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and foreign income and payroll tax liabilities with respect to the issuance, vesting, exercise or 
payment of the Award shall be limited to the number of shares which have a Fair Market Value 
on the date of withholding or repurchase equal to the aggregate amount of such minimum 
liabilities based on the statutory withholding rates for federal, state, local and foreign income tax 
and payroll tax purposes that are applicable to such supplemental taxable income. 

16.4. No Right to Employment or Services.   Nothing in the Plan or any Award 
Agreement shall interfere with or limit in any way the right of the Company or any Subsidiary to 
terminate any Participant’s employment or services at any time, nor confer upon any Participant 
any right to continue in the employ or service of the Company or any Subsidiary. 

16.5. Unfunded Status of Awards.   The Plan is intended to be an “unfunded” plan for 
incentive compensation. With respect to any payments not yet made to a Participant pursuant to 
an Award, nothing contained in the Plan or any Award Agreement shall give the Participant any 
rights that are greater than those of a general creditor of the Company or any Subsidiary. 

16.6. Indemnification.   To the extent allowable pursuant to applicable law, each 
member of the Committee or of the Board shall be indemnified and held harmless by the 
Company from any loss, cost, liability, or expense that may be imposed upon or reasonably 
incurred by such member in connection with or resulting from any claim, action, suit, or 
proceeding to which he or she may be a party or in which he or she may be involved by reason of 
any action or failure to act pursuant to the Plan and against and from any and all amounts paid by 
him or her in satisfaction of judgment in such action, suit, or proceeding against him or her;  
provided  he or she gives the Company an opportunity, at its own expense, to handle and defend 
the same before he or she undertakes to handle and defend it on his or her own behalf. The 
foregoing right of indemnification shall not be exclusive of any other rights of indemnification to 
which such persons may be entitled pursuant to the Company’s Certificate of Incorporation or 
Bylaws, as a matter of law, or otherwise, or any power that the Company may have to indemnify 
them or hold them harmless. 

16.7. Relationship to other Benefits.   No payment pursuant to the Plan shall be taken 
into account in determining any benefits pursuant to any pension, retirement, savings, profit 
sharing, group insurance, welfare or other benefit plan of the Company or any Subsidiary except 
to the extent otherwise expressly provided in writing in such other plan or an agreement 
thereunder. 

16.8. Expenses.   The expenses of administering the Plan shall be borne by the 
Company and its Subsidiaries. 

16.9. Titles and Headings.   The titles and headings of the Sections in the Plan are for 
convenience of reference only and, in the event of any conflict, the text of the Plan, rather than 
such titles or headings, shall control. 

16.10. Fractional Shares.   No fractional shares of Stock shall be issued and the 
Committee shall determine, in its discretion, whether cash shall be given in lieu of fractional 
shares or whether such fractional shares shall be eliminated by rounding up or down as 
appropriate. 


