity, return
on assets or net assets, return on capital, stockholder returns, return on sales, gross or net profit margin, productivity,
expense, margins, operating efficiency, cost reduction or savings, customer satisfaction, working capital, earnings or
diluted earnings per share, price per share of Company Stock, and market share, any of which may be measured either
in absolute terms or as compared to any incremental increase or as compared to results of a peer group. The
Committee shall, within the time prescribed by Section 162(m) of the Code, define in an objective fashion the manner
of calculating the Performance Criteria it selects to use for such Performance Period for such Participant. 

        (v)    

"Performance Goals" means, for a Performance Period, the goals established in writing by the Committee for the
Performance Period based upon the Performance Criteria. Depending on the Performance Criteria used to establish
such Performance Goals, the Performance Goals may be expressed in terms of overall Company performance or the
performance of a division, business unit, or an individual. The Committee, in its discretion, may, within the time
prescribed by Section 162(m) of the Code, adjust or modify the calculation of Performance Goals for such
Performance Period in order to prevent the dilution or enlargement of the rights of Participants (a) in the event of, or
in anticipation of, any unusual or extraordinary corporate item, transaction, event, or development, or (b) in
recognition of, or in anticipation of, any other unusual or nonrecurring events affecting the Company (determined
consistent with U.S. Generally Accepted Accounting Principles), or the financial statements of the Company, or in
response to, or in anticipation of, changes in applicable laws, regulations, accounting principles, or business
conditions. 

        (w)    

"Performance Period" means the one or more periods of time, which may be of varying and overlapping durations, as
the Committee may select, over which the attainment of one or more Performance Goals will be measured for the
purpose of determining a Participant's right to, and the payment of, a Performance-Based Award.
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        (x)     "Qualified Performance-Based Compensation" means any compensation that is intended to qualify as
"qualified performance-based compensation" as described in Section 162(m)(4)(C) of the Code.

        (y)    

A share of "Restricted Stock" shall mean a share of Company Stock that is granted pursuant to the terms of Section 9
hereof and that is subject to the restrictions set forth in Section 9(c). 

        (z)    

"Restricted Stock Unit" means the right to receive a share of Company Stock that is granted pursuant to the terms of
Section 10. 

        (aa)    

"Rule 16b-3" shall mean the rule thus designated as promulgated under the Exchange Act. 

        (bb)    

"SAR" shall mean a stock appreciation right granted pursuant to Section 8. 

        (cc)    

"Stock Bonus" shall mean a bonus payable in shares of Company Stock or a payment made in shares of Company
Stock pursuant to a deferred compensation plan of the Company. 

        (dd)    

"Subsidiary" shall mean any corporation or other entity in which, at the time of reference, the Company owns, directly
or indirectly, stock or similar interests comprising more than 50 percent of the combined voting power of all
outstanding securities of such entity. 

        (ee)    

"Vesting Date" shall mean the date established by the Committee on which a share of Restricted Stock or Restricted
Stock Unit may vest.

3    

STOCK SUBJECT TO THE PLAN

        (a)    

Shares Available for Awards

        The total number of shares of Company Stock with respect to which Incentive Awards may be granted shall not
exceed 1,000,000 shares. Such shares may be authorized but unissued Company Stock or authorized and issued
Company Stock held in the Company's treasury or acquired by the Company for the purposes of the Plan. The
Committee may direct that any stock certificate evidencing shares issued pursuant to the Plan shall bear a legend
setting forth such restrictions on transferability as may apply to such shares pursuant to the Plan.
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        (b)    

Total Grants by Award Type

        The total number of shares of Company Stock to be awarded under the Plan as Options or SARs shall not exceed
1,000,000 shares. The total number of shares of Company Stock to be awarded under the Plan as Incentive Stock
Options shall not exceed 1,000,000 shares. The total number of shares of Company Stock to be awarded under the
Plan as Restricted Stock, Restricted Stock Units or as Stock Bonuses shall, in the aggregate, not exceed 400,000
shares and no more than 150,000 shares of Restricted Stock or Restricted Stock Units shall be issued in any fiscal year
of the Company.
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        (c)     Individual Limitation

        The total number of shares of Company Stock subject to Options and SARs awarded to any one employee during
any fiscal year of the Company, shall not exceed 100,000 shares. Determinations under the preceding sentence shall
be made in a manner that is consistent with Section 162(m) of the Code and regulations promulgated thereunder. The
provisions of this Section 3(c) shall not apply in any circumstance with respect to which the Committee determines
that compliance with Section 162(m) of the Code is not necessary.

        (d)    

Adjustment for Change in Capitalization

        If there is any change in the outstanding shares of Company Stock by reason of a stock dividend or distribution,
stock split-up, recapitalization, combination or exchange of shares, or by reason of any merger, consolidation, spinoff
or other corporate reorganization in which the Company is the surviving corporation, the number of shares available
for issuance both in the aggregate and with respect to each outstanding Incentive Award, the price per share under
each outstanding Incentive Award, and the limitations set forth in Section 3(b) and (c), shall be proportionately
adjusted by the Committee, whose determination shall be final and binding. After any adjustment made pursuant to
this Section 3(d), the number of shares subject to each outstanding Incentive Award shall be rounded to the nearest
whole number.

        (e)    

Other Adjustments

        In the event of any transaction or event described in Section 3(d) or any unusual or nonrecurring transactions or
events affecting the Company, any affiliate of the Company, or the financial statements of the Company or any
affiliate (including without limitation any Change in Control), or of changes in applicable laws, regulations or
accounting principles, and whenever the Committee determines that action is appropriate in order to prevent the
dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan or with
respect to any Incentive Award under the Plan, to facilitate such transactions or events or to give effect to such
changes in laws, regulations or principles, the Committee, in its sole discretion and on such terms and conditions as it
deems appropriate, including, if the Committee deems appropriate, the principles of Treasury Regulation Section
1.424-1(a)(5) except to the extent necessary to ensure that the action does not violate Section 409A of the Code, either
by amendment of the terms of any outstanding Incentive Awards or by action taken prior to the occurrence of such
transaction or event and either automatically or upon the Participant's request, is hereby authorized to take any one or
more of the following actions:

(i)     To provide for either (A) termination of any such Incentive Award in exchange for an
amount of cash and/or other property, if any, equal to the amount that would have been
attained upon the exercise of such Incentive Award or realization of the Participant's rights
(and, for the avoidance of doubt, if as of the date of the occurrence of the transaction or
event described in this Section 3(e) the Committee determines in good faith that no amount
would have been attained upon the exercise of such Incentive Award or realization of the
Participant's rights, then such Incentive Award may be terminated by the Company without
payment) or (B) the replacement of such Incentive Award with other rights or property
selected by the Committee in its sole discretion;
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(ii)     To provide that such Incentive Award be assumed by the successor or survivor
corporation, or a parent or subsidiary thereof, or shall be substituted for by similar options,
rights or awards covering the stock of the successor or survivor corporation, or a parent or
subsidiary thereof, with appropriate adjustments as to the number and kind of shares and
prices; and

(iii)     To make adjustments in the number and type of shares of Company Stock (or other
securities or property) subject to outstanding Incentive Awards, and in the number and kind
of outstanding Restricted Stock and/or in the terms and conditions of (including the grant or
exercise price), and the criteria included in, outstanding options, rights and awards and
options, rights and awards which may be granted in the future;

(iv)     To provide that such Incentive Award shall be exercisable or payable or fully vested
with respect to all shares covered thereby, notwithstanding anything to the contrary in the
Plan or the applicable Award Agreement; and

(v)     To provide that the Incentive Award cannot vest, be exercised or become payable after
such event.

        (f)    

Re-use of Shares

        To the extent that an Incentive Award terminates, expires, is cancelled, forfeited, or lapses for any reason, or if an
Incentive Award is settled by payment of cash, any shares of Company Stock subject to the Incentive Award shall
again be available for the grant of an Incentive Award pursuant to the Plan. Shares which are used to pay the exercise
price of an Option and shares withheld to satisfy tax withholding obligations will not be available for further grants of
Incentive Awards pursuant to the Plan. To the extent permitted by applicable law or any exchange rule, shares of
Company Stock issued in assumption of, or in substitution for, any outstanding awards of any entity acquired in any
form of combination by the Company or any Subsidiary shall not be counted against shares of Company Stock
available for grant pursuant to this Plan. Dividend Equivalents payable in cash shall not be counted against the shares
available for issuance under the Plan.

        (g)    

No Repricing

        Absent stockholder approval, neither the Committee nor the Board of Directors shall have any authority, with or
without the consent of the affected holders of Incentive Awards, to "reprice" an Incentive Award after the date of its
initial grant with a lower exercise price in substitution for the original exercise price. This paragraph may not be
amended, altered or repealed by the Board of Directors or the Committee without approval of the stockholders of the
Company.

4    

ADMINISTRATION OF THE PLAN
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        The Plan shall be administered by the Committee. The Committee shall from time to time designate the persons
who shall be granted Incentive Awards and the amount, type and other features of each Incentive Award.

        The Committee shall have full authority to administer the Plan, including authority to interpret and construe any
provision of the Plan and the terms of any Incentive Award issued under it and to adopt such rules and regulations for
administering the Plan as it may deem necessary or appropriate. The Committee shall determine whether an
authorized leave of absence or absence due to military or government service shall constitute termination of
employment. Decisions of the Committee shall be final and binding on all parties. Determinations made by the
Committee under the Plan need not be uniform but may be made on a Participant-by-Participant basis.
Notwithstanding anything to the contrary contained herein, the Board of Directors may, in its sole discretion, at any
time and from time to time, resolve to administer the Plan, in which case the term "Committee" as used herein shall be
deemed to mean the Board of Directors.

        The Committee may, in its absolute discretion, without amendment to the Plan, (i) accelerate the date on which
any Option or SAR granted under the Plan becomes exercisable, (ii) waive or amend the operation of Plan provisions
respecting exercise after termination of service or otherwise adjust any of the terms of such Option or SAR and
(iii) accelerate the Vesting Date or Issue Date, or waive any condition imposed hereunder, with respect to any share of
Restricted Stock or Restricted Stock Unit or otherwise adjust any of the terms applicable to such share.

        No member of the Committee shall be liable for any action, omission or determination relating to the Plan, and
the Company shall indemnify and hold harmless each member of the Committee and each other director or employee
of the Company to whom any duty or power relating to the administration or interpretation of the Plan has been
delegated against any cost or expense (including counsel fees) or liability (including any sum paid in settlement of a
claim with the approval of the Committee) arising out of any action, omission or determination relating to the Plan,
unless, in either case, such action, omission or determination was taken or made by such member, director or
employee in bad faith and without reasonable belief that it was in the best interests of the Company.
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5     ELIGIBILITY

        The persons who shall be eligible to receive Incentive Awards pursuant to the Plan shall be such employees of
the Company (including employees who are also directors and prospective employees conditioned on their becoming
employees), non-employee consultants or service providers, and non-employee directors of the Company as the
Committee shall designate from time to time.

6    

AWARDS UNDER THE PLAN; AWARD AGREEMENTS

        The Committee may grant Options, SARs, shares of Restricted Stock, Restricted Stock Units and Stock Bonuses,
in such amounts and with such terms and conditions as the Committee shall determine, subject to the provisions of the
Plan.

        Each Incentive Award granted under the Plan (except an unconditional Stock Bonus) shall be evidenced by an
Award Agreement which shall contain such provisions as the Committee may in its sole discretion deem necessary or
desirable. By accepting an Incentive Award, a Participant thereby agrees that the Incentive Award shall be subject to
all of the terms and provisions of the Plan and the applicable Award Agreement.

7    

OPTIONS

        (a)    

Identification of Options

        Each Option shall be clearly identified in the applicable Award Agreement as either an Incentive Stock Option or
a Non-Qualified Stock Option. In the absence of such identification, an Option will be deemed to be a Non-Qualified
Stock Option.

        (b)    

Exercise Price

        Each Award Agreement with respect to an Option shall set forth the amount (the "exercise price") payable by the
holder to the Company upon exercise of the Option. The exercise price per share shall be determined by the
Committee but shall in no event be less than the Fair Market Value of a share of Company Stock on the date the
Option is granted.

        (c)    

Term and Exercise of Options 

                (1)    

The applicable Award Agreement will provide the date or dates on which an Option shall become exercisable. The
Committee shall determine the expiration date of each Option; provided, however, that no Incentive Stock Option
shall be exercisable more than ten years after the date of grant. Unless the applicable Award Agreement provides
otherwise, no Option shall be exercisable prior to the first anniversary of the date of grant. 
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                (2)    

An Option may be exercised for all or any portion of the shares as to which it is exercisable; provided, that no partial
exercise of an Option shall be for an aggregate exercise price of less than $1,000. The partial exercise of an Option
shall not cause the expiration, termination or cancellation of the remaining portion thereof.
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                (3)     Unless the Committee determines otherwise, an Option shall be exercised by delivering notice to the
Company's principal office, to the attention of its Secretary (or the Secretary's designee), no less than one nor more
than ten business days in advance of the effective date of the proposed exercise. Such notice shall specify the number
of shares of Company Stock with respect to which the Option is being exercised and the effective date of the proposed
exercise and shall be signed by the Participant or other person then having the right to exercise the Option. Payment
for shares of Company Stock purchased upon the exercise of an Option shall be made on the effective date of such
exercise by one or a combination of the following means: (i) in cash, by certified check, bank cashier's check or wire
transfer; (ii) subject to the approval of the Committee, in shares of Company Stock owned by the Participant for at
least six months prior to the date of exercise and valued at their Fair Market Value on the effective date of such
exercise; or (iii) by means of a broker assisted cashless exercise procedure complying with applicable law, and (iv) by
such other provision as the Committee may from time to time authorize. Any payment in shares of Company Stock
shall be effected by the delivery of such shares to the Secretary (or the Secretary's designee) of the Company, duly
endorsed in blank or accompanied by stock powers duly executed in blank, together with any other documents and
evidences as the Secretary (or the Secretary's designee) of the Company shall require.

                (4)    

Certificates for shares of Company Stock purchased upon the exercise of an Option shall be issued in the name of the
Participant or other person entitled to receive such shares, and delivered to the Participant or such other person as soon
as practicable following the effective date on which the Option is exercised. 

        (d)    

Limitations on Incentive Stock Options 

                (1)    

Incentive Stock Options may be granted only to employees of the Company or any "subsidiary corporation" thereof
(within the meaning of Section 424(f) of the Code and the applicable regulations thereunder). 

                (2)    

To the extent that the aggregate Fair Market Value of shares of Company Stock with respect to which Incentive Stock
Options are exercisable for the first time by a Participant during any calendar year under the Plan and any other stock
option plan of the Company (or any "subsidiary corporation" of the Company within the meaning of Section 424 of
the Code) shall exceed $100,000, or such higher value as may be permitted under Section 422 of the Code, such
Options shall be treated as Non-Qualified Stock Options. Such Fair Market Value shall be determined as of the date
on which each such Incentive Stock Option is granted. 

                (3)    

No Incentive Stock Option may be granted to an individual if, at the time of the proposed grant, such individual owns
stock possessing more than 10% of the total combined voting power of all classes of stock of the Company (or any
"subsidiary corporation" of the Company within the meaning of Section 424 of the Code), unless (i) the exercise price
of such Incentive Stock Option is at least 110% of the Fair Market Value of a share of Company Stock at the time
such Incentive Stock Option is granted and (ii) such Incentive Stock Option is not exercisable after the expiration of
five years from the date such Incentive Stock Option is granted.
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        (e)     Effect of Termination of Employment

                (1)    

Unless the applicable Award Agreement provides or the Committee shall determine otherwise, in the event that the
employment of a Participant with the Company shall terminate for any reason other than Cause, Disability or death :
(i) Options granted to such Participant, to the extent that they were exercisable at the time of such termination, shall
remain exercisable until the date that is three months after such termination, on which date they shall expire; and
(ii) Options granted to such Participant, to the extent that they were not exercisable at the time of such termination,
shall expire at the close of business on the date of such termination. The three-month period described in this
Section 7(e)(1) shall be extended to one year in the event of the Participant's death during such three-month period.
Notwithstanding the foregoing, no Option shall be exercisable after the expiration of its term. 

                (2)    

Unless the applicable Award Agreement provides or the Committee shall determine otherwise, in the event that the
employment of a Participant with the Company shall terminate on account of the Disability or death of the Participant:
(i) Options granted to such Participant, to the extent that they were exercisable at the time of such termination, shall
remain exercisable until the first anniversary of such termination, on which date they shall expire; and (ii) Options
granted to such Participant, to the extent that they were not exercisable at the time of such termination, shall expire at
the close of business on the date of such termination. Notwithstanding the foregoing, no Option shall be exercisable
after the expiration of its term. 

                (3)    

In the event of the termination of a Participant's employment for Cause, all outstanding Options granted to such
Participant shall expire at the commencement of business on the date of such termination. 

        (f)    

Acceleration of Exercise Date Upon Change in Control

        Unless the Award Agreement provides or the Committee determines otherwise, upon the occurrence of a Change
in Control, each Option granted under the Plan and outstanding at such time shall become fully and immediately
exercisable and shall remain exercisable until its expiration, termination or cancellation pursuant to the terms of the
Plan. In addition, in the event of a potential Change in Control, the Committee may in its discretion, cancel any
outstanding Options and pay to the holders thereof, in cash or stock, or any combination thereof, the value of such
Options based upon the price per share of Company Stock to be received by other shareholders of the Company in the
Change in Control less the exercise price of each Option.

        (g)    

Except as otherwise provided in an applicable Award Agreement, during the lifetime of a Participant each Option
granted to a Participant shall be exercisable only by the Participant and no Option shall be assignable or transferable
otherwise than by will or by the laws of descent and distribution. The Committee may in its sole discretion on a case
by case basis, in any applicable agreement evidencing an Option (other than, to the extent inconsistent with the
requirements of Section 422 of the Code applicable to Incentive Stock Options), permit a Participant to transfer all or
some of the Options to (i) the Participant's Immediate Family Members, or (ii) a trust or trusts for the exclusive benefit
of such Immediate Family Members. Following any such transfer, any transferred Options shall continue to be subject
to the same terms and conditions as were applicable immediately prior to the transfer. "Immediate Family
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Members" shall mean a Participant's spouse, child(ren) and grandchild(ren). Notwithstanding the foregoing,
Non-Qualified Stock Options may be transferred to a Participant's former spouse pursuant to a property settlement
made part of an agreement or court order incident to the divorce.

8    

SARS

        (a)    

Exercise Price

        The exercise price per share of a SAR shall be determined by the Committee at the time of grant, but shall in no
event be less than the Fair Market Value of a share of Company Stock on the date of grant.

        (b)    

Benefit Upon Exercise

        The exercise of SARs with respect to any number of shares of Company Stock shall entitle the Participant to
receive unrestricted, fully transferable shares of Company Stock, payable within 2&#189 months of the date on which
the SARs are exercised, equal in value to the number of SARs exercised multiplied by (i) the Fair Market Value of a
share of Company Stock on the exercise date over (ii) the exercise price of the SAR. Fractional share amounts shall be
settled in cash.

        (c)    

Term and Exercise of SARS 

                (1)    

The applicable Award Agreement will provide the dates or dates on which a SAR shall become exercisable. The
Committee shall determine the expiration date of each SAR. Unless the applicable Award Agreement provides
otherwise, no SAR shall be exercisable prior to the first anniversary of the date of grant. 

                (2)    

A SAR may be exercised for all or any portion of the shares as to which it is exercisable; provided, that no partial
exercise of a SAR shall be for an aggregate exercise price of less than $1,000. The partial exercise of a SAR shall not
cause the expiration, termination or cancellation of the remaining portion thereof. 

                (3)    

Unless the Committee determines otherwise, a SAR shall be exercised by delivering notice to the Company's principal
office, to the attention of its Secretary (or the Secretary's designee), no less than one nor more than ten business days
in advance of the effective date of the proposed exercise. Such notice shall specify the number of shares of Company
Stock with respect to which the SAR is being exercised, and the effective date of the proposed exercise, and shall be
signed by the Participant. 

        (d)    
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Effect of Termination of Employment

        The provisions set forth in Section 7(e) with respect to the exercise of Options following termination of
employment shall apply as well to such exercise of SARs.

        (e)    

Acceleration of Exercise Date Upon Change in Control
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        Unless the Award Agreement provides or the Committee determines otherwise, upon the occurrence of a Change
in Control, any SAR granted under the Plan and outstanding at such time shall become fully and immediately
exercisable and shall remain exercisable until its expiration, termination or cancellation pursuant to the terms of the
Plan. In addition, in the event of a potential Change in Control, the Committee may in its discretion, cancel any
outstanding SARs and pay to the holders thereof, in stock, the value of such SARs based upon the price per share of
Company Stock to be received by other shareholders of the Company in the Change in Control less the exercise price
of each SAR.

9    

RESTRICTED STOCK

        (a)    

Issue Date and Vesting Date

        At the time of the grant of shares of Restricted Stock, the Committee shall establish an Issue Date or Issue Dates
and a Vesting Date or Vesting Dates with respect to such shares. The Committee may divide such shares into classes
and assign a different Issue Date and/or Vesting Date for each class. If the grantee is employed by the Company on an
Issue Date (which may be the date of grant), the specified number of shares of Restricted Stock shall be issued in
accordance with the provisions of Section 9(e). Provided that all conditions to the vesting of a share of Restricted
Stock imposed pursuant to Section 9(b) are satisfied, and except as provided in Section 9(g), upon the occurrence of
the Vesting Date with respect to a share of Restricted Stock, such share shall vest and the restrictions of Section 9(c)
shall cease to apply to such share.

        (b)    

Conditions to Vesting

        At the time of the grant of shares of Restricted Stock, the Committee may impose such restrictions or conditions
to the vesting of such shares as it, in its absolute discretion, deems appropriate. By way of example and not by way of
limitation, the Committee may require, as a condition to the vesting of any class or classes of shares of Restricted
Stock, that the Participant or the Company achieves such performance goals as the Committee may specify under
Section 12.

        (c)    

Restrictions on Transfer Prior to Vesting

        Prior to the vesting of a share of Restricted Stock, no transfer of a Participant's rights with respect to such share,
whether voluntary or involuntary, by operation of law or otherwise, shall be permitted. Immediately upon any attempt
to transfer such rights, such share, and all of the rights related thereto, shall be forfeited by the Participant.

        (d)    

Dividends on Restricted Stock

        The Committee in its discretion may require that any dividends paid on shares of Restricted Stock shall be held in
escrow until all restrictions on such shares have lapsed.
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        (e)     Issuance of Certificates

                (1)    

Reasonably promptly after the Issue Date with respect to shares of Restricted Stock, the Company shall cause to be
issued a stock certificate, registered in the name of the Participant to whom such shares were granted, evidencing such
shares; provided, that the Company shall not cause such a stock certificate to be issued unless it has received a stock
power duly endorsed in blank with respect to such shares. Each such stock certificate shall bear any such legend as the
Company may determine.

        Such legend shall not be removed until such shares vest pursuant to the terms hereof.

                (2)    

Each certificate issued pursuant to this Section 9(e), together with the stock powers relating to the shares of Restricted
Stock evidenced by such certificate, shall be held by the Company in such manner as the Company may determine
unless the Committee determines otherwise. 

        (f)    

Consequences of Vesting

        Upon the vesting of a share of Restricted Stock pursuant to the terms of the Plan and the applicable Award
Agreement, the restrictions of Section 9(c) shall cease to apply to such share. Reasonably promptly after a share of
Restricted Stock vests, the Company shall cause to be delivered to the Participant to whom such shares were granted,
a certificate evidencing such share, free of the legend set forth in Section 9(e). Notwithstanding the foregoing, such
share still may be subject to restrictions on transfer as a result of applicable securities laws or pursuant to Section 15.

        (g)    

Effect of Termination of Employment 

                (1)    

Unless the applicable Award Agreement or the Committee determines otherwise, in the event of the termination of a
Participant's service to the Company for any reason other than Cause, all shares of Restricted Stock granted to such
Participant which have not vested as of the date of such termination shall immediately be forfeited and returned to the
Company. The Company also shall have the right to require the return of all dividends paid on such shares, whether
by termination of any escrow arrangement under which such dividends are held or otherwise. 

                (2)    

In the event of the termination of a Participant's employment for Cause, all shares of Restricted Stock granted to such
Participant which have not vested prior to the date of such termination shall immediately be forfeited and returned to
the Company, together with any dividends credited on such shares by termination of any escrow arrangement under
which such dividends are held or otherwise. 

        (h)    

Effect of Change in Control
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        Unless the Award Agreement provides or the Committee determines otherwise, upon the occurrence of a Change
in Control, all outstanding shares of Restricted Stock which have not previously vested shall immediately vest. In
addition, in the event of a potential Change in Control, the Committee may in its discretion, cancel any outstanding
shares of Restricted Stock
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and pay to the holders thereof, in cash or stock, or any combination thereof, the value of such shares of Restricted
Stock based upon the price per share of Company Stock to be received by other shareholders of the Company in the
Change in Control.

10    

RESTRICTED STOCK UNITS

        (a)    

Vesting Date

        At the time of the grant of Restricted Stock Units, the Committee shall establish a Vesting Date or Vesting Dates
with respect to such shares. The Committee may divide such shares into classes and assign a different Vesting Date
for each class. Provided that all conditions to the vesting of a Restricted Stock Unit imposed pursuant to Section 10(c)
are satisfied, and except as provided in Section 10(d), upon the occurrence of the Vesting Date with respect to a
Restricted Stock Unit, such Restricted Stock Unit shall vest and shares of Stock will be delivered pursuant to Section
10(c).

        (b)    

Dividend Equivalents

        Any Participant selected by the Committee may be granted Dividend Equivalents based on the dividends
declared on the shares of Company Stock that are subject to any award of Restricted Stock Units, to be credited as of
dividend payment dates, during the period between the date the award is granted and the date the award is exercised,
vests or expires, as determined by the Committee. Such Dividend Equivalents shall be converted to cash or additional
Restricted Stock Units by such formula and at such time and subject to such limitations as may be determined by the
Committee.

        (c)    

Benefit Upon Vesting

        Upon the vesting of a Restricted Stock Unit, the Participant shall be entitled to receive one unrestricted, fully
transferable share of Stock for each Restricted Stock Unit scheduled to be paid out on such date and not previously
forfeited, or, in the sole discretion of the Committee, an amount, payable within 2 &#189 months of the date on which
such Restricted Stock Units vests, equal to the Fair Market Value of a share of Company Stock on the date on which
such Restricted Stock Unit vests. Notwithstanding the foregoing, shares of Company Stock issued may be subject to
restrictions on transfer as a result of applicable securities laws or pursuant to Section 15.

        (d)    

Conditions to Vesting

        At the time of the grant of Restricted Stock Units, the Committee may impose such restrictions or conditions to
the vesting of such Restricted Stock Units as it, in its absolute discretion, deems appropriate. By way of example and
not by way of limitation, the Committee may require, as a condition to the vesting of any class or classes of Restricted
Stock Units, that the Participant or the Company achieves such performance goals as the Committee may specify
under Section 12.
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        (e)    

Effect of Termination of Employment
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                (1)     Unless the applicable Award Agreement or the Committee determines otherwise, Restricted Stock
Units that have not vested, together with any dividends credited on such Restricted Stock Units, shall be forfeited
upon the Participant's termination of employment for any reason other than Cause.

                (2)    

In the event of the termination of a Participant's employment for Cause, all Restricted Stock Units granted to such
Participant which have not vested as of the date of such termination shall immediately be forfeited, together with any
dividends credited on such shares. 

        (f)    

Effect of Change in Control

        Unless the Award Agreement provides or the Committee determines otherwise, upon the occurrence of a Change
in Control all outstanding Restricted Stock Units which have not theretofore vested shall immediately vest. In
addition, in the event of a potential Change in Control, the Committee may in its discretion, cancel any outstanding
Restricted Stock Units and pay to the holders thereof, in cash or stock, or any combination thereof, the value of such
Restricted Stock Units based upon the price per share of Company Stock to be received by other shareholders of the
Company in the Change in Control.

11    

STOCK BONUSES

        In the event that the Committee grants a Stock Bonus, a certificate for the shares of Company Stock comprising
such Stock Bonus shall be issued in the name of the Participant to whom such grant was made and delivered to such
Participant as soon as practicable after the date on which such Stock Bonus is payable.

12    

PERFORMANCE-BASED AWARDS

        (a)    

Purpose.

        The purpose of this Section 12 is to provide the Committee the ability to qualify Incentive Awards other than
Options and SARs that are granted pursuant to Sections 9 and 10 as Qualified Performance-Based Compensation. If
the Committee, in its discretion, decides to grant a Performance-Based Award to a Covered Employee, the provisions
of this Section 12 shall control over any contrary provision contained in Sections 9 and 10; provided, however, that
the Committee may in its discretion grant Incentive Awards to Covered Employees and to other Participants that are
based on Performance Criteria or Performance Goals but that do not satisfy the requirements of this Section 12.

        (b)    

Applicability.

        This Section 12 shall apply only to those Covered Employees selected by the Committee to receive
Performance-Based Awards. The designation of a Covered Employee as a Participant for a Performance Period shall
not in any manner entitle the Participant to receive an Incentive Award for the period. Moreover, designation of a
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Covered Employee as a Participant for a particular Performance Period shall not require designation of such Covered
Employee as a Participant in any subsequent Performance Period and designation of one Covered Employee as
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a Participant shall not require designation of any other Covered Employees as a Participant in such period or in any
other period.

        (c)    

Procedures with Respect to Performance-Based Awards.

        To the extent necessary to comply with the Qualified Performance-Based Compensation requirements of Section
162(m)(4)(C) of the Code, with respect to any Incentive Award granted under Sections 9 and 10 which may be
granted to one or more Covered Employees, no later than ninety (90) days following the commencement of any fiscal
year in question or any other designated fiscal period or period of service (or such other time as may be required or
permitted by Section 162(m) of the Code), the Committee shall, in writing, (a) designate one or more Covered
Employees, (b) select the Performance Criteria applicable to the Performance Period, (c) establish the Performance
Goals, and amounts of such Awards, as applicable, which may be earned for such Performance Period, and (d) specify
the relationship between Performance Criteria and the Performance Goals and the amounts of such Awards, as
applicable, to be earned by each Covered Employee for such Performance Period. Following the completion of each
Performance Period, the Committee shall certify in writing whether the applicable Performance Goals have been
achieved for such Performance Period. In determining the amount earned by a Covered Employee, the Committee
shall have the right to reduce or eliminate (but not to increase) the amount payable at a given level of performance to
take into account additional factors that the Committee may deem relevant to the assessment of individual or corporate
performance for the Performance Period.

        (d)    

Payment of Performance-Based Awards.

        Unless otherwise provided in the applicable Award Agreement, a Participant must be employed by the Company
or a Subsidiary on the day a Performance-Based Award for such Performance Period is paid to the Participant.
Furthermore, a Participant shall be eligible to receive payment pursuant to a Performance-Based Award for a
Performance Period only if, and to the extent, the Performance Goals for such period are achieved.

        (e)    

Additional Limitations.

        Notwithstanding any other provision of the Plan, any Incentive Award which is granted to a Covered Employee
and is intended to constitute Qualified Performance-Based Compensation shall be subject to any additional limitations
set forth in Section 162(m) of the Code (including any amendment to Section 162(m) of the Code) or any regulations
or rulings issued thereunder that are requirements for qualification as qualified performance-based compensation as
described in Section 162(m)(4)(C) of the Code, and the Plan shall be deemed amended to the extent necessary to
conform to such requirements.
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13     RIGHTS AS A STOCKHOLDER

        No person shall have any rights as a stockholder with respect to any shares of Company Stock covered by or
relating to any Incentive Award until the date of issuance of a stock certificate with respect to such shares.

        Except as otherwise expressly provided in Section 3(d), no adjustment to any Incentive Award shall be made for
dividends or other rights for which the record date occurs prior to the date such stock certificate is issued.

14    

DEFERRAL OF AWARDS

        The Committee may permit or require the deferral of payment or settlement of any Restricted Stock Unit or
Stock Bonus subject to such rules and procedures as it may establish. Payment or settlement of Options or SARs may
not be deferred unless such deferral would not cause the provisions of Section 409A of the Code to be violated.

15    

RESTRICTION ON TRANSFER OF SHARES

        The Committee may impose, either in the Award Agreement or at the time shares of Company Stock are issued
in settlement of an Incentive Award, restrictions on the ability of the Participant to sell or transfer such shares of
Company Stock.

16    

NO SPECIAL EMPLOYMENT RIGHTS; NO RIGHT TO INCENTIVE AWARD

        Nothing contained in the Plan or any Award Agreement shall confer upon any Participant any right with respect
to the continuation of employment by the Company or interfere in any way with the right of the Company, subject to
the terms of any separate employment agreement to the contrary, at any time to terminate such employment or to
increase or decrease the compensation of the Participant.

        No person shall have any claim or right to receive an Incentive Award hereunder. The Committee's granting of an
Incentive Award to a Participant at any time shall neither require the Committee to grant any other Incentive Award to
such Participant or other person at any time nor preclude the Committee from making subsequent grants to such
Participant or any other person.

17    

SECURITIES MATTERS
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        (a)    

The Company shall be under no obligation to effect the registration pursuant to the Securities Act of 1933 of any
interests in the Plan or any shares of Company Stock to be issued hereunder or to effect similar compliance under any
state laws. Notwithstanding anything herein to the contrary, the Company shall not be obligated to cause to be issued
or delivered any certificates evidencing shares of Company Stock pursuant to the Plan unless and until the Company
is advised by its counsel that the issuance and delivery of such certificates is in compliance with all applicable laws,
regulations of governmental authority and the requirements of the New York Stock Exchange or any other securities
exchange or automated quotation system on which shares of Company Stock are listed. Certificates evidencing shares
of Company Stock issued pursuant to the terms hereof, may bear such legends, as the Committee or the Company, in
its sole discretion, deems necessary or desirable to insure compliance with applicable securities laws. 

        (b)    

The transfer of any shares of Company Stock hereunder shall be effective only at such time as counsel to the
Company shall have determined that the issuance and delivery of such shares is in compliance with all applicable
laws, regulations of governmental authority and the requirements of the New York Stock Exchange or any other
securities exchange or automated quotation system on which shares of Company Stock are listed. The Committee
may, in its sole discretion, defer the effectiveness of any transfer of shares of Company stock hereunder in order to
allow the issuance of such shares to be made pursuant to registration or an exemption from registration or other
methods for compliance available under federal or state securities laws. The Company shall inform the Participant in
writing of the Committee's decision to defer the effectiveness of a transfer. During the period of such a deferral in
connection with the exercise of an Option, the Participant may, by written notice, withdraw such exercise and obtain
the refund of any amount paid with respect thereto. 

        (c)    

It is intended that the Plan be applied and administered in compliance with Rule 16b-3. If any provision of the Plan
would be in violation of Rule 16b-3 if applied as written, such provision shall not have effect as written and shall be
given effect so as to comply with Rule 16b-3, as determined by the Committee. The Committee is authorized to
amend the Plan and to make any such modifications to Award Agreements to comply with Rule 16b-3, as it may be
amended from time to time, and to make any other such amendments or modifications deemed necessary or
appropriate to better accomplish the purposes of the Plan in light of any amendments made to Rule 16b-3.

18    

WITHHOLDING TAXES

        Whenever cash is to be paid pursuant to an Incentive Award, the Company shall have the right to deduct
therefrom an amount sufficient to satisfy any federal, state and local withholding tax requirements related thereto.

        Whenever shares of Company Stock are to be delivered pursuant to an Incentive Award, the Company shall have
the right to require the Participant to remit to the Company in cash an amount sufficient to satisfy any federal, state
and local withholding tax requirements related thereto. With the approval of the Committee, which it shall have sole
discretion to grant and which approval may be evidenced by the presence in the Award Agreement of an appropriate
reference to such right, a Participant may satisfy the foregoing requirement by electing to have
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the Company withhold from delivery shares of Company Stock having a value equal to the minimum amount of tax
required to be withheld. Such shares shall be valued at their Fair Market Value on the date as of which the amount of
tax to be withheld is determined. Fractional share amounts shall be settled in cash. Such a withholding election may be
made with respect to all or any portion of the shares to be delivered pursuant to an Incentive Award. Any tax
withholding above the minimum amount of tax required to be withheld must be deducted from other amounts payable
to the Participant or must be paid in cash by the Participant.

19    

NOTIFICATION OF ELECTION UNDER SECTION 83(b) OF THE CODE

        If any Participant shall, in connection with the acquisition of shares of Company Stock under the Plan, make the
election permitted under Section 83(b) of the Code (i.e., an election to include in gross income in the year of transfer
the amounts specified in Section 83(b)) and permitted under the terms of the Award Agreement, such Participant shall
notify the Company of such election within ten days of filing notice of the election with the Internal Revenue Service,
in addition to any filing and notification required pursuant to regulations issued under the authority of Code Section
83(b).

20    

NOTIFICATION UPON DISQUALIFYING DISPOSITION UNDER SECTION
        421(b) OF THE CODE

        Each Award Agreement with respect to an Incentive Stock Option shall require the Participant to notify the
Company of any disposition of shares of Company Stock issued pursuant to the exercise of such Option under the
circumstances described in Section 421(b) of the Code (relating to certain disqualifying dispositions) within ten days
of such disposition.

21    

AMENDMENT OR TERMINATION OF THE PLAN

        The Board of Directors may, at any time, suspend or terminate the Plan or revise or amend it in any respect
whatsoever; provided, however, that stockholder approval shall be required if and to the extent required by Rule 16b-3
or by any comparable or successor exemption under which the Board of Directors believes it is appropriate for the
Plan to qualify, or if and to the extent the Board of Directors determines that such approval is appropriate for purposes
of satisfying Section 162(m), Section 422 or Section 409A of the Code or any applicable rule or listing standard of
any stock exchange, automated quotation system or similar organization. Nothing herein shall restrict the Committee's
ability to exercise its discretionary authority pursuant to Section 4, which discretion may be exercised without
amendment to the Plan. No action hereunder may, without the consent of a Participant, reduce the Participant's rights
under any outstanding Incentive Award.
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22     NO OBLIGATION TO EXERCISE

        The grant to a Participant of an Option or SAR shall impose no obligation upon such Participant to exercise such
Option or SAR.

23    

TRANSFERS UPON DEATH; NONASSIGNABILITY

        Upon the death of a Participant outstanding Incentive Awards granted to such Participant may be exercised only
by the executor or administrator of the Participant's estate or by a person who shall have acquired the right to such
exercise by will or by the laws of descent and distribution. No transfer of an Incentive Award by will or the laws of
descent and distribution shall be effective to bind the Company unless the Company shall have been furnished with
(a) written notice thereof and with a copy of the Will and/or such evidence as the Committee may deem necessary to
establish the validity of the transfer and (b) an agreement by the transferee to comply with all the terms and conditions
of the Incentive Award that are or would have been applicable to the Participant and to be bound by the
acknowledgments made by the Participant in connection with the grant of the Incentive Award.

        Except as otherwise provided, no Incentive Award or interest in it may be transferred, assigned, pledged or
hypothecated by the Participant, whether by operation of law or otherwise, or be made subject to execution,
attachment or similar process.

24    

EXPENSES AND RECEIPTS

        The expenses of the Plan shall be paid by the Company. Any proceeds received by the Company in connection
with any Incentive Award will be used for general corporate purposes.

25    

FAILURE TO COMPLY

        In addition to the remedies of the Company elsewhere provided for herein, failure by a Participant (or
beneficiary) to comply with any of the terms and conditions of the Plan or the applicable Award Agreement, unless
such failure is remedied by such Participant (or beneficiary) within ten days after notice of such failure by the
Committee, shall be grounds for the cancellation and forfeiture of such Incentive Award, in whole or in part, as the
Committee, in its sole discretion, may determine.

26    

EFFECTIVE DATE AND TERM OF PLAN

        The Plan shall be effective as of the Effective Date. Unless earlier terminated by the Board of Directors, the right
to grant Incentive Awards under the Plan will terminate on the tenth anniversary of the Effective Date. Incentive
Awards outstanding at Plan termination will remain in effect according to their terms and the provisions of the Plan.
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27     APPLICABLE LAW

        Except to the extent preempted by any applicable federal law, the Plan will be construed and administered in
accordance with the laws of the State of Delaware, without reference to the principles of conflicts of laws thereunder.
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