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The compensation committee has determined that, barring mitigating circumstances, any participant 
in the Management Plan who does not meet the target stock ownership level will not be eligible to receive 
further grants of stock options until the target is met. 

Each of the named executive officers still in office has met his or her target level or is in a grace period 
due to promotion. Total stock ownership as a percentage of the target ownership goal by each of the named 
executive officers who has met his or her target level ranges from 87% to 339%. 

Taxes

The Code limits the deductibility for federal income tax purposes of executive compensation paid by 
public companies to certain of their executive officers. Under Section 162(m) of the Code, the Company is 
not permitted to deduct compensation of the chief executive officer and the three other most highly paid 
executive officers (other than the chief financial officer) in excess of $1,000,000 for any fiscal year except to 
the extent that the compensation in excess of that amount meets the statutory definition of “performance-
based compensation.” 

The Company intends that cash bonuses and certain equity grants (including stock options) 
granted under the Bonus Plan and the Stock Plan meet the statutory definition of “performance-based 
compensation.” However, the Company may from time to time award certain bonuses and equity grants that 
are not deductible under Section 162(m).  For example, restricted stock units granted under the Stock Plan 
and matching units credited under the Management Plan and any dividend equivalents on such units do not 
qualify as performance-based compensation. Nonetheless, the Company believes that the potential loss of a 
tax deduction is justified by the rationale for these awards. 

The Company is reviewing its compensation agreements and plans to ensure compliance with Section 
409A of the Code. One result of Section 409A will be the delay of any payments made upon an executive 
officer’s separation from service to the date six months after the end of employment, in which event any such 
payments that would otherwise have been made during such period will be paid at the end of the six-month 
period in a lump sum with interest.

Post-Fiscal Year End Events

Bartlett Departure. Effective August 29, 2008, Ms. Bartlett’s employment with the Company terminated 
in accordance with the terms of her employment agreement. Ms. Bartlett had been Senior Vice President 
and General Counsel. Pursuant to her contract, Ms. Bartlett will receive monthly payments equal to one-
twelfth of 102.5% of her annual base salary on the date of termination for a period of twelve months, in a 
total amount of $334,484. In addition, all outstanding unvested stock options continue to vest in accordance 
with their terms.  Restricted stock units granted to Ms. Bartlett under the Stock Plan, and all outstanding 
unvested restricted units held by her under the Management Plan vested immediately in accordance with 
their terms, providing a total dollar value of approximately $918,593.  See the “Summary Compensation 
Table” and the “Outstanding Equity Awards at End of Fiscal Year 2008” table for details regarding her base 
salary and outstanding equity awards.

COMPENSATION COMMITTEE REPORT

The compensation committee reviewed and discussed the Company’s Compensation Discussion 
and Analysis with management. Based on this review and discussion, the compensation committee 
recommended to the board that the Compensation Discussion and Analysis be included in this Proxy 
Statement and the Company’s Annual Report on Form 10-K for fiscal year 2008. 

This report by the compensation committee is not to be deemed filed under the Securities Act of 1933 
or the Securities Exchange Act of 1934, both as amended, and is not to be incorporated by reference into any 
other filing of the Company under those statutes except to the extent that the Company may expressly refer 
to this report for incorporation by reference in a particular instance.
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The undersigned, being all the members of the compensation committee, submit this report to the 
Company’s shareholders. 

Compensation Committee  
Daniel J. Carroll, Jr. (Chair)  
Ulric S. Haynes, Jr.  
Edwin W. Martin, Jr.  
Edward L. Snyder  
Cheryl W. Grisé (appointed to the  
committee on January 17, 2008)  

October 10, 2008

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

During fiscal year 2008, Mr. Daniel J. Carroll, Jr. (Chair), Ms. Cheryl W. Grisé, Mr. Ulric S. Haynes, 
Jr., Edwin W. Martin, Ph.D. and Edward L. Snyder, M.D. served on the compensation committee of the 
board. None of the persons who served on the compensation committee are, or have been, an employee or 
officer of the Company or had any relationship requiring disclosure under Item 404 of Regulation S-K under 
the Exchange Act. In addition, none of the Company’s executive officers serves, or has served during the last 
completed fiscal year, as a member of the board or compensation committee of any other entity that has or 
has had one or more of its executive officers serving as a member of the Company’s board.
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Summary Compensation Table

The following table sets forth the compensation of each of the named executive officers for fiscal years 
2008 and 2007 (other than Ms. Marino for whom only fiscal year 2008 is required).

Name and 
Principal Position Year

Salary  
($)(1)

Stock  
Awards 
($)(2) 

Option  
Awards 
($)(3) 

Non-Equity  
Incentive Plan  
Compensation 

($)(4) 

Change in  
Pension Value  

and Nonqualified  
Deferred  

Compensation  
Earnings  

($)(5)

All Other  
Compensation 

($)(6) 
Total

($)

Eric Krasnoff 
(Chairman & 
Chief Executive 
Officer)

2008 
2007

884,052 
862,108

968,030 
685,658

773,926 
574,616

1,326,078 
836,676

 2,134,830 
1,215,057

  45,309
48,977

 6,132,225
4,223,092

Lisa McDermott 
(Chief  
Financial  
Officer & 
Treasurer)

2008 
2007

357,552 
348,660

207,260 
119,270

172,835 
97,396

375,430 
236,863

250,439 
291,335

27,275
24,936

1,390,791
1,118,460

Donald Stevens 
(President,  
Chief 
Operating  
Officer &  
President – 
Industrial)

2008 
2007

520,052 
507,156

476,414 
381,150

303,087 
212,394

585,059 
344,537

432,839 
216,234

37,775
35,321

2,355,226
1,696,792

Roberto Perez 
(President – Life  
Sciences)

2008 
2007

344,552 
335,972

302,327 
221,451

203,065 
164,633

349,031 
302,961

446,269 
525,498

34,275
33,661

1,679,519
1,584,176

Sandra Marino 
(Senior Vice 
President, 
General  
Counsel &  
Corporate 
Secretary) (7)

2008 226,205 45,553 11,627 186,621 381,010 12,584 863,600

Mary Ann Bartlett 
(Former General 
Counsel & 
Corporate 
 Secretary)

2008 
2007

297,648 
290,279

138,126 
103,799

92,139 
59,955

312,531 
197,202

456,655 
399,554

23,965
22,806

1,321,064
1,073,595

(1)	 Base salary is paid in accordance with each named executive officer’s employment contract (other than 
Ms. Marino who is not subject to a contract).  Includes amounts deferred into restricted units under 
the Company’s Management Plan by Ms. McDermott ($22,016), Mr. Stevens ($64,000) and Ms. Marino 
($6,435). See “Grants of Plan-Based Awards” for further information.
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(2)	 Reflects the expense recognized for financial statement reporting purposes under SFAS 123R for 
each NEO for the Company’s fiscal year 2008 for restricted units and restricted stock units granted 
to the NEO both in fiscal year 2008 and in prior years under the Stock Plan and Management Plan. 
Pursuant to SEC rules, the amounts shown exclude the impact of estimated forfeitures related to 
service-based conditions. For additional information regarding the assumptions made in calculating 
these amounts, see Note 14, Common Stock, to the consolidated financial statements included in the 
Company’s Annual Report on Form 10-K for fiscal year 2008 with respect to the grants made in fiscal 
year 2008 and the corresponding note to consolidated financial statements for fiscal years 2005 through 
2007 for grants made in such years. These amounts reflect the Company’s accounting expense for these 
awards and do not correspond to the actual value, if any, that may be realized by the NEO.

(3)	 Reflects the expense recognized for financial statement reporting purposes under SFAS 123R for each 
NEO for the Company’s fiscal year 2008 for stock options granted to the NEO both in fiscal year 2008 
and in prior years under the Stock Plan and prior Company stock option plans. Pursuant to SEC rules, 
the amounts shown exclude the impact of estimated forfeitures related to service-based conditions. 
For additional information regarding the assumptions made in calculating these amounts, see Note 
14, Common Stock, to the consolidated financial statements included in the Company’s Annual 
Report on Form 10-K for fiscal year 2008 with respect to the grants made in fiscal year 2008 and the 
corresponding note to consolidated financial statements for fiscal years 2005 through 2007 for grants 
made in such years. 

(4)	 Reflects annual bonus paid to the NEO under the Company’s Bonus Plan for fiscal year 2008. Includes 
amounts deferred into restricted units under the Company’s Management Plan by Ms. McDermott 
($200,000), Ms. Marino ($186,621) and Mr. Stevens ($292,530) in fiscal year 2008. See the description 
of the Bonus Plan and the Management Plan in “Compensation Discussion and Analysis” for further 
information about these awards.

(5)	 Represents the aggregate increase in the actuarial present value of accumulated benefits under the 
Company’s tax-qualified Cash Balance Pension Plan, nonqualified Supplementary Pension Plan and, 
in the case of Messrs. Krasnoff and Stevens, contract pensions.  See “Pension Benefits for Fiscal Year 
2008” for further information.

(6)	 The amounts reported in All Other Compensation represent the aggregate incremental cost to the 
Company in fiscal year 2008 of the following:

Eric Krasnoff • Company contributions to the 401(k) Plan
 • Company car allowance
 • Fees for professional tax services 

• Airline club memberships
• Home office expense

 • Sporting and concert tickets
Lisa McDermott • Company contributions to the 401(k) Plan
 • Company car allowance
 • Sporting and concert tickets

• Airline club membership
• Home office expense

Donald Stevens • Company contributions to the 401(k) Plan
 • Company car allowance 
 • Imputed interest for outstanding loan to the Company

• Sporting and concert tickets
• Home office expense
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Roberto Perez • Company contributions to the 401(k) Plan
 • Company car allowance
 • Imputed interest for outstanding loan to the Company

• Home office expense
Sandra Marino • Company contributions to the 401(k) Plan

• Company car allowance
• Concert tickets

Mary Ann Bartlett • Company contributions to the 401(k) Plan
 • Company car allowance

(7)	 Ms. Marino was appointed Senior Vice President and General Counsel as of September 1, 2008.

For further information regarding the compensation set forth in the Summary Compensation Table, see 
“Compensation Discussion and Analysis” and “Pension Benefits for Fiscal Year 2008.”



34

Grants of Plan-based Awards for Fiscal Year 2008

The following table provides information concerning equity and non-equity incentive awards granted to 
the named executive officers under the Bonus Plan, the Stock Plan and the Management Plan during fiscal 
year 2008. There can be no assurance that the grant date fair value of stock and option awards reported 
below will ever be realized by the named executive officers.

Name Grant Date 

Date of 
Committee 

Action

All Other  
Stock  

Awards:  
Number of  
Shares of  
Stock or  
Units(5)  

(#)  

All Other  
Option  
Awards:  

Number of  
Securities  

Underlying  
Options(6)  

(#)  

Exercise or  
Base Price  
of Option  
Awards(7)  

($/Sh) 

Estimated  
Future Payouts  

Under Non-Equity  
Incentive Plan Awards

Grant Date Fair  
Value of Stock and  
Option Awards(8)  

($) 

Option  
Awards 

($)

Stock  
Awards 

($)

Threshold  
($)(1)  

($)  

Target  
($)(2)  

($) 

Maximum  
($)(2)  

($) 

Eric Krasnoff  . . . . . .       4/2/2008 3/12/2008 48,000 (3)   224,000  35.75 1,756,160 1,716,000
   33,152    1,326,078   1,326,078  

Lisa McDermott . . . .     1/31/2008       224  (4) 8,256
4/2/2008 3/12/2008 11,826 (3) 56,644 35.75 444,089 422,780
4/3/2008 11,652 (4) 414,000

7/31/2008 886 (4) 35,776
9,386 375,430 375,430  

Donald Stevens . . . . .      1/31/2008 652  (4) 24,000 
4/2/2008 3/12/2008 14,500 (3) 67,500 35.75 529,200 518,375

7/31/2008 2,572  (4) 104,000
14,626 585,059 585,059

Roberto Perez  . . . . .      4/2/2008 3/12/2008 11,286 (3) 56,644 35.75 444,089 422,780
4/3/2008 4,264 (4) 151,480

9,044 361,780 361,780
Sandra Marino  . . . .     1/31/2008 46 (4) 1,716

7/15/2008 1,910 (4) 4,150 39.02 36,728 74,528
7/31/2008 276 (4) 11,154

4,665 186,621 186,621
Mary Ann Bartlett . .   7,813 312,531 312,531

(1)	 Represents the bonus payable to the named executive officer under the Bonus Plan if the threshold, or 
lowest possible achievement that would yield a bonus payment, is obtained.

(2)	 Represents the bonus payable to the NEO under the Bonus Plan if the performance target is obtained. 
The amounts disclosed under target and maximum are identical as full bonus is paid if the performance 
target is achieved.

(3)	 Represents the number of restricted stock units granted to the NEO under the Stock Plan on April 
2, 2008. These restricted stock units will vest in full and be settled in stock on the fourth anniversary 
of the date of grant or, if occurring prior to that date, upon death, disability or a change in control of 
the Company. A pro rated portion of any unvested restricted stock units will vest upon a termination 
of employment for eligible retirement (at or over age 65). Upon a termination of employment for any 
reason other than death, disability or eligible retirement, all unvested restricted stock units will be 
forfeited except in the case of Mr. Stevens whose restricted stock units will continue to vest and be 
settled for a two year period following his involuntary termination of employment by the Company 
without cause pursuant to his employment contract.
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(4)	 Represents the number of restricted units granted to the NEO under the Management Plan. The 
number of restricted units shown as granted on April 3, 2008 resulted from pretax deferrals of bonus 
paid for fiscal year 2007 and the number of restricted units shown as granted on January 31, 2008 and 
July 31, 2008 resulted from pretax base salary deferrals by the named executive officer ($22,016 for 
Ms. McDermott, $64,000 for Mr. Stevens, and $6,435 for Ms. Marino), as well as employer matching 
units granted with respect to units acquired by the named executive officer with all pretax and after-tax 
contributions. These restricted units will vest in full on the fourth anniversary of the date of grant or, if 
occurring prior to that date, upon termination of employment as a result of death or disability or upon 
a change in control of the Company. Upon a termination of employment for eligible retirement (at or 
over age 62) or upon a termination by the Company without cause, a pro rated portion of any unvested 
employer matching units will vest and all unvested units acquired by the named executive officer 
through pretax and after-tax contributions will vest. Upon a termination of employment for any reason 
other than death, disability, eligible retirement or by the Company without cause, all unvested employer 
matching units will be forfeited and all unvested units acquired by the named executive officer through 
pretax and after-tax contributions will vest but will be settled by delivery of a number of shares based 
upon the lower of the value of common stock on the date the units were credited to the NEO’s account 
and the date of settlement.

(5)	 Dividend equivalent units are earned on all restricted units outstanding at the time the Company’s 
quarterly dividend is paid, based on the closing stock price on the dividend payment date, and vest at 
the same time as the restricted units to which they relate.

(6)	 Represents the number of non-qualified stock options granted to the NEO on April 2, 2008 under the 
Stock Plan. The options granted vest 25% on each of the first four anniversaries of the date of grant 
while employed by the Company and after a termination for disability or retirement at or after age 65. 
Upon a termination for any reason other than disability or retirement, all unvested stock options will be 
forfeited on the date of termination, except in the case of Mr. Krasnoff whose options will vest 30 days 
prior to any termination of employment (other than as a result of death) pursuant to his employment 
contract and Mr. Stevens whose options will continue to vest and be exercisable for a two year period 
following his involuntary termination of employment by the Company without cause pursuant to his 
employment contract. All stock options will vest in full upon a change in control of the Company. All 
stock options will expire on the seventh anniversary of the date of grant.

(7)	 Exercise price is based upon the closing price of a share of common stock as reported in the NYSE 
Composite Transactions on the date of grant.

(8)	 Represents the grant date fair value under SFAS 123R of the restricted stock units and stock option 
awards granted to the named executive officer.

For a description of the material terms of the Company’s Bonus Plan, Stock Plan and Management Plan, 
see “Compensation Discussion and Analysis” and “Potential Payments upon Termination or Change in 
Control.”
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Outstanding Equity Awards at End of Fiscal Year 2008

The following table provides information regarding unexercised options and unvested restricted stock 
units and restricted units outstanding for each named executive officer as of the end of fiscal year 2008.

Option Awards(1) Stock Awards(1)

Name

Number of  
Securities  

Underlying  
Unexercised  

Options  
(#) Exercisable

Number of  
Securities  

Underlying  
Unexercised  

Options  
(#) Unexercisable 

Option  
Grant  

Date(2) 

Option  
Exercise  

Price  
($) 

Option  
Expiration  

Date 

Number  
of Shares  

or Units of  
Stock That  
Have Not  

Vested  
(#) 

Market Value  
of Shares  

or Units of  
Stock That  
Have Not  
Vested(3)  

($) 

Scheduled  
Vesting  

Date 

Eric Krasnoff . . . . . .       170,948   —  — $22.09 3/18/2011 26,240 (4) $1,060,621 1/19/2009
83,000 — — $16.13 10/2/2012 25,865 (4) $1,045,463 1/19/2010
71,250 23,750 1/19/2005 $27.00 1/19/2012 29,566 (4) $1,195,058 1/10/2011
47,500 47,500 1/19/2006 $28.68 1/19/2013 47,771 (5) $1,930,904 9/30/2009
30,250 90,750 1/10/2007 $34.07 1/10/2014 8,799 (5) $ 355,656 1/31/2011

— 224,000 4/2/2008 $35.75 4/2/2015 48,175 (4) $1,947,234 4/2/2012
Lisa McDermott. . . .    3,850 — — $16.13 10/2/2012 1,667 (4) $ 67,380 7/27/2009 

1,800 600 7/27/2005 $30.83 7/27/2012 5,173  (4) $ 209,093 1/19/2010 
9,000 9,000 1/19/2006 $28.68 1/19/2013 10,195 (4) $ 412,082 1/10/2011 

11,000 33,000 1/10/2007 $34.07 1/10/2014 1,621 (5) $ 65,521 9/17/2008
— 56,644 4/2/2008 $35.75 4/2/2015 5,387 (5) $ 217,743 9/30/2009 

226 (5) $ 9,135 1/31/2012
11,695 (5) $ 472,712 4/3/2012

885 (5) $ 35,772 7/31/2012
11,869 (4) $ 479,745 4/2/2015

Donald Stevens . . . . .      35,051 — — $16.13 10/2/2012 7,347 (4) $ 296,966 1/19/2009 
18,750 — 8/4/2003 $22.74 8/3/2013 7,242 (4) $ 292,722 1/19/2010 
20,250 6,750 1/19/2005 $27.00 1/19/2012 10,195 (4) $ 412,082 1/10/2011 
13,500 13,500 1/19/2006 $28.68 1/19/2013 16,255 (5) $ 655,815 9/17/2008
10,500 31,500 1/10/2007 $34.07 1/10/2014 18,701 (5) $ 755,894 9/30/2009

— 67,500 4/2/2008 $35.75 4/2/2015 1,868 (5) $ 75,505 1/31/2010
2,206 (5) $ 89,167 7/31/2010

11,853 (5) $ 479,098 10/3/2010
10,676 (5) $ 431,524 1/31/2011

656 (5) $ 26,516 1/31/2012
2,573 (5) $ 104,001 7/31/2012

14,553 (4) $ 588,232 4/2/2012
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Option Awards(1) Stock Awards(1)

Name

Number of  
Securities  

Underlying  
Unexercised  

Options  
(#) Exercisable

Number of  
Securities  

Underlying  
Unexercised  

Options  
(#) Unexercisable 

Option  
Grant  

Date(2) 

Option  
Exercise  

Price  
($) 

Option  
Expiration  

Date 

Number  
of Shares  

or Units of  
Stock That  
Have Not  

Vested  
(#) 

Market Value  
of Shares  

or Units of  
Stock That  
Have Not  
Vested(3)  

($) 

Scheduled  
Vesting  

Date 

Roberto Perez. . . . . .       5,250  —  8/1/2003 $22.65 7/31/2013 5,773 (4) $ 233,345 1/19/2009
1,875 1,875 1/19/2005 $27.00 1/19/2012 519 (4) $ 20,978 8/29/2009
3,125 6,250 8/29/2005 $28.33 8/29/2012 7,242 (4) $ 292,722 1/19/2010
6,750 13,500 1/19/2006 $28.68 1/19/2013 8,156 (4) $ 329,666 1/10/2011
8,750 26,250 1/10/2007 $34.07 1/10/2014 2,091 (5) $ 84,518 1/31/2009

— 56,644 4/2/2008 $35.75 4/2/2015 2,129 (5) $ 86,054 7/31/2009
8,849 (5) $ 357,677 9/30/2009
3,409 (5) $ 137,792 1/31/2010
2,293 (5) $ 92,683 7/31/2010
3,440 (5) $ 139,045 10/3/2010
2,352 (5) $ 95,068 1/31/2011
2,050 (5) $ 82,861 7/31/2011

11,869 (4) $ 479,745 4/2/2012
4,279 (5) $ 172,957 4/3/2012

Sandra Marino . . . . .      3,750 1,250 5/31/2005 $29.19 5/31/2012 521 (4) $ 21,059 7/27/2009
300 100 7/27/2005 $30.83 7/27/2012 514 (4) $ 20,776 7/27/2010
200 200 7/27/2006 $25.85 7/27/2013 446 (4) $ 18,027 7/17/2011

— 4,150 7/15/2008 $39.02 7/15/2015 1,910 (4) $ 77,202 7/15/2012
47 (5) $ 1,900 1/31/2012

276 (5) $ 11,156 7/31/2012
Mary Ann Bartlett. .   2,500 — — $22.09 3/18/2011 1,469 (4) $ 59,377 1/19/2009

3,250 — — $16.13 10/2/2012 1,038 (4) $ 41,956 8/29/2009
1,500 500 1/19/2005 $27.00 1/19/2012 2,587 (4) $ 104,567 1/19/2010

600 600 8/29/2005 $28.33 8/29/2012 8,156 (4) $ 329,666 1/10/2011
1,600 1,600 1/19/2006 $28.68 1/19/2013 477 (5) $ 19,280 9/11/2007
8,750 26,250 1/10/2007 $34.07 1/10/2014 131 (5) $ 5,295 1/31/2009

389 (5) $ 15,723 1/31/2009
134 (5) $ 5,416 7/31/2009
566 (5) $ 22,878 9/30/2009
83 (5) $ 3,355 1/31/2010

638 (5) $ 25,788 7/31/2010
5,298 (5) $ 214,145 9/29/2010

639 (5) $ 25,828 1/31/2011
567 (5) $ 22,918 7/31/2011

(1)	 Stock options were granted under the Stock Plan, the 1998 Employee Stock Option Plan, and the 1995 
Employee Stock Option Plan. Restricted stock units were granted under the Stock Plan and restricted 
units were granted under the Management Plan and include any associated dividend equivalent units.

(2)	 Stock options are scheduled to vest 25% on each of the first four anniversaries of the date of grant.
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(3)	 Represents the number of shares multiplied by the closing price of common stock on July 31, 2008 
($40.42) (with rounding of fractional restricted stock units and restricted units).

(4)	 Represents restricted stock units (including associated dividend equivalent units) granted to the NEO 
pursuant to the Stock Plan.

(5)	 Represents restricted units (including associated dividend equivalent units) granted to the NEO under 
the Management Plan as a result of pretax base salary and bonus deferrals and employer matching units 
granted with respect to restricted units acquired by the named executive officer with pretax and after-
tax contributions.

Option Exercises and Stock Vested for Fiscal Year 2008

The following table sets forth information regarding the shares acquired upon vesting of restricted 
units under the Management Plan by the named executive officers during fiscal year 2008. None of the 
named executive officers had any restricted stock units vest under the Stock Plan or exercised any stock 
options during fiscal year 2008.  

Name 

Stock Awards 
Number of Shares

Acquired on
Vesting (#)(1)  

Value Realized 
on Vesting 
($)(1)(2) 

Eric Krasnoff . . . . . . . . . . . . .              — —
Lisa McDermott . . . . . . . . . . .            1,761 (3) 71,175 (3)
Donald Stevens . . . . . . . . . . . .             3,372 130,544  
Roberto Perez . . . . . . . . . . . . .              8,449 327,682 
Sandra Marino . . . . . . . . . . . .             — —
Mary Ann Bartlett . . . . . . . . .          1,031  (4) 40,762 (4)

(1)	 The numbers and values reported include the vesting of restricted stock units acquired with pretax 
employee contributions (10,345 shares) and employer contributions (4,269 shares), including their 
respective dividend equivalents, under the Management Plan.

(2)	 Value based on the average of high and low stock price as reported in the NYSE Composite 
Transactions on the vesting date.

(3)	 The receipt of 1,761 of these shares (with a value of $71,175) was deferred by Ms. McDermott under the 
Management Plan until termination of her employment.

(4)	 The receipt of 477 of these shares (with a value of $19,300) was deferred by Ms. Bartlett under the 
Management Plan until September 11, 2012.
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Pension Benefits for Fiscal Year 2008

The following table sets forth the present value as of July 31, 2008 of accumulated benefits under each 
plan that provides for pension benefits to the named executive officers at, following, or in connection with 
retirement.

Name  Plan Name 

Number of 
Years 

Credited 
Service(1) 

(#)

Present 
Value of 

Accumulated 
Benefit(2) 

($)
Eric Krasnoff. . . . . . . . . . . . . . . . . . . . . . . . . .                           Employment Contract Pension 33 8,234,165

Supplementary Pension  33  8,569,826
Cash Balance Pension  33 113,722

Lisa McDermott. . . . . . . . . . . . . . . . . . . . . . .                        Supplementary Pension  9 1,102,481
Cash Balance Pension  9 30,906

Donald Stevens. . . . . . . . . . . . . . . . . . . . . . . .                         Employment Contract Pension 40 -0-
Supplementary Pension 40 4,783,067
Cash Balance Pension  40 307,013

Roberto Perez. . . . . . . . . . . . . . . . . . . . . . . . .                          Supplementary Pension  9 3,404,790
Cash Balance Pension  9 62,762

Sandra Marino . . . . . . . . . . . . . . . . . . . . . . . .                         Supplementary Pension  4 -0-
Cash Balance Pension  4 9,754

Mary Ann Bartlett . . . . . . . . . . . . . . . . . . . . .                      Supplementary Pension  23 2,439,168
Cash Balance Pension  23 228,608

(1)	 The number of years of credited service and actual service do not differ for any NEO for any plan.

(2)	 “Present value of accumulated benefit” is a calculation that estimates the cash value as of July 31, 2008 
of the pension benefit that has been earned by each named executive officer. It is based on various 
assumptions, including assumptions about future interest rates, inflation, mortality and retirement 
dates as follows:

•	 Discount rate: 6.75% 

•	 Mortality: Combined healthy white collar RP2000 generational table for males and females 

•	 Assumed retirement/commencement of benefits date:

	 Supplementary Pension Plan: 60 

	 Cash Balance Pension Plan: 65

	 Mr. Krasnoff’s employment contract pension: July 31, 2008 

	 Mr. Stevens’ employment contract pension: July 31, 2008

Pension Benefits

Cash Balance Pension Plan

Eligible employees may participate in the Company Cash Balance Pension Plan on August 1st after 
completing 6 months of service and attaining age 20½. Eligible compensation under this plan includes the 
total compensation received by a participant for the plan year, including overtime pay and bonuses, subject 
to a limit under Section 401(a)(17) of the Code (which limit was $230,000 for fiscal year 2008). 
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Under the cash balance plan formula, pension benefits are based on a participant’s hypothetical 
account balance. Each year the account balance is increased by compensation credits and interest credits. 
The compensation credit is added to the cash balance account on the last day of the plan year (or end of 
month of termination, if earlier) and is calculated by multiplying eligible compensation by a percentage. This 
percentage is determined by “points” which are equal to the sum of age and years of service as of the first 
day of each plan year. For less than 45 points, the credit is 2.5%; for 45-54 points, it is 3%; for 55-64 points, it 
is 4%; and for 65 or more points, it is 5%. In addition, those participants who were participants as of August 
1, 1999 and who were age 50 with at least 10 years of service, will receive an additional compensation credit 
of 2% for each plan year that the participant remains an employee. Interest credits are added to the cash 
balance account on the last day of each plan year based on the average of the constant maturity one-year 
Treasury Bill rate for the month of June preceding the plan year in which the account is to be credited. In 
addition, interest credits on one half of the compensation credit earned during the plan year are also added 
to the account balance at the end of the plan year. Interest credits continue to be added to the account 
balance until the benefit is paid.

If the participant is married, the normal form of payment is a joint and 50% survivor annuity. If the 
participant is not married, the normal form is a life annuity. The annuity is determined by converting the 
cash balance account to the actuarial equivalent monthly retirement benefit. In addition to the normal 
forms of payment described above, there are other optional forms of payment (lump sum and annuity) all 
of which are actuarially equivalent to the life annuity. A participant who terminates prior to age 55 may 
elect to receive a lump sum distribution equal to the participant’s account balance at his or her benefit 
commencement date or the normal form of payment described above.

A participant becomes 100% vested in his or her benefits after five years of service. 

Supplementary Pension Plan

The Company maintains the Supplementary Pension Plan which provides a retirement pension 
benefit, payable monthly commencing on the first day of the month following the normal retirement date 
(the last day of the month coinciding with or immediately following attainment of age 65) equal to 1/12 of 
50% of the member’s final average compensation, reduced by the sum of the total annual pension payable 
under all other Company pension programs and the participant’s primary social security benefit. Final 
average compensation means one third of the participant’s aggregate compensation for the three years in 
which his or her compensation was the highest out of the last five years in which he or she participated in 
the plan. Compensation includes salary and bonus payments but does not include fringe benefits, equity 
awards or Company contributions to any retirement plans, including the 401(k) Plan and Supplementary 
Profit-Sharing Plan.

A participant is vested in his or her benefit under the plan if (i) he or she is employed by the Company 
on either his or her 60th birthday or, if later, the fifth anniversary of his or her participation in the plan, or 
(ii) he or she has been employed by the Company for a period of at least 25 years, or (iii) he or she holds the 
position of Executive Vice President of the Company. Payments under the Supplementary Pension Plan are 
conditioned upon the participant, both before and after termination of employment, abiding by secrecy and 
invention agreements and certain non-compete provisions set forth in the plan. Payments under the plan are 
also forfeited if the participant is fired by the Company for gross negligence or willful misconduct. 

Upon a change in control (see note 4 to “Potential Payments Upon Termination or Change in 
Control”), each plan participant whose employment with the Company terminates for any reason (other than 
death) and who was a member of the Company’s Operating Committee at any time during the 30-day period 
immediately preceding the change in control, shall be fully vested in his or her account. All of the named 
executive officers other than Ms. Marino, Ms. McDermott and Mr. Perez were already fully vested in his or 
her account on July 31, 2008.
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A participant will receive his or her benefit payments under the plan upon retirement at or after age 60 
with no reduction in benefits. A participant who retires as a result of disability will receive his or her benefit 
payments beginning six months after such disability (regardless of the participant’s age) and continuing only 
during the period of such disability; provided that if a participant ceases to suffer a disability after he or she 
has attained age 65, his or her benefit payments will continue during his or her lifetime with no reduction 
in benefits. If a participant retires after age 65, his or her benefit payments will be calculated using the 
higher of (i) the amount under the plan’s regular formula or (ii) the amount under the formula using the 
participant’s final average compensation based upon the year in which the participant turned 65 (and looking 
back over his or her four years prior to that year) and multiplying the result by the percentage increase in the 
consumer price index for the month immediately preceding the commencement of benefit payments over the 
month in which the participant turned 65.

Although the benefit under the plan is calculated in terms of lifetime monthly payments, a participant 
may elect to take the actuarial equivalent in any form of payment offered under the Cash Balance Plan (or 
other retirement plan) other than a single lump sum.

The purpose of the Supplementary Pension Plan is to assure executives a specified level of retirement 
benefit over and above what would be payable under the Company’s tax-qualified Cash Balance Pension Plan.

Each participant may elect to commence receiving a reduced pension benefit prior to the normal 
retirement date of age 65. Benefit reductions are based on when service was provided to the Company.

Krasnoff Contract Pension 

Mr. Krasnoff’s employment contract provides for a pension amount to be paid to him, or his estate, for 
each of the ten years following the termination of his employment. Such annual amount will be determined 
by taking the average of the total cash compensation (salary and bonus) paid to him for the three full fiscal 
years out of the last five fiscal years prior to his termination in which he received the highest total cash 
compensation, adjusting it for changes in the consumer price index (for years other than the first year of 
payment), multiplying the result by 60% and subtracting the amount which is the maximum annual benefit 
payable under Section 415(b)(1)(A) of the Code as of the date of termination. The payment of the contract 
pension is conditioned upon Mr. Krasnoff being available for advisory services to the Company upon request 
of the board for up to 15 hours a month and Mr. Krasnoff’s not engaging in any activity competitive to any 
material extent with Company business without prior Company consent (other than upon a termination of 
employment by the Company following a change in control).

Stevens Contract Pension

Mr. Stevens’ employment contract provides for a contract pension to be paid to him beginning upon 
termination of his employment, other than termination by the Company for cause or voluntary termination 
by him prior to December 31, 2010 (except for good reason following a change in control of the Company). 
The contract pension provides a guaranteed amount per month for his lifetime, offset by amounts payable 
to him upon retirement under the Supplementary Pension Plan if he had elected that the payments of such 
amounts be paid as a joint 50% survivor annuity.
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Nonqualified Deferred Compensation For Fiscal Year 2008

The following table summarizes transactions and balances with respect to each NEO’s account under 
the Company’s nonqualified deferred compensation plans, other than defined benefit arrangements, for 
fiscal year 2008. We note that the Company did not make any contributions to the Supplementary Profit-
Sharing Plan for fiscal year 2008.

Name Plan Name

Executive
Contributions

in Last FY
($)

Registrant
Contributions

in Last FY
($)

Aggregate
Earnings in

Last FY
(1)(2)

($)

Aggregate
Withdrawals/
Distributions

($)

Aggregate
Balance at
Last FYE

(3)(4)
($)

Eric Krasnoff . . . . . . .        Supplementary Profit-Sharing  —  —  -42,961 —  644,922
Management Stock Purchase  —  —  -34,683 —  2,500,739

Lisa McDermott . . . . .      Supplementary Profit-Sharing  —  —  -78 —  2,835
Management Stock Purchase (5) 71,175 —  70,346 —  129,844

Donald Stevens . . . . . .       Supplementary Profit-Sharing  —  —  -5,244 —  103,698
Management Stock Purchase  —  —  -5,113 —  369,190

Roberto Perez . . . . . . .        Supplementary Profit-Sharing  —  —  -1,800 —  27,017
Management Stock Purchase  —  —  — —  — 

Sandra Marino . . . . . .       Management Stock Purchase —  —  — —  — 
Mary Ann Bartlett . . .    Supplementary Profit-Sharing   —  —   390 —  10,247

Management Stock Purchase (5) 19,300 —  15,316 —  307,949

(1)	 Includes (i) interest, dividend, and unrealized gain income earned on the named executive officer’s 
account balance under the Supplementary Profit-Sharing Plan less any unrealized loss; and (ii) 
dividend equivalent units and appreciation earned or depreciation experienced on deferred vested 
restricted units under the Management Plan. With regard to the Management Plan, when dividend 
equivalent units are first earned and allocated, they are calculated based on the closing price of 
common stock on the dividend payment date. 

(2)	 The amounts listed in this column are not included in the “Summary Compensation Table.” 

(3)	 Includes (i) the value of the NEO’s account balance under the Supplementary Profit-Sharing Plan 
and (ii) the dollar value of the NEO’s deferred vested restricted units under the Management Plan 
(including associated dividend equivalent units), based on the closing price of common stock on July 31, 
2008 ($40.42). 

(4)	 Certain contributions by the Company under the Supplementary Profit-Sharing Plan may have been 
included in the Summary Compensation Table in proxy statements for prior years. 

(5)	 The amounts in the table represent the value of vested restricted units the receipt of which has been 
deferred under the Management Plan.

Supplementary Profit-Sharing Plan

Each named executive officer (other than Ms. Marino) participates in the Supplementary Profit-
Sharing Plan, pursuant to which the Company may contribute an additional amount equal to the sum of the 
base salary and bonus of the named executive officer for the taxable year that is in excess of the limitations 
on compensation provided in Section 401(a)(17) of the Code, multiplied by the ratio, for the year, of the 
Company’s aggregate profit-sharing contributions under the 401(k) Plan to the aggregate of all compensation 
of all tax-qualified 401(k) Plan participants (as limited by the Code). As there was no profit-sharing 
contribution made under the 401(k) Plan for fiscal year 2008, the Company did not make a contribution 
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to the Supplementary Profit-Sharing Plan for fiscal year 2008. No employee contributions are permitted 
under the Supplementary Profit-Sharing Plan. The plan credits participants with earnings on their account 
balances based on participant-directed hypothetical investments in the range of Fidelity mutual funds 
offered under the 401(k) Plan. Participants vest in the Company’s contributions to their account as follows: 
0%, 20%, 40%, 60%, for less than two, three, four and five years of service, and become 100% vested 
following five years of service. If a participant’s employment with the Company is terminated prior to 100% 
vesting in the Company contributions, the unvested portion of the individual’s account will be forfeited. 
All named executive officers other than Ms. Marino are 100% vested in their accounts. The purpose of 
the Supplementary Profit-Sharing Plan is to provide to executive officers affected by the limitations under 
the tax-qualified 401(k) Plan a capital accumulation, on a percentage of compensation basis, equal to that 
provided to other employees of the Company. Based upon their hypothetical investments, the participating 
named executive officers had the following annual rates of return with respect to their Supplementary Profit-
Sharing Plan accounts for fiscal year 2008: 

Eric Krasnoff. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                -6.2 %
Lisa McDermott. . . . . . . . . . . . . . . . . . . . . . . . . . . .                             -2.7 %
Donald Stevens. . . . . . . . . . . . . . . . . . . . . . . . . . . . .                              -4.8 %
Roberto Perez. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                               -6.2 %
Mary Ann Bartlett . . . . . . . . . . . . . . . . . . . . . . . . . .                           4.0 %

Management Plan

For information regarding the Management Plan, see “Compensation Discussion and Analysis” and 
“Grants of Plan-based Awards for Fiscal Year 2008.”

Potential Payments Upon Termination or Change in Control 

The following table sets forth the payments and benefits that would be received by each named 
executive officer in the event a termination of employment or a change in control of the Company had 
occurred on July 31, 2008, over and above any payments or benefits he or she otherwise would already have 
been entitled to or vested in on such date under any employment contract or other plan of the Company. The 
named executive officers would receive other payments and benefits as well upon termination of employment 
to which they were already entitled or vested in on such date, including amounts under the Company’s 
retirement programs and nonqualified deferred compensation plans in accordance with their terms. In 
addition, Mr. Krasnoff would receive annual contract pension amounts as set forth in “Pension Benefits for 
Fiscal Year 2008” and lifetime medical coverage, for him and his dependents (estimated at a cost of $669,000 
if terminated as of July 31, 2008) upon his termination of employment. In the case of Mr. Stevens, upon 
termination of his employment other than termination by the Company for cause or voluntary termination by 
him prior to December 31, 2010 (except for good reason following a change in control of the Company), Mr. 
Stevens would also receive lifetime medical benefits for him and his spouse (estimated at a cost of $470,000 
if terminated as of July 31, 2008).
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Eric Krasnoff
 
 
Benefit(1) 

Death
($)

Disability 
($)(2) 

Retirement 
($)(3) 

Change in 
Control 
($)(4) 

Notice of 
Termination of 

Employment 
Given by
Company 

($)(5)

“Good 
Reason” 

Termination 
by Executive 

($)(6)
Salary Continuation. . . . . . .        -0- -0- N/A -0- 1,723,996 -0- 
Annual Bonus. . . . . . . . . . . .             -0- -0- N/A -0- 2,555,170 -0- 
401(k) Plan (7) . . . . . . . . . . .            -0- -0- N/A -0- 13,800 -0- 
Supplementary 

Pension Plan . . . . . . . . . .           -0- 2,915,739  (8) N/A -0-  1,454,051 -0- 
Supplementary 

Profit-Sharing Plan. . . . .      -0- -0- N/A -0- 107,777 -0- 
Annual Contract Pension. . .    -0- -0- N/A -0- 233,716 -0- 
Management Plan. . . . . . . . .          1,321,128 1,321,128 N/A 1,321,128  1,276,671 -0- 
Stock Options . . . . . . . . . . . .             -0- 2,498,718 N/A 2,498,718 2,498,718 2,498,718
Restricted Stock Units . . . . .      5,248,375 5,248,375 N/A 5,248,375 2,106,084 -0- 
Severance . . . . . . . . . . . . . . .                N/A N/A N/A 4,279,166  (9) 4,279,166 4,279,166 
Total. . . . . . . . . . . . . . . . . . . .                     6,569,503 11,983,960 N/A 13,347,387 16,249,149 6,777,884

Lisa McDermott

Benefit(1)  
Death

($) 
Disability 

($)(2) 
Retirement 

($)(3) 

Change in 
Control 
($)(4) 

Notice of
Termination of

Employment
Given by
Company

($)(5) 
Salary Continuation. . . . . . . . . . . . . . . . .                178,776 178,776 N/A -0- 352,970 
Annual Bonus. . . . . . . . . . . . . . . . . . . . . .                     187,715 187,715 N/A -0- 366,202 
401(k) Plan (7). . . . . . . . . . . . . . . . . . . . . .                     -0- -0- N/A -0- 6,900 
Supplementary Pension Plan. . . . . . . . . .         -0- -0- N/A -0- -0-
Supplementary Profit-Sharing Plan . . . .   -0- -0- N/A -0- 14,135
Management Plan. . . . . . . . . . . . . . . . . . .                  389,487 389,487 N/A 389,487 213,378
Options. . . . . . . . . . . . . . . . . . . . . . . . . . . .                           -0- 585,491 N/A 585,491 194,566
Restricted Stock Units. . . . . . . . . . . . . . .              1,168,300 1,168,300 N/A 1,168,300 67,380
Total. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                             1,924,278 2,509,769 N/A 2,143,278 1,215,531
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Donald Stevens

Benefit(1) 
Death

($)
Disability 

($)(2) 
Retirement 

($)(3)

Change in 
Control (without 
termination of 
employment) 

($)(4)

“Good Reason” 
Termination by 

Executive 
following a 
Change in

Control
($)(10)

Termination of 
Employment 
by Company 

Without Cause
($)(5)

Severance – Salary 
Continuation . . . . . . . . . . . . .              520,052 520,052  N/A -0- 1,014,157 1,014,157 

Severance - Annual Bonus. . . . .      585,059 585,059   N/A -0- 1,127,328 1,127,328 
401(k) Plan (7). . . . . . . . . . . . . . .                -0- -0- N/A -0- -0- -0-
Supplementary Pension Plan. . .    -0- -0- N/A -0- -0- -0-
Supplementary 

Profit-Sharing Plan. . . . . . . .         -0- -0- N/A -0- -0- -0-
Contract Pension (11). . . . . . . . .          -0- -0- N/A -0- -0- -0-
Management Plan. . . . . . . . . . . .             1,415,185 1,415,185  860,768 1,415,185 -0- 1,320,302
Options. . . . . . . . . . . . . . . . . . . . .                      -0- 764,325  N/A 764,325 -0- 630,623
Restricted Stock Units. . . . . . . .         1,590,002 1,590,002  N/A 1,590,002 -0-  589,687
Total. . . . . . . . . . . . . . . . . . . . . . .                        4,110,298 4,874,623 860,768 3,769,512 2,141,485 4,682,097

Roberto Perez

Benefit(1)  
Death

($) 
Disability 

($)(2) 
Retirement 

($)(3) 

Change in 
Control 
($)(4) 

Notice of
Termination of

Employment
Given by
Company

($)(5) 
Salary Continuation. . . . . . . . . . . . . . . . .                344,522   344,552 N/A -0-  671,913
Annual Bonus. . . . . . . . . . . . . . . . . . . . . .                     361,780   361,780 N/A -0-  672,535
401(k) Plan (7). . . . . . . . . . . . . . . . . . . . . .                     -0- -0- N/A -0-  13,800
Supplementary Pension Plan. . . . . . . . . .         -0- -0- N/A -0-  83
Supplementary Profit-Sharing Plan . . . .   -0- -0- N/A -0- 25,962
Management Plan. . . . . . . . . . . . . . . . . . .                  595,912   595,912 N/A 595,912  540,670
Options. . . . . . . . . . . . . . . . . . . . . . . . . . . .                           -0- 690,430 N/A 690,430  527,766
Restricted Stock Units. . . . . . . . . . . . . . .              1,356,455   1,356,455 N/A 1,356,455   547,044
Total. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                             2,658,699 3,349,129 N/A 2,642,797 2,999,773
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Sandra Marino

Benefit(1)  
Death

($)
Disability 

($)(2) 
Retirement 

($)(3) 

Change in 
Control 
($)(4) 

Notice of
Termination of

Employment
Given by

Company Without
Cause
($)(5) 

Salary Continuation. . . . . . . . . . . . . .             -0- -0- N/A -0-     -0-
Annual Bonus. . . . . . . . . . . . . . . . . . .                  -0- -0- N/A -0- -0-
401(k) Plan (7). . . . . . . . . . . . . . . . . . .                  -0- -0- N/A -0- -0-
Supplementary Pension Plan. . . . . . .      -0- -0- N/A  -0- -0-
Supplementary  

Profit-Sharing Plan. . . . . . . . . . . .           -0- -0- N/A -0- -0-
Management Plan. . . . . . . . . . . . . . . .               6,508 6,508 N/A 6,508 1,743
Options. . . . . . . . . . . . . . . . . . . . . . . . .                         -0- 17,911 N/A 17,911 -0-
Restricted Stock Units. . . . . . . . . . . .           137,064 137,064 N/A 137,064 -0-
Total. . . . . . . . . . . . . . . . . . . . . . . . . . .                           143,572 161,483 N/A 161,483 1,743

(1)	 For purposes of the calculations in the table, payments that would be made over time have been 
presented as a present value lump sum using certain assumptions (salary continuation and annual 
bonus – 2.51% discount rate; 401(k) Plan – 6.75%; Supplementary Pension Plan – 6.75% discount rate; 
Supplementary Profit-Sharing Plan – 3% discount rate; Krasnoff annual contract pension – 6.75% 
discount rate). For purposes of the annual bonus, 2008 bonus amounts were assumed, although actual 
bonus would depend upon performance of the Company in the relevant year. In addition, the closing 
price on July 31, 2008 ($40.42) was used for all equity-based compensation calculations. The amounts 
shown relating to stock options were calculated by multiplying each stock option whose vesting would 
be accelerated or that would vest during the notice period, as the case may be, by the excess of $40.42 
over the exercise price of such stock option. The amounts shown related to restricted stock units and 
restricted units were calculated by multiplying each restricted stock unit whose vesting would be 
accelerated or that would vest during the notice period, as the case may be, by $40.42.

(2)	 Each of the employment contracts (other than Mr. Steven’s contract) defines “disability” as the 
executive’s inability, by reason of physical or mental disability, to perform his or her principal duties 
under his or her employment contract for an aggregate of 130 working days out of any period of 12 
consecutive months. Mr. Stevens’ contract defines “disability” as the executive’s inability to engage in 
any substantial gainful activity by reason of any medically determinable physical or mental impairment 
which can be expected to result in death or can be expected to last for a continuous period of not less 
than 12 months (“disability event”) or the executive receives, by reason of a disability event, income 
replacement benefits for a period of not less than three months under a plan maintained by the 
Company.

(3)	 None of the NEOs in the table above is currently eligible for retirement under their employment 
contracts or other plans of the Company other than Mr. Stevens with respect to the Management Plan, 
Cash Balance and Supplementary Pension Plan. 

(4)	 Each of the employment contracts, the Stock Plan, the Management Plan and the Supplementary 
Pension Plan defines “change in control” as the occurrence of any of the following:

•	 the earlier to occur of (i) 10 days after a person or group of affiliated or associated persons (other 
than the Company or any subsidiary or employee benefit plan of the Company or subsidiary) has 
acquired beneficial ownership of 20% or more of the outstanding common stock (together, an 
“Acquiring Person”) or (ii) 10 business days (or such later date as may be determined by the board) 
following the commencement of, or announcement of an intention to make, a tender offer or 
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exchange offer the consummation of which would result in the beneficial ownership by an Acquiring 
Person of 20% or more of the outstanding common stock during such time as there is an Acquiring 
Person, any reclassification of securities or reincorporation or reorganization or other transaction 
which, directly or indirectly, increases by more than 1% the proportionate share of common stock 
beneficially owned by any Acquiring Person

	 •	 �any direct or indirect (i) consolidation or merger of the Company into another person, (ii) 
consolidation or merger of another company into the Company in which the Company survives 
and all or part of the common stock is changed into or exchanged for securities of another person 
(or the Company) or cash or any other property or (iii) sale or transfer of assets or earning power 
aggregating 50% or more of the assets or earning power of the Company as a whole (other than to 
the Company or a subsidiary)

	 •	 �any date on which the number of duly elected and qualified directors of the Company who were not 
either elected by the board or nominated by the board or its nominating committee for election by 
the shareholders shall equal or exceed one-third of the total number of directors of the Company as 
fixed by its by-laws

	 •	 �provided, however, that no change in control will be deemed to have occurred to the extent that the 
board so determines by resolution adopted prior to the event.

(5)	 For purposes of these tables, for NEOs other than Mr. Stevens, we have assumed that, upon a notice of 
termination of employment given by the Company under an employment contract, the Company would 
continue to pay salary and bonus and provide for additional accruals under retirement plans, vesting 
of equity awards and continuation in the Company’s medical plans during the two-year (or, in the 
case of Ms. McDermott, one-year) following notice of termination even if the Company required the 
NEO not to perform any further services. In light of this assumption, the amounts set forth represent 
the value on July 31, 2008 of such future payments and benefits assuming that notice was given by the 
Company on such date. (As the NEO would still be paying premiums for medical plans, no amount has 
been included in the tables for continued coverage.) However, in the case of a notice of termination of 
employment under an employment contract given by the named executive officer, we have assumed that 
the Company would not continue to make such payments or provide such benefits during the notice 
period unless the NEO continued to perform services. In light of this assumption, a named executive 
officer would not be entitled to any additional payments or benefits solely as a result of giving notice of 
termination of employment and so we have not included a column with respect to such terminations in 
these tables. One exception relates to Mr. Krasnoff who is entitled to have all unvested stock options 
vest 30 days prior to any termination of employment (other than as a result of death). The value of 
unvested stock options held by Mr. Krasnoff as of July 31, 2008 is set forth in the table above. 

	 Under Mr. Stevens’ contract, the two-year period during which he receives continued base salary and 
bonus payments would follow termination of employment by the Company without cause, which does 
not require advance notice. If Mr. Stevens voluntarily terminates his own employment (except for good 
reason following a change in control of the Company) or the Company terminates his employment for 
cause, no payments are due to him.

(6)	 Mr. Krasnoff’s employment contract permits him to terminate his employment with the Company upon 
30 days’ notice for “good reason,” generally defined in his contract as the occurrence of one of the 
following events (i) failure of the board to elect Mr. Krasnoff as, or his removal from, office as chief 
executive officer of the Company or (ii) amendment of the by-laws of the Company in such a way that, 
or action by the board such that, Mr. Krasnoff no longer has the title, authority and duties which are 
customarily possessed by and assigned to a chief executive officer.

(7)	 Represents the equivalent of the Company match under the 401(k) Plan assuming that the named 
executive officer would have contributed at least 3% of pay on a pretax basis under the plan for each 
year in the notice period.
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(8)	 Represents the increase in the accumulated present value as of July 31, 2008 over the amount disclosed 
in the “Pension Benefits for Fiscal Year 2008” (calculated in the same manner) resulting from the 
acceleration of payment as a result of disability.

(9)	 Mr. Krasnoff may terminate his employment for any reason following a change in control of the 
Company and receive the severance payment under his employment contract.

(10)	 Under Mr. Stevens’ employment agreement, Mr. Stevens is entitled to continued salary and bonus 
payments for two years if he resigns within two years following a change in control for good reason. 
Good reason is generally defined in his employment contract as a material reduction of the authority 
or responsibility of himself or the person to whom he reports, or a material change in the location 
where he must perform his services, or any other material breach of his employment agreement by the 
Company.

(11)	 Mr. Stevens’ employment contract provides for a contract pension to be paid to him for life beginning 
upon termination of his employment, other than voluntary termination by him prior to December 31, 
2010 (except for good reason following a change in control of the Company), or termination by the 
Company for cause. The contract pension provides for Mr. Stevens to receive during his lifetime a 
monthly payment of $35,349 reduced by the monthly amount payable to him under the Supplementary 
Pension Plan as a joint and 50% survivor annuity. If the amount payable under the Supplementary 
Pension Plan exceeds such contract pension payment, then no amount is paid under the employment 
contract. Based on the assumptions in the table, no amounts would be owed to Mr. Stevens under his 
contract pension.

Employment Contracts

As noted in “Compensation Discussion and Analysis,” the Company has entered into employment 
contracts with each of the NEOs other than Ms. Marino. The following describes each NEO’s entitlement 
under his or her employment contract to the payments and benefits upon termination of employment 
reported in the tables. 

Death/Disability

Upon her death or disability, Ms. McDermott or her estate, as applicable, will be entitled to an amount 
equal to her base salary and prorated bonus compensation to the end of the month in which death or 
disability occurs, and for each month during the period from the end of month in which death or disability 
occurs until the earliest of (i) first anniversary of the date of termination and (ii) date on which the term of 
employment would have ended but for her death or disability, Ms. McDermott or her estate will be entitled 
to monthly payments equal to 1/12 of 102.5% of base salary (i.e., 50% of base salary and 50% of target bonus 
percentage of 105% of base salary).

Upon his death or disability, Mr. Stevens or his estate, as applicable, will be entitled to his base salary 
and prorated bonus compensation to the end of the month in which death or disability occurs, and for each 
month during the period from the end of month in which death or disability occurs until the earliest of (i) 
first anniversary of the date of termination and (ii) date on which the term of employment would have ended 
but for his death or disability, Mr. Stevens or his estate will be entitled to monthly payments equal to 1/12 
of 106.25% of base salary (i.e., 50% of base salary and 50% of target bonus percentage of 112.5% of base 
salary).

Upon his death or disability, Mr. Perez or his estate, as applicable, will be entitled to his base salary 
and prorated bonus compensation to the end of the month in which death or disability occurs, and for each 
month during the period from the end of month in which death or disability occurs until the earliest of (i) 
first anniversary of the date of termination and (ii) date on which the term of employment would have ended 
but for his death or disability, monthly payments equal to 1/12 of 102.5% of base salary (i.e., 50% of base 
salary and 50% of his aggregate target bonus percentage of 105% of base salary).
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Resignation Following Change in Control

Under their contracts (other than Mr. Stevens), after a change in control of the Company, the NEOs 
may give less than one year’s notice of termination of employment.

Upon his resignation following a change in control, Mr. Krasnoff will be entitled to acceleration of 
all of his stock options 30 days prior to the date of termination and a severance amount, payable in a single 
lump sum equal to the present value, as of his date of termination, of (i) his base salary that would have 
been paid for 24 months following termination (the “base salary severance component”) and (ii) 150% 
of the base salary severance component (together, the “Severance Amount”). For the purpose of present 
value calculations, it will be assumed that the base salary severance component is payable in equal period 
installments in accordance with the normal payroll, and the 150% of the base salary severance component 
is payable in two equal installments at the end of the 12th month and the 24th month. If any amounts 
payable to Mr. Krasnoff upon his termination of employment would be subject to excise tax under Section 
4999 of the Code, then such payment will be reduced or deferred to the extent required to avoid application 
of Section 4999 only if such reduction or deferral would result in Mr. Krasnoff being in a better after-tax 
economic position (the “Excise Tax Cutback”). For purposes of the table above, no such Excise Tax Cutback 
has been calculated or effected.

Upon Mr. Stevens’ resignation for good reason following a change in control, Mr. Stevens is entitled 
to his base salary that would have been paid for two years following termination, and the bonus that would 
have been paid for the two years following termination, as well as his contract pension and lifetime medical 
benefits.  

Notice of Termination of Employment Given by Executive

According to the terms of their contract, NEOs other than Mr. Stevens must give one year’s (in the 
case of Ms. McDermott) or two years’ (in the case of Messrs. Krasnoff, Stevens and Perez) notice to the 
Company (each, a “Notice Period”) if he or she wishes to terminate employment. Messrs. Stevens and Perez 
and Ms. McDermott would not be entitled to any compensation upon voluntary termination of employment, 
regardless of any notice given under their employment contracts as applicable, once he or she ceased to 
perform services for the Company.  

Upon Mr. Krasnoff’s voluntary separation from service, under his employment contract, Mr. Krasnoff 
would be entitled to acceleration of his stock options 30 days prior to the conclusion of the Notice Period. 

Notice of Termination of Employment Given by Company

The Company may terminate employment of an NEO under his or her employment contract by giving 
one year’s (in the case of Ms. McDermott) or two years’ (in the case of Messrs. Krasnoff and Perez) notice to 
the NEO. During the applicable Notice Period, each of Messrs. Krasnoff and Perez and Ms. McDermott will 
be entitled to continued salary continuation, bonus compensation, continued participation in the Company’s 
benefit plans, and continued vesting of equity. In addition, Mr. Krasnoff will be entitled to the Severance 
Amount and the acceleration of his stock options 30 days prior to the conclusion of his Notice Period. 

Stevens Termination of Employment 

Mr. Stevens’ employment may be terminated under his contract without notice upon death or disability, 
by the Company with cause or without cause, by Mr. Stevens for good reason within two years of a change in 
control, or voluntarily by Mr. Stevens for any reason.  If the employment of Mr. Stevens is terminated by the 
Company for cause, or voluntarily by Mr. Stevens prior to December 31, 2010, other than for good reason 
within two years of a change in control, he is not entitled to benefits after the termination of his employment 
under his employment contract.  If the employment of Mr. Stevens is terminated by the Company without 
cause prior to December 31, 2010, Mr. Stevens is entitled to his base salary that would have been paid 
for two years following termination, and the bonus that would have been paid for the two years following 
termination, as well as the continued vesting of his equity for those two years, and his contract pension and 
lifetime medical benefits.  
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Good Reason Termination by Mr. Krasnoff

Following the occurrence of events constituting Good Reason, Mr. Krasnoff may terminate his 
employment upon 30 days’ notice to the Company. Upon such termination, Mr. Krasnoff will be entitled to 
the Severance Amount and immediate acceleration of his stock options. None of the employment contracts 
with our other named executive officers provide any additional payments or benefits upon a termination for 
good reason.

Equity Plans

The following describes each NEO’s entitlement under the Company’s equity plans upon termination 
of employment or change in control reported in the tables. 

Under the Stock Plan and all prior equity plans under which stock options have been granted (the 
“Stock Option Plans”) and under the Management Plan, all outstanding unvested stock options, restricted 
stock units, and restricted units will vest in full upon a change in control of the Company.

Under the Stock Option Plans, upon a termination of employment, all stock options (vested and 
unvested) are forfeited except that upon a termination by reason of disability or retirement under an 
approved retirement program of the Company or a subsidiary thereof, all options will remain in full force 
and effect and may be exercised in accordance with their terms until they expire by their terms. “Retirement 
under an approved retirement program of the Company or a subsidiary thereof” means retirement at or 
after age 65 unless the compensation committee determines, for reasons satisfactory to it, that retirement 
at an earlier age shall be deemed an “approved” retirement for purposes of a participant’s options. Upon 
termination by reason of death, all unvested stock options will be forfeited but the participant’s estate or heir 
may continue to exercise any options that had vested prior to death for one year. 

Under the Stock Plan, upon a termination of employment for any reason other than death, disability 
or eligible retirement, all restricted stock units will be forfeited, except to the extent otherwise determined 
by the compensation committee. Upon termination of employment by reason of death or disability, all 
restricted stock units will vest and become payable in full. Upon termination of employment by reason of 
eligible retirement, a pro rata portion of unvested restricted stock units will vest and the remainder will 
be forfeited. The portion of the restricted stock units that will vest is equal to the percentage of the total 
number of restricted stock units held on the date of termination determined by dividing the number of days 
in the period beginning on the grant date and ending on date of termination by 1460. “Eligible retirement” 
means retirement upon age 65 with eligibility to receive a retirement benefit under the Company Cash 
Balance Pension Plan or, for non-U.S. residents, eligibility to receive a similar type of benefit under any 
pension plan or program maintained by the Company or any of its affiliated companies. 

Under the Management Plan, upon a voluntary termination of employment by a named executive 
officer (other than retirement) or termination by the Company for cause, any units granted by the Company 
will be forfeited and any units purchased by the named executive officer will be settled by delivery of a 
number of shares of common stock based upon the lower of the value of common stock on the date the 
units were credited or the date of settlement. Upon a termination of employment by the Company without 
cause or upon retirement (at or after age 62), any units purchased by the named executive officer will vest 
in full and a pro rata portion of unvested matching restricted units granted by the Company will vest and 
the remainder will be forfeited. The portion of the restricted units that will vest is equal to the percentage 
of the total number of restricted units held on the date of termination determined by dividing the number 
of months in the period beginning on the grant date and ending on date of termination by the number of 
months in the vesting period (either 36 or 48, depending upon the grant). 
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Supplementary Pension Plan

Under the Supplementary Pension Plan, a participant will receive his or her benefit payments under the 
plan upon retirement at or after age 60 with no reduction in benefits. A participant who retires as a result 
of disability will receive his or her benefit payments beginning six months after such disability (regardless of 
the participant’s age) and continuing only during the period of such disability; provided that if a participant 
ceases to suffer a disability after he or she has attained age 65, his or her benefit payments will continue 
during his or her lifetime with no reduction in benefits. 

Under the Supplementary Pension Plan, each plan participant whose employment with the Company 
terminates for any reason (other than death) and who was a member of the Company’s Operating Committee 
at any time during the 30-day period immediately preceding the change in control, shall be fully vested in his 
or her account. All of the named executive officers other than Ms. Marino, Ms. McDermott and Mr. Perez 
were already fully vested in their accounts on July 31, 2008.

EQUITY COMPENSATION PLANS

The following table sets forth information regarding the Company’s equity compensation plans as of 
July 31, 2008, the end of the Company’s most recently completed fiscal year:

Plan Category

Number of Securities to 
be Issued upon Exercise 
of Outstanding Options, 

Warrants and Rights 
(a) 

Weighted-Average 
Exercise Price of 

Outstanding Options, 
Warrants and Rights 

(b)

Number of Securities 
Remaining Available for 
Future Issuance under 

Equity Compensation Plans 
(excluding Securities Reflected 

in Column (a)) 
(c) 

Equity compensation plans 
approved by security 
Holders. . . . . . . . . . . . . . . . . . .                  5,295,809 (1) $28.15 3,864,571  (2)

Equity compensation plans not 
approved by security 
holders . . . . . . . . . . . . . . . . . . .                    — — — 

Total. . . . . . . . . . . . . . . . . . . . . . . .                       5,295,809 $28.15 3,864,571 

(1)	 Consists of 3,356,605 shares of common stock issuable upon exercise of outstanding options, and 
1,939,204 shares issuable upon conversion of outstanding restricted or deferred units under the 
Management Plan and the Stock Plan. Since the aforementioned outstanding restricted and deferred 
units have no exercise price, they are not included in the weighted average exercise price calculation in 
column (b).

(2)	 Consists of 2,251,144 shares of common stock available for future grants of options and/ or restricted 
units under the Management Plan, the Stock Plan and the 2001 Stock Option Plan for Non-Employee 
Directors, and 1,613,427 shares remaining available for issuance under the Pall Corporation Employee 
Stock Purchase Plan, a plan intended to qualify under section 423 of the Code.
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PROPOSAL 3—APPROVAL OF AN AMENDMENT TO THE 
MANAGEMENT STOCK PURCHASE PLAN

The board unanimously recommends a vote FOR the 
approval of an amendment to the Management Plan 

increasing the number of shares of common stock available for 
purchase under the plan.

The shareholders will be asked at the meeting to vote on a proposal to approve an amendment to the 
Company Management Plan. The board, acting by its compensation committee, adopted the Management 
Plan on June 29, 1999, subject to shareholder approval, and amended the Management Plan effective 
October 1, 1999, and October 16, 2003. The Company’s shareholders approved the Management Plan so 
amended at their Annual Meetings held on November 17, 1999, and November 19, 2003. The compensation 
committee made subsequent amendments to the Management Plan that did not require shareholder 
approval. On September 22, 2008, the compensation committee further amended the Management Plan 
as described below in this section, subject to shareholder approval at the meeting. A copy of the amended 
Management Plan is attached as Appendix A. To request a separate copy, please contact the Company’s vice 
president, investor relations and corporate communications, at the address or fax number provided under 
“Annual Reports and Other Materials” below.

The Management Plan as in effect prior to the September 22, 2008 amendment provided that a 
maximum of 2,000,000 shares of common stock could be distributed under the Management Plan, subject 
to adjustment for stock splits and other capital changes affecting the common stock. On September 22, 2008 
the compensation committee amended the Management Plan, subject to shareholder approval, to authorize 
the distribution of up to an additional 1,000,000 shares of common stock under the Management Plan. No 
units to acquire any of the 1,000,000 additional shares will be credited under the Management Plan unless 
and until this Proposal 3 is approved by the shareholders.  

The purpose of the Management Plan is to encourage key employees of the Company and its 
subsidiaries to increase their ownership of common stock. To achieve this purpose, the Management Plan: 

•	 provides key employees with a number of ways to allocate portions of their cash compensation to 
purchase restricted units, each representing the right to receive one share of common stock after 
vesting (“restricted units” or “units”), 

•	 issues additional units to key employees to match all units they purchase, and 

•	 permits the compensation committee to issue one-time bonus grants of units to key employees at the 
time of their entry into the Management Plan. 

Plan participants who are U.S. taxpayers will not realize income for federal income tax purposes when 
restricted units are credited to their plan accounts. Instead, a participant realizes taxable income only when 
his or her units vest (see Vesting of Restricted Units below) and shares of common stock are issued to the 
participant in settlement of his or her vested units. Subject to certain conditions (see Deferral Provisions 
below), the Management Plan also allows participants to defer their receipt of common stock when their 
units vest and thereby further defer their realization of income for federal income tax purposes. See Federal 
Income Tax Considerations below. 

The board believes that substantial benefits accrue to the Company from the Management Plan: 

•	 The Management Plan encourages management personnel to elect to receive all or part of their 
annual bonuses in the form of restricted units, and to acquire additional units without brokerage 
commissions through either pre-tax payroll deductions from base salary or after-tax lump sum 
payments. In this way, senior management invests in the future performance of the Company 
and their interests in the Company are aligned more closely with the proprietary interests of its 
shareholders; 
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•	 The Management Plan assists senior management in reaching their target ownership levels set in 
the Company’s common stock ownership guidelines (see Compensation Discussion and Analysis — 
Equity-Based Compensation — Common Stock Ownership Guidelines above); and 

•	 Since the value of the units represented by Company contributions (Initial Award Units and 
Matching Units), and the benefits of any appreciation in the common stock underlying the units, will 
generally not be assured to the participant unless he or she is still a Company employee on the date 
on which the units vest (generally four years from the date of issuance of the units), the Management 
Plan encourages talented management personnel to remain in the employ of the Company or one of 
its subsidiaries. 

On September 22, only 211,888 shares remained available for future issuance of units under the 
Management Plan. Accordingly, if this Proposal 3 is not approved by shareholders, the Management Plan 
will have to be terminated with respect to all future purchases of units by Management Plan participants 
other than purchases already subscribed for. The board believes that the Management Plan has been of 
substantial benefit to the Company and its shareholders and that termination of the Management Plan would 
deprive the Company of a valuable management tool. For this reason the board recommends a vote FOR 
the adoption of the amendment to the Management Plan to increase by 1,000,000 the number of shares of 
common stock available for the grant of restricted units under the Management Plan. The 2,000,000 shares 
authorized for the Management Plan have been sufficient to cover Units purchased for the ten fiscal years 
1999 through 2008.

Administration of the Management Plan 

The Management Plan is administered jointly by the compensation committee and by a committee of 
plan administrators (the “Plan Administrators”) comprised of the chief executive officer of the Company 
and such other officers of the Company as the chief executive officer chooses, to serve at his pleasure. 

Who Is Eligible to Participate in the Management Plan?

The Management Plan is open to those members of management and other key employees of the 
Company and its subsidiaries who are expected to make significant contributions to the success of the 
Company. The compensation committee selects such persons who will be eligible to participate, upon the 
recommendation of the Company’s chief executive officer (“Eligible Employees”). A Plan Year is each 
twelve-month period beginning on August 1 of each year and ending on the following July 31. Currently, 
approximately 85 persons are Eligible Employees under the Management Plan. Once a person has been 
selected as an Eligible Employee for any Plan Year, he or she continues as such for subsequent Plan Years 
unless the compensation committee elects to terminate such person’s eligibility. 

Purchases of Restricted Units with Eligible Employees’ Contributions 

Bonus Units 

The Management Plan allows Eligible Employees to elect to receive all or any part of their bonus 
compensation with respect to any Plan Year in the form of restricted units rather than in cash (“Bonus 
Units”). Cash bonus compensation can be paid in one or two installments, the first generally on a date in 
September and the second, if any, on a date in January (“Bonus Payment Dates”). Bonus Units are credited 
to the accounts of electing Eligible Employees each Plan Year on the first Bonus Payment Date. The value 
of a Bonus Unit is the closing price of a share of the Common Stock as reported in NYSE Composite 
Transactions on the first Bonus Payment Date for such bonus. 
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Base Salary Units 

The Management Plan also allows an Eligible Employee to elect to receive up to 50% of his or her 
base salary for each Plan Year in the form of restricted units instead of in cash (“Base Salary Units”). Base 
Salary Units are purchased with deductions from the regular salary payments of Eligible Employees for each 
pay period, on a pre-tax basis. The amounts thus deducted are applied to the purchase of Base Salary Units 
twice in each Plan Year, on January 31 and July 31. The cost of a Base Salary Unit is the closing price of a 
share of common stock on the date on which the Unit is credited to the employee’s account — January 31 
or July 31 as the case may be or, if such date is not a day on which the New York Stock Exchange is open for 
business (a “trading day”), then on the next trading day. 

Cash Payment Units 

To the extent that an Eligible Employee has not elected to have 100% of his or her bonus compensation 
and 50% of his or her base salary paid in the form of Bonus Units and Base Salary Units in any Plan Year, 
the Eligible Employee may elect to make cash purchases of additional Units on an after-tax basis (“Cash 
Payment Units”). Cash Payment Units are credited each year on the first Bonus Payment Date and on 
January 31 with respect to cash payments received by the Company at least seven days before such dates. The 
cost of a Cash Payment Unit is the closing price of a share of common stock on the date the unit is credited 
to the employee’s account (or if such date is not a trading day, on the next trading day). 

Grants of Restricted Units by the Company 

Initial Award Units 

When the compensation committee first selects a person to be an Eligible Employee, it may in its sole 
discretion designate a number of restricted units as an award to such Eligible Employee (“Initial Award 
Units”). Each Eligible Employee may receive Initial Award Units only with respect to the first Plan Year 
during which he or she is a participant, not for any subsequent Plan Year. 

Matching Units 

To encourage Eligible Employees to participate in the Management Plan, the Management Plan 
automatically credits additional Units to each Eligible Employee who purchases Bonus Units, Base Salary 
Units and/or Cash Payment Units. For every Bonus Unit, Base Salary Unit and Cash Payment Unit credited 
to the account of an Eligible Employee, the Management Plan will credit him or her with one Matching Unit. 

Dividend Equivalent Units 

An Eligible Employee is also credited with additional Units as of each date on which a dividend is paid 
on the common stock (“Dividend Equivalent Units”). The number of Dividend Equivalent Units credited to 
an Eligible Employee on any dividend payment date will be determined by multiplying the number of units 
that he or she owns on such dividend payment date by the per-share dollar amount of the dividend paid on 
such date, and then dividing the resulting amount by the closing price of a share of common stock on such 
dividend payment date. If an Eligible Employee forfeits units as discussed below, he or she will also forfeit 
any Dividend Equivalent Units credited in respect of the forfeited units. 

Vesting of Restricted Units 

Provided a holder of units is then still employed by the Company, his or her units will vest 100% on the 
fourth anniversary of the date on which the units were credited to the holder.  Dividend Equivalent Units 
will vest on the same dates as the units to which they pertain. 

The holder of a unit will receive a share of unrestricted common stock, or a cash payment for any 
fractional unit, promptly following the vesting of such unit unless the holder has previously elected to defer 
receipt. See “Deferral Provisions” below. 
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If during the vesting period a holder of units voluntarily terminates his or her employment (other than 
retirement after age 62), or the holder’s employer (the Company or a subsidiary) terminates the holder’s 
employment for cause, such holder will forfeit the Initial Award Units and Matching Units contributed by the 
Company (and Dividend Equivalent Units earned thereon) and will receive a number of shares of common 
stock for his or her Bonus Units, Base Salary Units and Cash Payment Units (and Dividend Equivalent Units 
earned thereon) determined by taking the lesser of 

•	 the aggregate market value of the common stock underlying all such units, with the market value of 
each share being the closing price of a share of common stock on the date when the corresponding 
unit was credited to the holder’s Plan account, and 

•	 the aggregate market value of the common stock underlying all such units on the date on which the 
holder’s employment terminated, based on the closing price of a share of common stock on that 
date, 

and dividing such aggregate market value by the closing price of a share of common stock on the date on 
which the holder’s employment terminated. In effect, the aggregate value of the shares of common stock 
such holder receives upon such termination will not reflect any increase in the market price of the common 
stock during the period of the holder’s employment when his or her units were outstanding, but will reflect 
any decrease in the market price of the common stock during such period. 

If during the vesting period a Unitholder’s employer (the Company or a subsidiary) terminates his or 
her employment without cause for any reason, or the holder retires after reaching 62 years of age, 

•	 100% of his or her Bonus Units, Base Salary Units and Cash Payment Units (and Dividend 
Equivalent Units earned thereon) will vest, and 

•	 his or her Initial Award Units and Matching Units contributed by the Company (and Dividend 
Equivalent Units earned thereon) will vest on a pro rata basis based on the number of months 
(rounded up to the nearest whole number) that he or she was an employee of the Company or a 
subsidiary during the four-year vesting period. 

Initial Award Units and Matching Units which do not vest in accordance with the preceding sentence 
(and Dividend Equivalent Units earned thereon) will be forfeited. 

If during the vesting period a holder of units dies, or becomes disabled as defined under the plan all 
units credited to such holder’s account, including Initial Award Units and Matching Units and Dividend 
Equivalent Units earned thereon, will vest and the number of shares of common stock represented by 
such units will be distributed to the holder or, in the event of his or her death, to the holder’s designated 
beneficiaries. 

If there is a “Change in Control” of the Company (as defined in the Management Plan), then, unless 
the board as constituted prior to the occurrence of such Change in Control has decided otherwise, all units 
then issued, including Initial Award Units, Matching Units and Dividend Equivalent units earned thereon, 
will vest and the number of shares of common stock represented by such units will be distributed to all 
holders in accordance with the terms of the Management Plan. 

Deferral Provisions 

A holder of units may, while still an employee of the Company or any of its subsidiaries, elect to defer 
his or her receipt of common stock in payment for vested units until the first business day of any of the 
following: 

(1)	 the fifth calendar year following the calendar year in which the vesting date for such units occurs, or 
any later calendar month, or 
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(2)	 the later of the calendar year following the date on which the holder’s employment with the Company 
or any of its subsidiaries terminates for any reason or the fifth calendar year following the calendar 
year in which the vesting date for such units occurs, or

(3)	 the earlier of (1) or (2) above.

A holder may elect to defer receipt of all or any part of the shares covered by Units which will vest on a 
particular vesting date. At the time that a holder makes his or her election, he or she must choose one of the 
alternatives set forth in items (1), (2), or (3) above. 

A deferral election under the Management Plan is irrevocable and must be made in writing at least one 
year before the vesting date of the units to be deferred.  However, in certain limited circumstances, a holder 
of Units may receive common stock in payment of deferred vested Units before the date fixed in his or her 
deferral election, if the holder makes a request to the Plan Administrators and they determine, in their 
sole discretion, that early payment is necessary to help such holder meet an “unforeseeable emergency” as 
defined in regulations of the Internal Revenue Service. 

A Unitholder’s deferral election will not be effective if, within twelve months before the vesting date of 
the units to be deferred, he or she received a hardship withdrawal under the Company 401(k) Plan. 

Deferred vested units will continue to earn Dividend Equivalent Units. 

Additional Information Concerning the Management Plan 

Restricted units are not transferable and confer upon their holders none of the voting and other rights 
of the Company’s shareholders. The Management Plan states that a “Participant shall have the status of 
a general unsecured creditor of [Pall] Corporation with respect to his or her right to receive any payment 
under the Management Plan. The Management Plan shall constitute a mere promise by the Corporation… 
to make payments in the future of the benefits provided for herein.” 

Up to 2,000,000 shares of common stock may be distributed under the Management Plan as now 
in effect, subject to adjustment for stock splits and other capital changes affecting the common stock. If 
shareholders approve the proposed amendment to the Management Plan (this Proposal 3), the number of 
shares distributable under the Management Plan from its inception will be increased to 3,000,000. Almost 
all of the 2,000,000 shares of common stock previously reserved for the Management Plan have been 
issued upon the vesting of units or reserved for units purchased or subscribed for prior to the date hereof. 
Accordingly, the additional 1,000,000 shares which will become available if this Proposal 3 is approved by 
shareholders will be utilized for units purchased by Plan participants with fiscal year 2009 bonuses, with base 
salaries and bonuses for fiscal year 2010 and subsequent years and with participants’ after-tax dollars (and 
for related Matching and Dividend Equivalent Units). 

The board may amend or terminate the Management Plan at any time with prospective or retroactive 
effect, but no amendment or termination may adversely affect any Unitholder’s rights with respect to any 
units previously credited to his or her account, except with the written consent of such holder. However, any 
amendment increasing the number of shares of common stock available for the Management Plan can be 
effective only upon approval by shareholders. 

Federal Income Tax Considerations 

In general, a holder of units who is a U.S. taxpayer will realize ordinary income upon receiving 
common stock pursuant to the Management Plan. The amount of ordinary income will equal the fair market 
value of the common stock at the time of receipt, less the amount, if any, the holder previously paid for such 
units by direct cash contribution (i.e., with after-tax dollars in the case of Cash Payment Units). 

The Management Plan is continuing to be brought into compliance with Section 409A of the Code, 
which provides rules with respect to employee elections as to payouts of stock under the Management Plan, 
and provides, among other things, that certain payouts to specified employees under the Management Plan 
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be delayed six months.  Any violation of Section 409A could cause vested deferred amounts to be included 
in the income of the participant immediately, and a 20% penalty tax to be assessed on those amounts.  All 
necessary amendments to the Management Plan will be made prior to December 31, 2008 and do not 
require shareholder approval.

A participant who receives any accelerated vesting of restricted units in connection with a Change in 
Control might be deemed to have received an “excess parachute payment” under the Code. In such cases, 
the participant may be subject to an excise tax and the Company may be denied a tax deduction.

If a person subsequently sells any common stock he or she acquired under the Management Plan, such 
person will realize capital gain (or loss) to the extent the sales price exceeds (or is less than) the fair market 
value of the shares on the day he or she received the shares. The capital gain (or loss) will be long-term if the 
person holds the shares for more than one year, and will be short-term otherwise. 

Subject to applicable limitations, the Company is allowed a deduction at the time of each payment 
of common stock under the Management Plan, in an amount equal to the amount includible in the 
holder’s income.  Section 162(m) of the Code generally does not allow publicly-held companies to obtain 
tax deductions for compensation of more than $1 million paid in any year to any of the chief executive 
officer or three most highly paid executive officers (other than the chief financial officer) of the Company 
(each, a “covered person”) unless the compensation is “performance-based.” Bonus Units under the 
Management Plan may be performance-based where the bonus qualifies as performance-based.  Section 
162(m) requires that the general business criteria of any performance goals that are established by the 
compensation committee be approved and periodically reapproved by stockholders in order for such awards 
to be considered performance-based and deductible by the Company. Generally, the performance goals 
must be established before the beginning of the relevant performance period. Furthermore, satisfaction 
of any performance goals during the relevant performance period must be certified by the compensation 
committee. 

On September 22, 2008, the closing price of a share of common stock for NYSE Composite 
Transactions was $34.85.

PROPOSAL 4—APPROVAL OF AN AMENDMENT TO THE 
2005 STOCK COMPENSATION PLAN

The board unanimously recommends a vote FOR the 
approval of an amendment to the Stock Plan 

increasing the number of shares of common stock available 
for distribution under the plan.

The shareholders will be asked at the meeting to vote on a proposal to approve an amendment to the 
Stock Plan. The Stock Plan as adopted by the board and approved by shareholders in 2004 authorized the 
distribution of up to 5,000,000 shares of the Company’s common stock in respect of options, performance 
units, performance shares, annual award units, restricted units, and restricted shares awarded or granted by 
the Company to directors or employees of the Company or its subsidiaries who contribute in a significant 
way to the success of the Company or its subsidiaries.  Of that aggregate 5,000,000 shares of common 
stock, no more than 2,500,000 shares were available for awards of restricted or performance based shares 
or units and no more than 2,500,000 shares were available for issuance with respect to the exercise of 
such incentive stock options.  The Stock Plan was amended in 2005 and 2006 to, among others, amend 
the provisions regarding director grants.  Those amendments did not, under the terms of the Stock Plan, 
require shareholder approval. The board amended the Stock Plan on September 22, 2008, consistent with 
the changes in director compensation for fiscal year 2009 (and subsequent years) (See “Proposal 1 – Election 
of Directors – Director Compensation for Fiscal Year 2009”).  Following the September 2008 amendment, 
each director of the Company is entitled to receive as part of his or her annual compensation, restricted 
stock units with a value (based on the closing price of the common stock on the date of the grant on NYSE 
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Composite Transactions) of $120,000. The board also amended the Stock Plan on September 22, 2008, 
subject to shareholder approval, to authorize the distribution of an additional 1,000,000 shares, all of which 
will be available for issuance only with respect to the exercise of stock options (“Proposed Amendment”). 
None of these 1,000,000 additional shares will be issued unless and until this Proposal is approved by 
shareholders. A copy of the amended Stock Plan is attached as Appendix B. To request a separate copy, 
please contact the Company’s vice president, investor relations and corporate communications, at the 
address or fax number provided under “Annual Reports and Other Materials” below. 

The purpose of the Stock Plan is to attract and retain individuals of outstanding ability to serve as 
employees in positions of responsibility with the Company and its subsidiaries, and individuals who are not 
employees of the Company or its subsidiaries to serve as directors of the Company, by providing them with 
the opportunity to acquire a proprietary interest (or to increase their proprietary interest) in the Company, 
and to provide them with incentives and awards that will motivate their efforts towards the success of 
the Company and the growth of the business.  In this way, the interests of directors and employees of the 
Company and its subsidiaries are more closely aligned with the proprietary interests of its shareholders.  For 
this reason, the board believes that approval of the Proposed Amendment to the Stock Plan is in the best 
interest of the Company and its shareholders.

As of September 22, 2008, approximately 2,003,542 shares remain available for distribution under the 
Stock Plan of which 607,751 are available in respect of the exercise of incentive stock options granted under 
the Stock Plan.  Accordingly, if the Proposed Amendment is not approved by shareholders, the grant of 
stock options under the Stock Plan may have to cease before the 2009 Annual Meeting of Shareholders. The 
board believes that the Stock Plan has been of substantial benefit to the Company and its shareholders and 
that termination of the Stock Plan would deprive the Company of a valuable employee incentive. For this 
reason, the board recommends a vote FOR the adoption of the amendment to the Stock Plan to increase 
by 1,000,000 the aggregate number of shares of common stock available for future distribution under the 
Stock Plan, with all such additional shares to be available for distribution in respect of the exercise of stock 
options granted under the Stock Plan. 

Awards

Awards under the Stock Plan may be made in the form of (a) stock options (both incentive stock options 
and non-qualified options), restricted shares, restricted units, performance shares and performance units 
to any employee of the Company or any of its subsidiaries who is expected to make significant contributions 
to the success of the Company and the growth of its business (an “Eligible Employee”), and (b) annual 
award units to each member of the Company’s board of directors who is not an employee of the Company 
or any of its subsidiaries (an “Eligible Director”). Eligible Employees will be identified by the compensation 
committee from among the chief executive officer and certain other senior officers of the Company who 
under its by-laws are elected annually by the board of directors (“Elected Officers”), and will be identified 
by the chief executive officer from among Company employees who are not Elected Officers.  There are 
currently 474 Eligible Employees and 10 Eligible Directors under the Stock Plan. 

The Stock Plan (as amended by the board in September 2008) provides that Eligible Directors will 
receive each year starting with fiscal year 2009, “Annual Award Units” with an aggregate value of $120,000 
(based on the closing price of the common stock on the date of grant on NYSE Composite Transactions) 
(prior to the September, 2008 amendment, directors were entitled to receive annually Annual Award Units 
covering 1,750 shares of common stock). These units cannot be sold or otherwise transferred; they will be 
converted to common stock after the director ceases to be a member of the board. In addition, a person who 
is elected a director by the shareholders for the first time will receive, at the time of his or her election, an 
additional 1,000 Annual Award Units under the plan.  See “Proposal 1—Election of Directors—Director 
Compensation for Fiscal Year 2009.” 
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Shares Available for Awards

The number of shares available for awards made under the Stock Plan prior to September 22, 2008 
were subject to the following limitations: 

•	 An aggregate of 5,000,000 shares of common stock were available for distribution in respect of 
awards made under the plan. Of that aggregate number, no more than 2,500,000 shares were 
available for awards of restricted shares, restricted units, performance shares, performance units 
and annual award units. The maximum aggregate number of shares that could be issued upon 
exercise of incentive stock options granted under the plan could not exceed 2,500,000 shares. 

•	 There shall be added back to the aggregate number of shares available for the grant of awards under 
the Stock Plan:

	 a.	� any shares as to which a stock option granted under the Stock Plan has not been exercised at the 
time of its expiration, cancellation or forfeiture, 

	 b.	� any shares that otherwise would have been issued under the Stock Plan upon the exercise of an 
option granted under the Stock Plan, and that are surrendered in payment of the exercise price 
of such option,

	 c.	� any shares included in any form of award granted under the Stock Plan other than stock options, 
to the extent that a participant’s right to receive such shares, or any cash payment in settlement 
of such award, becomes forfeited, 

	 d.	� any shares that otherwise would have been issued upon the exercise of an option or in payment 
with respect to any other form of award granted under the Stock Plan, and that are surrendered 
in payment or partial payment of taxes required to be withheld in connection with the exercise 
of such option or the making of such payment, 

	 e.	� any shares represented by restricted units or performance units granted under the Stock Plan as 
to which payment is made in cash instead of by the issuance and delivery of shares, and 

	 f.	� any shares subject to an option granted under the Stock Plan, or covered by any other form of 
award made under the Stock Plan, to the extent such option or other award is surrendered in 
exchange for any other award made under the Stock Plan. However, no grant of a new award 
in exchange for a prior award may be made unless (i) the aggregate fair value of the new award 
does not exceed the aggregate fair value of the prior award, determined as of the time the new 
award is granted, and (ii) the grant of the new award would not constitute a “repricing” of any 
option or would not otherwise be treated as a “material revision” of the plan for purposes of the 
applicable rules of the NYSE. 

The board amended the Stock Plan, subject to shareholder approval in September 2008 to authorize 
the distribution of up to an additional 1,000,000 shares of common stock, all with respect to the exercise of 
stock options granted under the Stock Plan (so that the maximum aggregate number of shares which may be 
issued upon exercise of stock options granted under the Stock Plan may not exceed 3,500,000 shares.)

Change in Control and Changes in Capitalization 

If a change in control of the Company (as defined in the Stock Plan) should occur, each option 
outstanding under the Stock Plan on the day preceding the date on which the Change in Control occurs 
will become immediately and fully exercisable on the date of the Change in Control, and will remain fully 
exercisable, irrespective of a participant’s subsequent termination of employment for any reason, until 
the date on which the option otherwise would expire by the passage of time in accordance with its terms.  
Additionally, the restricted periods applicable to all restricted shares and restricted units that are still 
outstanding on the day immediately preceding the date on which such Change in Control occurs will expire 
on such date; all restrictions applicable to such outstanding restricted shares and restricted units will lapse 
on such date; and a participant’s right to receive delivery or payment with respect to all such outstanding 
shares and restricted units will become nonforfeitable as of such date. 
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Additional Information Concerning the Stock Plan 

Except as otherwise specifically provided in the Stock Plan, the Stock Plan is administered (a) by the 
Company’s board with respect to all aspects of awards made under the Stock Plan to Eligible Directors, 
(b) by the compensation committee of the board with respect to all aspects of awards made under the Stock 
Plan to Eligible Employees who are Elected Officers, and with respect to those aspects of awards which 
are made under the Stock Plan to all Eligible Employees who are not Elected Officers and which are not 
within the scope of the authority and powers specifically granted to the chief executive officer, and (c) by 
the Company’s chief executive officer with respect to those specific aspects of awards which are made under 
the Stock Plan to Eligible Employees who are not Elected Officers and which are within the scope of the 
authority and powers specifically granted to the chief executive officer under the plan or delegated by the 
compensation committee to the chief executive officer.

The compensation committee, in its discretion, may determine vesting conditions under the Stock Plan, 
including the treatment of equity upon a termination of employment. 

The board may, with prospective or retroactive effect, amend, suspend or terminate the plan or any 
portion thereof at any time; however, (a) no amendment, suspension or termination of the plan may adversely 
affect the rights of any plan participant with respect to any awards previously granted to the participant 
without his or her written consent, and (b) no amendment which constitutes a “material revision” of the plan, 
as the term material revision is defined in the applicable rules of the NYSE, will be effective unless approved 
by the shareholders of the Company in the manner required by such rules and by applicable law. 

Federal Income Tax Considerations 

Set out below is a summary of the principal U.S. federal income tax consequences that generally will 
apply to awards made under the Stock Plan to individuals who are U. S. taxpayers.  The summary is based 
on statutory authority and judicial and administrative interpretations as of the date of this proxy statement, 
which are subject to change at any time, possibly with retroactive effect. The discussion below is intended 
only as a general summary and does not purport to address all of the federal income tax consequences that 
may apply to a recipient’s award in the recipient’s own individual circumstances. 

Incentive Stock Options 

In general, the recipient of an incentive stock option will not realize any income either at the time 
the option is granted or at the time it is exercised. However, the amount by which the fair market value of 
the shares acquired on exercise exceeds the option exercise price for the shares will be treated as income 
realized in the year of exercise for “alternative minimum tax” purposes. 

If shares acquired upon the exercise of an incentive stock option are sold more than two years after the 
date of grant of the option and more than one year after the date on which the shares were transferred to 
the recipient pursuant to his or her exercise of the option, the recipient generally will recognize long-term 
capital gain or loss on the sale, in an amount equal to the difference between the amount realized on the 
sale and the price paid for the shares upon exercise of the option. However, if the recipient sells any of the 
shares before the end of such two- and one-year periods, thereby making a “disqualifying disposition” of 
those shares, the excess, if any, of the fair market value of such shares on the date on which the option was 
exercised over the exercise price paid for the shares (or, if less, the excess of the amount realized on the sale 
over the exercise price paid for those shares) will be treated as ordinary income to the recipient in the year 
of the disqualifying disposition and the balance, if any, of the amount realized on the sale over the exercise 
price paid for the shares will be treated as a long-term or short-term capital gain depending on whether the 
shares were held for more than one year after the date on which they were acquired pursuant to the exercise 
of the option. 
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Nonqualified Stock Options 

The recipient of a nonqualified stock option will not realize any income upon the grant of the option. 
Upon exercise of such option, the recipient will recognize ordinary income in an amount equal to the excess 
of the fair market value of the shares acquired pursuant to the exercise of the option, determined as of the 
date of exercise, over the option exercise price for the shares. Upon a subsequent sale of the shares, the 
optionee will recognize gain or loss in an amount equal to the difference between the amount realized on 
the sale and the fair market value of the shares on the date on which they were acquired pursuant to the 
exercise of the option. The gain or loss recognized will be treated as a long-term or short-term capital gain 
or loss, depending on whether the shares were held for more than one year after the date on which they were 
acquired pursuant to the exercise of the option. 

Restricted Shares 

Unless a recipient of an award of restricted shares elects otherwise under section 83(b) of the Code as 
described below, the recipient will not be subject to tax with respect to the shares so awarded until the year 
in which the restrictions applicable to the shares lapse. The recipient will be required to include in his or her 
gross income for that year an amount equal to the fair market value of the shares at the time the restrictions 
on the shares lapse. The amount so includible will be subject to tax at ordinary income tax rates. 

Any cash dividends paid on the shares while they remain subject to restrictions will be subject to tax in 
the year in which they are paid to the recipient. They will be subject to tax in that year at the regular rates 
applicable to compensation income and not at the special tax rates applicable to dividend income under 
current law. Any dividends payable on the recipient’s restricted shares that are not paid currently to the 
recipient but are instead applied to the purchase of additional restricted shares for the recipient will not be 
subject to tax until the year in which the restrictions on the additional shares so purchased lapse. 

Pursuant to section 83(b) of the Code, a recipient of an award of restricted shares may elect to include the 
fair market value of the shares, determined as of the date of grant and without regard to the restrictions on the 
shares, in his or her gross income for the year in which the restricted shares were awarded to the recipient. If 
this election is made, (i) no further amount will be includible in the recipient’s gross income upon the lapse of 
the restrictions on the shares, (ii) any appreciation in the value of the shares after their date of grant will not 
be taxable as compensation, (iii) any cash dividends paid currently to the recipient with respect to the shares 
while they remain subject to restrictions will be taxable as dividend income and not as compensation, and (iv) 
if any of the shares are forfeited due to the recipient’s termination of employment before the restricted period 
applicable to the shares has expired, the forfeiture will be treated as a sale or exchange of the shares forfeited, 
and the recipient will therefore realize a capital loss in an amount equal to the amount that was included in his 
gross income with respect to the forfeited shares pursuant to his or her election under section 83(b). 

Other Awards 

An Eligible Employee receiving an award of performance shares, performance units or restricted units 
and an Eligible Director receiving Annual Award Units generally will not be subject to tax with respect 
to the shares or units included in the award until the year in which payment with respect to such shares or 
units is made by the Company, either by delivery of unrestricted shares or in cash or a combination thereof. 
The recipient will be required to include in his or her gross income for such year an amount equal to the 
fair market value of any shares (determined as of the date on which the unrestricted shares are issued to the 
recipient), plus the amount of any cash which is all or part of such payment. The amount so includible in the 
recipient’s income will be subject to tax at ordinary income rates. 

Section 409A

The Stock Plan is designed to comply with section 409A of the Code, which provides rules with respect 
to employee elections as to payouts of stock under the Stock Plan, and provides, among other things, that 
certain payouts to specified employees be delayed six months.  Any violation of section 409A could cause 
vested deferred amounts to be included in the income of the participant immediately, and a 20% penalty tax 
to be assessed on those amounts.
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Change in Control Payments 

In the case of a recipient of awards under the Stock Plan who is an officer or “highly compensated” 
employee of the Company within the meaning of section 280G(c) of the Code, if the total amount of the 
payments made to such individual under the plan, and under all other compensation plans maintained by 
the Company, that are treated under section 280G as contingent on a change in the ownership or control of 
the Company, equal or exceed three times the recipient’s “base amount” (generally defined under section 
280G as the individual’s average annual compensation for the five calendar years ending before the change 
in control), then, subject to certain exceptions, the portion of such total payments that exceed the recipient’s 
base amount will be treated as “excess parachute payments” and as such, will be subject to a 20% excise tax 
in addition to regular income tax. 

Deductibility of the Company’s Payments 

In general, the Company will be entitled to an income tax deduction for all amounts which recipients 
of awards under the Stock Plan are required to include in their gross income as compensation with respect 
to their awards. However, no deduction will be allowed to the Company for any amounts that are treated as 
“excess parachute payments” under section 280G of the Code in the event of a change in control. 

In addition, under section 162(m) of the Code the Company generally will not be allowed a deduction 
for the compensation it pays to any of the chief executive officer and three most highly paid executive 
officers of the Company (not including the chief financial officer) during any taxable year to the extent that 
the compensation so paid to the executive exceeds $1,000,000. However, compensation paid under certain 
qualified performance-based compensation arrangements is not considered in determining whether an 
executive’s compensation exceeds the $1,000,000 limit under section 162(m). The Company believes that 
awards of stock options, performance shares and performance units under the plan will generally satisfy 
these requirements so that the income recognized in connection with these awards will not be included for 
the purpose of determining whether such individual’s compensation exceeds $1,000,000. However, awards of 
restricted shares or restricted units generally will not qualify for the performance-based exclusion. 

On September 22, 2008, the closing price of a share of common stock as reported in the NYSE 
Composite Transactions was $34.85.

ANNUAL REPORTS AND OTHER MATERIALS

Copies of the Company’s 2008 Summary Annual Report to shareholders and Annual Report on Form 
10-K for fiscal year 2008, including the consolidated financial statements and footnotes, a financial schedule 
and a list of exhibits (all as filed with the SEC) is being furnished with this proxy statement to shareholders 
of record at the record date for the meeting. 

The Company is delivering only one copy of these materials to multiple shareholders sharing an 
address, unless the Company has received contrary instructions from one or more of the shareholders. 
Upon an oral or written request, the Company will promptly deliver a separate copy of these materials to a 
shareholder at a shared address to which a single copy was delivered.

To request a separate copy of the Company’s 2008 Summary Annual Report, Annual Report on Form 
10-K for fiscal year 2008, exhibits to such Annual Report on Form 10-K and/or this proxy statement, or to 
alter your preferences for future Company mailings (including proxy materials), please contact the Company 
vice president, investor relations and corporate communications, via telephone at 1-800-645-6532 or send 
your request to Pall Corporation, 2200 Northern Boulevard, East Hills, New York 11548, fax 516-484-3649, 
attention: vice president, investor relations and corporate communications. The Company reserves the right 
to charge a reasonable fee for exhibits. 

The Company’s 2008 Summary Annual Report, its Annual Report on Form 10-K (including exhibits) 
for fiscal year 2008 and this proxy statement are available on the Company’s website, at www.pall.com/ar08, 
and can be requested from the Company via telephone at 1-800-645-6532. The Annual Report on Form 
10-K and this proxy statement are also available on the SEC’s website at www.sec.gov.
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Copies of the Company’s corporate governance policy, codes of conduct, board committee charters 
and director independence standards are also available on the Company’s website, at www.pall.com under 
the “Investor Information” tab, or will be furnished upon written request to the corporate secretary, Pall 
Corporation, 2200 Northern Boulevard, East Hills, New York 11548, fax: 516-625-1192.

SHAREHOLDER PROPOSALS FOR 2009 
ANNUAL MEETING OF SHAREHOLDERS

Requirements for Shareholder Proposals to be Considered for Inclusion in the Company’s Proxy Materials

Shareholders may submit proposals on matters appropriate for shareholder action at meetings of 
the Company shareholders in accordance with Rule 14a-8 promulgated under the Exchange Act. For 
such proposals to be included in the Company’s proxy materials relating to its 2009 Annual Meeting of 
Shareholders, all applicable requirements of Rule 14a-8 must be satisfied and such proposals must comply 
with the notice and other requirements of the Company’s by-laws. Such proposals should be delivered no 
later than June 12, 2009 to the corporate secretary, Pall Corporation, 2200 Northern Boulevard, East Hills, 
New York 11548.

Requirements for Shareholder Proposals to be Brought Before the Annual Meeting

The Company’s by-laws provide that, except in the case of proposals made in accordance with Rule 
14a-8, for shareholder nominations to the board or other proposals to be considered at an annual meeting 
of shareholders, the shareholder must have given timely notice thereof in writing to the Company corporate 
secretary not less than 90 nor more than 120 days prior to the first anniversary of the preceding year’s annual 
meeting of shareholders. For the 2009 Annual Meeting of Shareholders, notice must be given after July 22, 
2009 and prior to August 21, 2009.  However, in the event that the annual meeting is called for a date that is 
not within 30 days of the date on which the preceding year’s annual meeting of shareholders was held – that 
is, with respect to the 2009 Annual Meeting of Shareholders, between October 20, 2009 and December 19, 
2009 – to be timely, notice by the shareholder must be so received not later than the close of business on the 
later of the 90th day prior to the date of the meeting and the tenth day following the date on which notice of 
the meeting is mailed or a public announcement of the date of the meeting is first made by the Company. In 
no event will the public announcement of an adjournment of an annual meeting of shareholders commence 
a new time period for the giving of a shareholder’s notice as provided above. A shareholder’s notice to the 
corporate secretary must set forth the information required by the Company’s by-laws with respect to each 
matter the shareholder proposes to bring before the annual meeting.

In addition, the proxy solicited by the board for the 2009 Annual Meeting of Shareholders will confer 
discretionary authority to vote on (i) any proposal presented by a shareholder at that meeting for which the 
Company has not been provided with notice in a timely manner in accordance with the notice requirements 
of the Company’s by-laws, and (ii) any proposal made in accordance with the by-law provisions, if the 2009 
proxy statement briefly describes the matter and how management’s proxy holders intend to vote on it, if the 
shareholder does not comply with the requirements of Rule 14a-8(b)(2) under the Exchange Act.

The chairman of the meeting may refuse to allow the transaction of any business, or to acknowledge 
the nomination of any person, not made in compliance with the foregoing procedures.
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INFORMATION ABOUT ADMISSION TO THE 
ANNUAL MEETING OF SHAREHOLDERS

Either an admission ticket or proof of ownership of Company common stock, as well as a form of 
personal photo identification, must be presented in order to be admitted to the meeting.

You voted shares registered in your name by mail: If your shares are registered in your name and you 
received proxy materials by mail, your admission ticket is attached to your proxy card. If you plan to attend 
the meeting, please vote your proxy but keep the admission ticket and bring it with you to the meeting.

You voted shares registered in your name via the internet: If your shares are registered in your name and 
you received proxy materials electronically via the internet, you will need to print an admission ticket after 
you vote by clicking on the “Submit” button at the bottom of the screen that provides a summary of your 
vote. Then click “To print an Admission Ticket for the meeting” on the next screen to print your ticket.

Your shares are held beneficially in the name of a bank, broker or other holder of record: If your shares 
are held beneficially in the name of a bank, broker or other holder of record, you must present proof of your 
ownership of Company common stock, such as the most recent bank or brokerage account statement, to be 
admitted to the meeting.

No cameras, recording equipment or other electronic devices will be permitted in the meeting.

To obtain directions to the annual meeting of shareholders at the Long Island Marriott Hotel, visit the 
Hotel’s web site at http://www.marriott.com/hotels/maps/travel/nycli-long-island-marriott-hotel-and-conference-
center or contact the Hotel via telephone at (516) 794-3800.
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Appendix A

PALL CORPORATION

Management Stock Purchase Plan

1.	� Purpose.  This document sets forth the Pall Corporation Management Stock Purchase Plan as 
amended and restated effective as of January 1, 2005.

	 The purpose of the Plan is to encourage key employees of the Corporation and its Affiliated 
Companies to increase their ownership of shares of the Corporation’s Common Stock by providing 
such employees with an opportunity to elect to have portions of their total annual compensation 
paid in the form of Restricted Units, and to have additional matching Restricted Units credited with 
respect thereto.

	 The Plan also provides certain employees with an opportunity to elect to defer payment with respect 
to the Restricted Units credited to them that become vested. With respect to these provisions, the 
Plan is intended to constitute an unfunded plan of deferred compensation for “a select group of 
management or highly compensated employees” within the meaning of Sections 201(2), 301(a)(3) and 
401(a)(1) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”).

2.	 Definitions.  As used herein, the following terms shall have the following meanings:

	 “Account” and “Subaccount” shall mean, respectively, the account, and each Subaccount within such 
Account, that is established for a Participant pursuant to Section 8.

	 “Affiliated Companies” shall mean each direct or indirect subsidiary of the Corporation.

	 “Beneficiary” shall mean the person or persons designated by a Participant in accordance with Section 
12 to receive any payment that is required to be made under the Plan upon the Participant’s death.

	 “Board of Directors” shall mean the Board of Directors of the Corporation.

	 “Bonus” shall mean, with respect to any Eligible Employee for any Plan Year, the Bonus payable to 
such Eligible Employee during such year under the Corporation’s Executive Incentive Bonus Plan, or, 
if applicable, under the terms of the Eligible Employee’s employment agreement with the Corporation, 
or under any other plan, program or arrangement of annual incentive compensation maintained by the 
Corporation or any of its Affiliated Companies.

	 “Bonus Payment Date” shall mean each date on which Bonus payments are made under the 
Corporation’s Executive Incentive Bonus Plan.

	 “Business Day” shall mean any day on which the Corporation’s principal office in the U.S. is open for 
business.

	 “CEO” shall mean the Chief Executive Officer of the Corporation.

	 “Change in Control” means the occurrence of any of the following:

(a)	 the “Distribution Date” as defined in Section 3 of the Rights Agreement dated as of 
November 17, 1989 between the Corporation and United States Trust Company of New 
York, as Rights Agent as amended by Amendment No. 1 dated as of April 20, 1999 and 
as the same may have been further amended or extended to the time in question or in any 
successor agreement (the “Rights Agreement”); or

(b)	 any event described in Section 11(a)(ii)(B) of the Rights Agreement; or

(c)	 any event described in Section 13 of the Rights Agreement; or
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(d)	 the date on which the number of duly elected and qualified directors of the Corporation 
who were not either elected by the Board of Directors or nominated by the Board of 
Directors or its Nominating Committee for election by the shareholders shall equal or 
exceed one-third of the total number of directors of the Corporation as fixed by its by-laws;

	 provided, however, that no Change in Control shall be deemed to have occurred, and no rights arising 
upon a Change in Control as provided in Section 6 shall exist, to the extent that the Board of Directors 
so determines by resolution adopted prior to the Change in Control.

	 “Closing Price” shall mean, as of any date, the closing price of a share of Common Stock as reported in 
the New York Stock Exchange Consolidated Transactions for such date.

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

	 “Committee” shall mean the CEO and such other officers of the Corporation as the CEO in his 
discretion may appoint from time to time. The CEO shall have the power to remove any other member 
of the Committee at any time.

	 “Common Stock” shall mean the shares of common stock ($0.10 par value) of the Corporation.

	 “Compensation Committee” shall mean the Compensation Committee of the Board of Directors.

	 “Corporation” shall mean Pall Corporation.

	 “Crediting Date” shall mean, with respect to any Initial Award Restricted Unit Subaccount, Purchased 
Restricted Unit Subaccount or Matching Restricted Unit Subaccount maintained for a Participant 
under Section 8, the date as of which Restricted Units, or Matching Restricted Units, were first 
credited to such Subaccount pursuant to Section 5(a), (b), (c), (d), or (e).

	 “Deferred Vested Units” shall mean Vested Units with respect to which the Participant has elected to 
defer payment in accordance with the provisions of Section 7(d) hereof.

	 “Delayed Payment Date” shall mean the date on which payment with respect to a Participant’s 
Post-2004 Bonus and Base Salary Units is to be made pursuant to Section 7(f)(i) or Section 7(f)(ii)
(B), or the date on which payment with respect to a Participant’s Deferred Vested Units is to be made 
pursuant to Section 7(f)(iii).

	 “Disabled” shall mean, with respect to any Participant on or after January 1, 2005, that the Participant 
(i) is unable to engage in any substantial gainful activity by reason of any medically determinable 
physical or mental impairment which can be expected to result in death or can be expected to last 
for a continuous period of not less than 12 months; or (ii) is, by reason of any medically determinable 
physical or mental impairment which can be expected to result in death or can be expected to last for 
a continuous period of not less than 12 months, receiving income replacement benefits for a period of 
not less than three months under any accident and health plan maintained by the Corporation or any 
of its Affiliated Companies for its employees.

	 “Dividend Equivalent Units” shall mean additional Restricted Units or additional Deferred Vested 
Units credited to a Participant’s Account pursuant to Section 5(f), Section 7(d)(vi) or Section 7(f)(vi).

	 “Dividend Payment Date” shall mean each date on which the Corporation pays a dividend on its 
Common Stock.

	 “Eligible Employee” shall mean, with respect to any Plan Year, any Employee who has been designated 
under Section 4 as eligible to be credited with Restricted Units for such Plan Year.

	 “Employee” shall mean any person employed by the Corporation or any of its Affiliated Companies.
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	 “Involuntary Termination” shall mean a Participant’s Termination of Employment initiated by the 
Corporation, or by any of its Affiliated Companies, for any reason other than for disability or 
becoming Disabled or for cause.

	 “Matching Restricted Units” shall mean Restricted Units that are credited to a Participant’s Account 
pursuant to Section 5(e), to match Restricted Units that are credited to the Participant’s Account 
under Section 5(b), (c) or (d).

	 “Participant” shall mean any Employee for whom an Account has been established, and is being 
maintained, pursuant to Section 8 hereof.

	 “Plan” shall mean the Pall Corporation Management Stock Purchase Plan as set forth herein and as 
amended from time to time.

	 “Plan Year” shall mean the period beginning on August 1 of each calendar year and ending on July 31 
of the following calendar year.

	 “Post-2004 Bonus and Base Salary Units” shall mean, with respect to any Participant, (i) all Restricted 
Units credited to the Participant after January 31, 2005 pursuant to elections made by the Participant 
under Section 5(b), (ii) all Restricted Units credited to the Participant after January 31, 2005 pursuant 
to elections made by the Participant under Section 5(c), and (iii) all Dividend Equivalent Units 
credited to the Participant with respect to the Restricted Units described in clauses (i) and (ii) of this 
paragraph.

	 “Restricted Unit” shall mean a Unit credited to a Participant pursuant to Section 5 that has not yet 
become vested in accordance with the provisions of Section 6.

	 “Retirement” shall mean a Participant’s Termination of Employment for any reason other than death, 
if at the time of such Termination of Employment the Participant has attained age 62 and is eligible 
to receive (i) a Retirement Benefit under the Pall Corporation Cash Balance Pension Plan or (ii), 
in the case of any Participant who is not a resident of the U.S., a similar type of benefit under any 
plan or program maintained by the Corporation or any of its Affiliated Companies (or to which 
the Corporation or any of its Affiliated Companies makes contributions) that provides benefits to 
Employees upon their retirement.

	 “Termination of Employment” shall mean the cessation of a Participant’s employment with the 
Corporation and all of its Affiliated Companies irrespective of the reason therefor and irrespective of 
whether initiated by the Corporation, an Affiliated Company, the Participant or otherwise.

	 “Trading Day” shall mean any day on which the New York Stock Exchange is open for trading.

	 “Unit” shall mean a unit of measurement equivalent to one share of Common Stock, with none of the 
attendant rights of a shareholder of such share, including, without limitation, the right to vote such 
share and the right to receive dividends thereon, except to the extent otherwise specifically provided 
herein.

	 “Vested Unit” shall mean a Unit credited to a Participant pursuant to Section 5 that has become vested 
in accordance with the provisions of Section 6.

	 “Vesting Date” shall mean, with respect to any Restricted Units credited to a Participant’s Account, 
the date on which such Restricted Units become vested in accordance with the provisions of Section 6.

3.	 Maximum Number of Shares of Common Stock Available.  The number of shares of Common Stock 
that may be distributed under the Plan for the period commencing January 24, 1999, with respect 
to Restricted Units and Deferred Vested Units credited to Participants under the Plan, (including 
Dividend Equivalent Units credited with respect to such Units) shall be limited to 3,000,000 shares 
of Common Stock. If any Restricted Units initially credited to a Participant shall be forfeited, the 
number of shares of Common Stock no longer payable with respect to the Restricted Units so forfeited 
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shall thereupon be released and shall thereafter be available for the crediting of new Restricted Units 
under the Plan. The limitation provided under this Section 3 shall be subject to adjustment as provided 
in Section 9.

	 The shares of Common Stock distributed under the Plan may be authorized and unissued shares, 
shares held in the treasury of the Corporation, or shares purchased on the open market by the 
Corporation at such time or times and in such manner as it may determine. The Corporation shall 
be under no obligations to acquire shares of Common Stock for distribution to Participants before 
payment in Common Stock is due.

4.	 Eligibility.  An Employee shall be eligible to be credited with Restricted Units under Section 
5 during any Plan Year only if he or she has been designated by the Compensation Committee 
as an Eligible Employee with respect to such year. Upon the recommendation of the CEO, the 
Compensation Committee may select as an Eligible Employee for any Plan Year any Employee who 
is expected to make significant contributions during the course of such year to the success of the 
Corporation and its Affiliated Companies and to the growth of their businesses.

	 Any person who has been selected as an Eligible Employee for any Plan Year shall continue to 
be an Eligible Employee in the Plan for each subsequent Plan Year during the period of his or 
her employment, subject, however, to the Compensation Committee’s right to terminate such 
individual’s eligibility effective beginning as of the first base salary payment date or, if earlier, the 
first Bonus Payment Date occurring after the date on which the Compensation Committee makes its 
determination to terminate such individual’s eligibility.

5.	 Crediting of Restricted Units.  For each Plan Year, Eligible Employees shall be credited with 
Restricted Units in accordance with the following provisions:

(a)	 Initial Award Units.  To the extent that the Compensation Committee in its sole discretion 
so determines, any Employee who is designated as an Eligible Employee for the first time at 
any time after August 1, 1999 shall be credited, as of the date specified by the Compensation 
Committee in such determination, with such number of Restricted Units as the Compensation 
Committee may determine for such Employee, or the Compensation Committee may determine 
not to grant any Initial Award Units to such Eligible Employee.

(b)	 Bonus Units.  Each Employee who is an Eligible Employee for any Plan Year beginning on or 
after August 1, 1999 may elect to have any part or all of any Bonus that may become payable to 
the Participant during such year paid in the form of Restricted Units that will be credited to his 
or her Account hereunder and distributed in accordance with the provisions of this Plan, instead 
of being paid to the Eligible Employee in cash. If an Eligible Employee has so elected, the 
Eligible Employee’s Account shall be credited on the first Bonus Payment Date during such year 
with a number of Restricted Units determined by dividing (i) the total amount of the portion of 
the Eligible Employee’s Bonus payable during such year which the Eligible Employee elected to 
have paid in the form of Restricted Units, by (ii) the Closing Price of a share of Common Stock 
on such Bonus Payment Date or, if such date is not a Trading Day, on the next following day that 
is a Trading Day. In the event that an Eligible Employee’s Bonus is payable in a unit of currency 
other than U.S. dollars, the portion of the bonus which the Eligible Employee has elected to have 
paid in the form of Restricted Units shall be converted to U.S. dollars on the Crediting Date (the 
first Bonus Payment Date during the Plan Year in which such Bonus is payable) at a rate equal to 
the exchange rate of such currency and U.S. dollars on such Crediting Date as reported in The 
Wall Street Journal in its issue following the Crediting Date.
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(c)	 Base Salary Units.  Each Employee who is an Eligible Employee for any Plan Year beginning on 
or after August 1, 1999 may elect to have up to 50% of the amount of the base salary otherwise 
payable to the Eligible Employee on each payday during such year paid in the form of Restricted 
Units that will be credited to his or her Account hereunder and distributed in accordance with the 
provisions of this Plan, instead of being paid to the Eligible Employee in cash.

	 If an Eligible Employee has so elected, the amount specified in such election shall 
be withheld from the payment of base salary otherwise required to be made to the 
Eligible Employee on each payday during such year, and the Eligible Employee’s 
Account shall be credited on January 31 and on July 31 of such year, with a number 
of Restricted Units determined by dividing (i) the aggregate amount so withheld 
from the start of such year, in the case of the Restricted Units to be credited on 
January 31, or from January 31, in the case of the Restricted Units to be credited 
on July 31, by (ii) the Closing Price of a share of Common Stock on the applicable 
crediting date or, if such date is not a Trading Day, on the next following day that 
is a Trading Day. In the event that an Eligible Employee’s base salary is payable in 
a unit of currency other than U.S. dollars, the aggregate amount withheld shall be 
converted to U.S. dollars on the January 31 or July 31 Crediting Date, as the case 
may be, at a rate equal to the exchange rate of such currency and U.S. dollars on 
such Crediting Date as reported in The Wall Street Journal in its issue following 
the Crediting Date.

(d)	 Cash Payment Units.  Each Employee who is an Eligible Employee for any Plan Year beginning 
on or after August 1, 1999 may make a direct cash payment to the Corporation at least seven 
days prior to (i) the first Bonus Payment Date during such Plan Year and/or (ii) January 31 of 
such Plan Year. The Crediting Dates with respect to such direct cash payments shall be (i) the 
first Bonus Payment Date of the Plan Year with respect to cash payments made at least seven 
days prior to such Bonus Payment Date and (ii) January 31 with respect to cash payments 
made at least seven days prior to that date. In consideration of any such cash payment, the 
Eligible Employee shall have his or her Account credited, on the relevant Crediting Date, with 
a number of Restricted Units determined by dividing (i) the amount of such cash payment by 
(ii) the Closing Price of a share of Common Stock on such Crediting Date or, if such date is 
not a Trading Day, on the next following day that is a Trading Day. In the event that an Eligible 
Employee’s direct cash payment is made in a unit of currency other than U.S. dollars, the 
amount of such payment shall be converted to U.S. dollars on the relevant Crediting Date, at 
a rate equal to the exchange rate of such currency and U.S. dollars on such Crediting Date as 
reported in The Wall Street Journal in its issue following the Crediting Date.

	 The aggregate amount of the direct cash payments that an Eligible Employee may make 
under this Section 5(d) during any Plan Year (the “Cash Purchase Year”) shall not exceed the 
sum of (x) the amount by which 50% of the Eligible Employee’s base salary for the Plan Year 
immediately preceding the Cash Purchase Year exceeds the portion thereof which the Eligible 
Employee has elected under Section 5(c) to have paid in the form of Restricted Units, plus the 
amount by which the Bonus payable to the Eligible Employee during the Cash Purchase Year 
(based on results of operations for the immediately preceding Plan Year) exceeds the portion 
thereof which the Eligible Employee elected under Section 5(b) to have paid in the form of 
Restricted Units.

(e)	 Matching Units.  On each date on which any Restricted Units are credited to an Eligible 
Employee’s Account pursuant to the provisions of paragraphs (b), (c) or (d) of this Section 
5, there shall also be credited to the Eligible Employee’s Account on that date a number of 
Matching Restricted Units equal to (i) 50% of the number of Base Salary Units credited on 
January 31, 2005 and August 1, 2005 and (ii) 100% of the number of Cash Payment Units 
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purchased after September 10, 2004 and credited on January 31, 2005 and 100% of the 
number of Restricted Units of all kinds (other than Dividend Equivalent Units) credited after 
August 1, 2005.

(f)	 Dividend Equivalents.  Until the Vesting Date for the Restricted Units that have been 
credited to a Participant’s Account pursuant to paragraphs (a), (b), (c), (d) and (e) of this 
Section 5, additional Restricted Units shall be credited to the Participant’s Account, with 
respect to the Restricted Units so credited, as of each Dividend Payment Date. The number 
of additional Restricted Units to be so credited shall be determined separately for each Initial 
Award Restricted Unit Subaccount, for each Purchased Restricted Unit Subaccount, and for 
each Matching Restricted Unit Subaccount, maintained for a Participant pursuant to Section 
8. The number of additional Restricted Units to be credited to each such Subaccount shall 
be determined by first multiplying (A) the total number of Restricted Units standing to the 
Participant’s credit in such Subaccount on the day immediately preceding such Dividend 
Payment Date (including all Dividend Equivalent Units credited to such Subaccount on all 
previous Dividend Payment Dates), by (B) the per-share dollar amount of the dividend paid on 
such Dividend Payment Date and then, dividing the resulting amount by the Closing Price of one 
share of Common Stock on such Dividend Payment Date.

(g)	 Election Procedures.  Any election made by an Eligible Employee under paragraph (b) or (c) of 
this Section 5 shall be made in accordance with, and shall be subject to, the provisions set forth 
below.

(i)  any such election shall be made in writing, on a form furnished to the Eligible 
Employee for such purpose by the Committee and filed by the Eligible Employee with the 
Committee.

(ii)  An election under Section 5(b) with respect to the Bonus payable to an Eligible 
Employee during the Plan Year beginning August 1, 2005 (based on the application of the bonus 
formula to the fiscal year ending July 31, 2005) shall be made no later than December 31, 2004. 
An election under Section 5(b) with respect to the Bonus payable to an Eligible Employee during 
any Plan Year beginning on or after August 1, 2006 shall be made no less than one year before 
the beginning of such Plan Year (e.g., an election with respect to the Bonus payable during the 
Plan Year beginning August 1, 2006 (based on the application of the bonus formula to the fiscal 
year ending July 31, 2006), must be made by the last Business Day of July 2005).

(iii)  An election under Section 5(c) with respect to base salary payable to an Eligible 
Employee during any Plan Year shall be made on or prior to the last Business Day preceding the 
start of such Plan Year, except as otherwise provided under subparagraph (iv) or (v) below.

(iv)  In the case of any Eligible Employee who, in the absence of any election under 
Section 5(c) with respect thereto, would be required to include in his or her gross income for 
U.S. federal income tax purposes the base salary payable to the Eligible Employee during any 
Plan Year beginning on or after August 1, 2005, an election under Section 5(c) with respect to 
the Eligible Employee’s base salary for any such Plan Year shall be made in accordance with the 
following provisions:

(A)	 For the Plan Year beginning on August 1, 2005, any such election with respect 
to base salary payable to the Eligible Employee during the period from August 1 
through December 31 of such Plan Year shall be made on or prior to March 15, 
2005, and any such election with respect to base salary payable to the Eligible 
Employee during the period from January 1 through July 31 of such Plan Year 
shall be made on or prior to the last Business Day preceding the start of such 
Plan Year.
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(B)	 For each Plan Year beginning on or after August 1, 2006, any such election with 
respect to base salary payable to the Eligible Employee during the period from 
August 1 through December 31 of such Plan Year shall be made on or prior 
to the close of the calendar year immediately preceding the start of such Plan 
Year, and any such election with respect to base salary payable to the Eligible 
Employee during the period from January 1 through July 31 of such Plan Year 
shall be made on or prior to the last Business Day preceding the start of such 
Plan Year.

(C)	 If prior to the start of any Plan Year beginning on or after August 1, 2006, 
regulations, rulings or other IRS guidance are issued under section 409A of the 
Code (“section 409A Guidance”) that permit base salary payable with respect 
to services performed by an employee during his or her employer’s fiscal year 
to be deferred pursuant to an election made by no later than the close of the 
employer’s preceding fiscal year, clause (B) above shall not apply with respect to 
any such Plan Year starting after the date on which such section 409A Guidance 
is issued. Instead, an election under Section 5(c) with respect to base salary 
payable to the Eligible Employee during any portion of such Plan Year shall 
be made on or prior to the last Business Day of the Plan Year immediately 
preceding such Plan Year. However, if, prior to the date on which such section 
409A Guidance is issued, an Eligible Employee made an election under Section 
5(c) in accordance with clause (B) above with respect to base salary payable to 
the Eligible Employee during the period from August 1 through December 31 of 
such Plan Year, the election so made shall remain in effect except to the extent 
the Committee, in its discretion, permits such election to be modified prior to 
the start of such Plan Year.

(v)  Any Employee who is hired after the start of a Plan Year but who is designated under 
Section 4 as an Eligible Employee for such year may make election under Section 5(c) with 
respect to his or her base salary for such year at any time during the 30-day period commencing 
on his or her date of hire; provided, however, that any election so made shall be effective only 
with respect to base salary payable to the Eligible Employee for periods of service beginning 
after the date on which he or she files such election with the Committee.

(vi)  In his or her election form, the Eligible Employee shall specify, by dollar amount 
(which shall be an even multiple of $100) or by percentage (which shall be an even multiple of 
1%), the portion of his or her Bonus and/or base salary that the Eligible Employee wishes to have 
paid in the form of Restricted Units credited to his or her Account, instead of in cash. The dollar 
amount or percentage so specified shall be at least equal to any minimum amount or percentage 
which the Committee in its discretion may have determined to be applicable to elections under 
Section 5(b) and/or Section 5(c) for the Plan Year.

(vii)  Except as otherwise provided in the last sentence of paragraph (iv)(C) above, any 
election made under Section 5(b) or (c) for any Plan Year shall be irrevocable.

(h)	 Other Election Rules.  Elections made under Section 5(b) or (c) shall be subject to the 
following rules:

(i)  If an Eligible Employee who has made an election under Section 5(b) with respect to 
the Bonus payable to the Eligible Employee during any Plan Year terminates employment with 
the Company and all of its Affiliated Companies for any reason prior to any Bonus Payment 
Date for such Bonus but is nevertheless entitled to receive a Bonus payment on such date, 
the portion of such payment that is otherwise required to be paid by means of the crediting 
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of Restricted Units to the Eligible Employee’s Account pursuant to his or her election under 
Section 5(b) shall not be paid in such form, but shall be paid instead in the form of a single lump 
sum cash payment. Such payment shall be made within 30 days after such Bonus Payment Date.

(ii)  If an Eligible Employee who has made an election under Section 5(c) with 
respect to the base salary payable to the Eligible Employee during any Plan Year terminates 
employment with the Company and all of its Affiliated Companies for any reason prior to 
any date on which Restricted Units are to be credited to his or her Account with respect to 
amounts withheld from his or her base salary pursuant to such election, no Restricted Units 
shall be so credited on such date but instead, the aggregate amount so withheld as of the date 
of the Eligible Employee’s termination of employment shall be paid to the Eligible Employee, 
without interest thereon, in a single lump sum cash payment. Payment shall be made within 30 
days after such termination date.

(iii)  Any election made by an Eligible Employee under Section 5(b) or (c) shall not 
be given effect if, at any time during the 12-month period ending on the date as of which any 
Restricted Units are otherwise required to be credited to his or her Account pursuant to such 
election, the Eligible Employee received a hardship withdrawal under Section 7.2 of the Pall 
Corporation Profit-Sharing Plan.

6.	 Vesting of Units.  Restricted Units credited to a Participant’s Account, and Dividend Equivalent Units 
credited with respect thereto, shall become vested in accordance with the provisions set forth below.

(a)	 All Restricted Units standing to a Participant’s credit in any Initial Award Restricted Unit 
Subaccount, Purchased Restricted Unit Subaccount or Matching Restricted Unit Subaccount 
maintained for the Participant under Section 8 (including, in each case, all such Units that are 
Dividend Equivalent Units) shall become vested on the earliest to occur of the following dates:

(i) the third anniversary of the Crediting Date for any such Subaccount with a Crediting 
Date on or before July 31, 2003,

(ii) the fourth anniversary of the Crediting Date for any such Subaccount with a Crediting 
Date after July 31, 2003,

(iii) the date of the Participant’s death, 

(iv) the date as of which the Participant first incurs a disability that entitles the Participant 
to a Social Security certificate of disability award under the Federal Social Security Act, or, on 
and after January 1, 2005, the date on which the Participant becomes Disabled,

(v) the date on which a Change in Control occurs.

(b)	 If a Participant’s Termination of Employment occurs as a result of Retirement or Involuntary 
Termination prior to the third anniversary of a Crediting Date occurring on or before July 
31, 2003, or prior to the fourth anniversary of a Crediting Date occurring after July 31, 2003, 
for any Initial Award Restricted Unit Subaccount, Purchased Restricted Unit Subaccount or 
Matching Restricted Unit Subaccount maintained for the Participant under Section 8 and prior 
to the occurrence of a Change in Control, as of the date of the Participant’s Termination of 
Employment:

(i) all Units in any such Purchased Restricted Unit Subaccount (including all such Units 
that are Dividend Equivalent Units), shall become vested;

(ii) the Earned Portion (as defined below) of all Units in any such Initial Award 
Restricted Unit Subaccount and in any such Matching Restricted Unit Subaccount (including all 
such Units that are Dividend Equivalent Units), shall become vested; and
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(iii) the Unearned Portion (as defined below) of all Units in any such Initial Award 
Restricted Unit Subaccount and in any such Matching Restricted Unit Subaccount (including all 
such Units that are Dividend Equivalent Units) shall be forfeited, and the Participant shall have 
no further rights with respect thereto.

	 For purposes of the foregoing, the “Earned Portion” of the Units in any Initial 
Award Restricted Unit Subaccount and in any Matching Restricted Unit 
Subaccount maintained for a Participant shall mean the percentage of such Units 
determined (A) by dividing by 36 the number of months in the period beginning on 
the Crediting Date for such Subaccount (if such Crediting Date is on or before July 
31, 2003) and ending on the date of the Participant’s Termination of Employment, 
or (B) by dividing by 48 the number of months in the period beginning on the 
Crediting Date for such Subaccount (if such Crediting Date is after July 31, 2003) 
and ending on the date of the Participant’s Termination of Employment, in either 
case (A) or (B) with any fraction of a month included in such period treated as 
a full month; and the “Unearned Portion” of the Units in any such Subaccount 
shall mean the percentage of such Units determined by subtracting from 100% the 
Earned Portion of such Units, as determined under the preceding clause.

(c)	 If a Participant’s Termination of Employment occurs for any reason other than death, disability 
or becoming Disabled, Retirement or Involuntary Termination prior to the third anniversary 
of a Crediting Date occurring on or before July 31, 2003, or prior to the fourth anniversary of a 
Crediting Date occurring after July 31, 2003, for any Initial Award Restricted Unit Subaccount, 
Purchased Restricted Unit Subaccount or Matching Restricted Unit Subaccount maintained for 
the Participant under Section 8 and prior to the occurrence of a Change in Control, as of the 
date of the Participant’s Termination of Employment:

(i) all Units in any such Initial Award Restricted Unit Subaccount and in any such 
Matching Restricted Unit Subaccount (including all such Units that are Dividend Equivalent 
Units), shall be forfeited, and the Participant shall have no further rights with respect thereto; and

(ii) all Units in any such Purchased Restricted Unit Subaccount (including all such Units 
that are Dividend Equivalent Units) shall become vested.

7.	 Payment for Vested Units.  Payment with respect to a Participant’s Vested Units shall be made in 
accordance with the provisions set forth below.

(a)	 Time for Payment.  Payment with respect to a Participant’s Vested Units shall be made to the 
Participant or, in the event of the Participant’s death, to his or her Beneficiary, within 30 days 
after the Vesting Date for such Units, except as otherwise provided in paragraph (d), (f)(i) or (f)
(ii)(B) below.

(b)	 Form and Amount of Payment.  Except as provided in paragraph (c) below, payment to be 
made with respect to any of a Participant’s Vested Units at the time specified in paragraph 
(a) above, or at the time specified in paragraph (f)(i) below, shall be made in the form of a 
single lump sum payment consisting of (i) a number of shares of Common Stock equal to the 
total number of whole Vested Units payment for which is to be made at such time (including, 
in the case of any Vested Units payment for which is to be made under paragraph (f)(i), all 
Dividend Equivalent Units credited with respect to such Vested Units pursuant to paragraph 
(f)(vi) below), and (ii) a cash payment for any fractional part of a Unit payment for which is to 
be made at such time. The amount of such cash payment shall be determined by multiplying 
such fractional part by the Closing Price of a share of Common Stock on the first Trading Day 
preceding the date of payment.
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(c)	 Payment on Account of Termination.  Payment to be made at the time specified in paragraph 
(a) above, or at the time specified in paragraph (f)(ii)(B) below, with respect to a Participant’s 
Units that become vested pursuant to Section 6(c)(ii) shall be made, in either case, by the 
issuance of a number of shares of Common Stock determined by dividing the lesser of (x) the 
aggregate value of the number of such Units payment for which is to be made at such time, 
determined by multiplying such number of Units by the Closing Price of a share of Common 
Stock on the date or dates as of which such Units were credited to the Participant’s Account, 
or (y) the aggregate value of the number of such Units payment for which is to be made at 
such time, determined by multiplying such number of Units by the Closing Price of a share 
of Common Stock on the Vesting Date for such Units, by (z) the Closing Price of a share of 
Common Stock on such Vesting Date or, if such Vesting Date was not a Trading Day, the Closing 
Price of a share of Common Stock on the first Trading Day preceding such Vesting Date. If 
payment for any of such Units is to be made at the time specified in paragraph (f)(ii)(B) below, 
payment with respect to such Units shall consist of the number of shares of Common Stock 
determined in accordance with the preceding sentence, plus the number of Dividend Equivalent 
Units credited with respect to such Units pursuant to paragraph (f)(vi) below.

	 If the total number of shares of Common Stock determined in accordance with 
the provisions of either of the two preceding sentences includes a fractional part of 
a share, payment with respect to such fractional part shall be made in cash, in an 
amount determined by multiplying such fractional part by the Closing Price of a 
share of Common Stock on the first Trading Day preceding the date of payment.

(d)	 Deferred Payment.  Subject to the provisions of paragraph (e) below, payment with respect to 
part or all of a Participant’s Restricted Units that become vested on any Vesting Date pursuant 
to Section 6(a)(i) or (ii) shall be deferred, and shall be made at the time and in the manner 
hereinafter set forth, if the Participant so elects in accordance with the following provisions:

(i) An election by the Participant hereunder with respect to any Restricted Units that 
become vested on any Vesting Date shall be made in writing, on a form furnished to the 
Participant for such purpose by the Committee. The form shall be filed with the Committee at 
least one year prior to such Vesting Date.

(ii) In the Participant’s election form, the Participant shall specify the number of such 
Restricted Units with respect to which the Participant wishes to defer payment, and the date on 
which payment with respect to such Units shall be made (the “Payment Date”).

(iii) The Participant may select, as the Payment Date for such Units, (A)(1) the first 
Business Day of the third calendar year following the calendar year in which the Vesting Date for 
such Units occurs, or any later calendar month, or (2) in the case of any such Units that become 
vested on or after January 31, 2006, the first Business Day of any calendar year or month after the 
fifth anniversary of the Vesting Date for such Units; (B)(1) the first Business Day of the calendar 
year following the date on which the Participant’s Termination of Employment occurs for any 
reason, or (2) in the case of any such Units that become vested on or after January 31, 2006, the 
later of (x) the first Business Day referred to in clause (B)(1) or (y) the first Business Day of the 
calendar month following the fifth anniversary of the Vesting Date for such Units; or (C) the 
earlier of (1) the first Business Day of any calendar year or month selected by the Participant 
which is a year or month permitted to be selected under clause (A) of this sentence, or (2) the first 
Business Day of the calendar year or month referred to in clause (B) of this sentence.

(iv) Any election made hereunder by the Participant shall be irrevocable.
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(v) As of the Vesting Date for any Restricted Units covered by a deferral election made by 
a Participant hereunder, the number of such Units shall be transferred from the Restricted Unit 
Subaccount or Matching Restricted Unit Subaccount in which such Units were recorded to the 
appropriate Deferred Vested Unit Subaccount established for the Participant under Section 8.

(vi) Until payment has been made with respect to all of the Units in any Deferred Vested 
Unit Subaccount maintained for the Participant under Section 8, there shall be credited to each 
such Subaccount, as of each Dividend Payment Date, a number of additional Deferred Vested 
Units determined by first multiplying (A) the total number of Deferred Vested Units standing 
to the Participant’s credit in such Subaccount on the day immediately preceding such Dividend 
Payment Date (including all Dividend Equivalent Units credited to such Subaccount on all 
previous Dividend Payment Dates), by (B) the per-share dollar amount of the dividend paid on 
such Dividend Payment Date and then, dividing the resulting amount by the Closing Price of one 
share of Common Stock on such Dividend Payment Date.

(vii) Except as provided in subparagraph (viii) below, payment with respect to the 
Deferred Vested Units in any Deferred Vested Unit Subaccount maintained for the Participant 
shall be made on the Payment Date specified by the Participant in his or her deferral election 
with respect to such Units or, if applicable, on the Delayed Payment Date for such Units 
provided in paragraph (f)(iii) below. Payment with respect to the Deferred Vested Units 
payable on any Payment Date or Delayed Payment Date shall be made (A) by the issuance of 
one share of Common Stock for each whole Deferred Vested Unit payable on such Payment 
Date or Delayed Payment Date, and (B) by a cash payment for any fractional part of a Deferred 
Vested Unit payable on such Payment Date or Delayed Payment Date. The amount of such cash 
payment shall be determined by multiplying such fractional part by the Closing Price of a share 
of Common Stock on the first Trading Day preceding the date of payment.

(viii) Notwithstanding any other provision in this Section 7 to the contrary, payment with 
respect to any part or all of any Deferred Vested Unit Subaccount maintained for a Participant 
may be made to the Participant on any date earlier than the Payment Date specified by the 
Participant in his deferral election for such Units if (A) the Participant requests such early payment 
and (B) the Committee, in its sole discretion, determines that such early payment is necessary to 
help the Participant meet an “unforeseeable emergency” within the meaning of Section 1.457-6(c)
(2) of the federal income tax regulations or, in the case of any request for early payment made after 
January 1, 2005, within the meaning of section 409A(a)(2)(B)(ii)(I) of the Code.

	 The amount that may be so paid may not exceed the amount necessary to meet such 
emergency or, for any early payment requested after January 1, 2005, the amount 
permitted to be paid under section 409A(a)(2)(B)(ii)(II) of the Code.

(e)	 Limitations on Deferrals.  A deferral election otherwise permitted to be made under paragraph 
(d) above shall be subject to the following limitations:

(i) The Committee may deny any Participant the right to make such election if it 
determines, in its sole discretion, that such deferral election by the Participant might cause the 
Plan to fail to be treated as a plan of deferred compensation “for a select group of management 
or highly compensated employees” for purposes of ERISA.

(ii) If a Change in Control should occur after the date on which the Participant’s election 
form is filed with the Committee but before the date that otherwise would have been the Vesting 
Date under Section 6(a)(i) or (ii) for the Units designated in such form, the

	 Participant’s deferral election shall not be given effect, and payment with respect to 
such Units shall be made in accordance with the other applicable provisions of this 
Section 7.
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(iii) No deferral election shall be effective hereunder if, at any time during the 12-month 
period ending on the Vesting Date, the Participant received a hardship withdrawal under Section 
7.2 of the Pall Corporation Profit-Sharing Plan.

(iv) No amount may be deferred with respect to the Participant’s Vested Units pursuant 
to a Participant’s deferral election hereunder to the extent that any tax is required to be withheld 
with respect to such amount pursuant to applicable federal, state or local law.

(f)	 Delay in Time for Payment.  To the extent provided in subparagraph (i), (ii) or (iii) below, 
payment otherwise required to be made with respect to any of a Participant’s Vested Units at the 
time specified in paragraph (a) above, and payment otherwise required to be made with respect 
to any of Participant’s Deferred Vested Units on the Payment Date for such Units determined 
under clause (B)(2) or clauses (B)(2) and (C)(2) of paragraph (d)(iii) above, shall not be made 
at such times but shall be made, instead, at the times provided in subparagraph (i), (ii) or (iii) 
below.

(i) Payment with respect to any of a Participant’s Post-2004 Bonus and Base Salary Units 
that become vested pursuant to Section 6(a)(v) by reason of the occurrence of a Change in 
Control shall be made within 30 days after, (A) the earliest date on which such Units otherwise 
would become vested under Section 6(a) in the absence of the occurrence of a Change in 
Control, or (B), if earlier, the date of the Participant’s Termination of Employment for any 
reason other than death or as a result of the Participant’s having become Disabled; provided, 
however, that if the Participant was a Key Employee (as defined in subparagraph (iv) below) 
immediately prior to such Termination of Employment, payment pursuant to this clause (B) shall 
be made on the day that is 6 months after the date of such Termination of Employment or, if the 
Participant dies before that day, by no later than 7 Business Days after the Corporation receives 
written notice of the Participant’s death.

(ii) In the case of a Participant whose Termination of Employment occurs after January 
31, 2005 for any reason other than the Participant’s death or as a result of the Participant having 
become Disabled, and who was a Key Employee immediately prior to his or her Termination 
of Employment, payment with respect to any of the Participant’s Post-2004 Bonus and Base 
Salary Units that become vested pursuant to Section 6(b) or (c) by reason of the Participant’s 
Termination of Employment shall be made at the times provided below:

(A)	 Payment with respect to any such Units that become vested by reason of the 
Participant’s Termination of Employment at any time during calendar year 
2005 shall be made at the time specified in paragraph (a) above, provided that 
such payment is made on or prior to December 31, 2005. Such payment shall be 
treated as having been made to the Participant upon his or her termination of 
participation in the Plan, for purposes of Q & A 20 of IRS Notice 2005-1.

(B)	 Payment with respect to any such Units that become vested by reason of the 
Participant’s Termination of Employment at any time after December 31, 
2005 (or which become vested by reason of the Participant’s Termination of 
Employment before that date but payment with respect to which is not made 
to the Participant on or before that date) shall be made on the day which is 6 
months after the date of the Participant’s Termination of Employment or, if 
the Participant dies before such day, by no later than 7 Business Days after the 
Corporation receives written notice of the Participant’s death.

(iii) In any case where (A) any of a Participant’s Deferred Vested Units that became 
vested on or after January 31, 2006 have a Payment Date determined by reference to the date 
of the Participant’s Termination of Employment pursuant to clause (B)(2) or clauses (B)(2) and 
(C)(2) under paragraph (d)(iii) above, (B) the Payment Date for such Units, as so determined, 
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is earlier than 6 months after the date of the Participant’s Termination of Employment, (C) 
the Participant’s Termination of Employment occurs for any reason other than death or as a 
result of the Participant having becoming Disabled, and (D) the Participant is a Key Employee 
immediately prior to the Participant’s Termination of Employment, payment with respect to 
such Deferred Vested Units shall be made on the day which is 6 months after the date of the 
Participant’s Termination of Employment or, if the Participant dies before such day, by no later 
than 7 business days after the Corporation receives written notice of the Participant’s death.

(iv) For purposes of this paragraph (f), the term “Key Employee” shall mean a Participant 
who, as of any date of reference, is a “specified employee” within the meaning of section 409A(a)
(2)(B)(i) of the Code.

(v) The provisions of subparagraph (i) and (ii) above shall not apply to the payment 
required to be made under this Section 7 with respect to a Participant’s Units that become vested 
upon the occurrence of a Change in Control, or to the payment required to be made under 
this Section 7 with respect to a Participant’s Units that become vested upon the Participant’s 
Termination of Employment, if in either case the Participant would not be required to include 
such payment in his or her gross income for federal income tax purposes if such payment 
were made to the Participant at the time specified in paragraph (a) above. The provisions of 
subparagraph (iii) above shall not apply to the payment required to be made under this Section 
7 with respect to any of a Participant’s Deferred Vested Units if the Participant would not be 
required to include such payment in his or her gross income for federal income tax purposes 
if such payment were made to the Participant on the Payment Date for such Units determined 
under paragraph (d)(iii) above.

(vi) If payment with respect to any of a Participant’s Post-2004 Bonus and Base Salary 
Units is delayed pursuant to subparagraph (i) or subparagraph (ii)(B) above, Dividend 
Equivalent Units shall be credited to the Participant’s Account with respect to such Units, in the 
same manner as provided in paragraph (d)(vi) above, on each Dividend Payment Date occurring 
during the period from the Vesting Date for such Units to the Delayed Payment Date for such 
Units.

8.	 Accounts.  There shall be established on the books and records of the Corporation, for 
bookkeeping purposes only, a separate Account for each Participant, to reflect the Participant’s 
interest under the Plan.

	 Within each Account so established for each Participant there shall be established and maintained 
the following Subaccounts: an “Initial Award Restricted Unit Subaccount” to reflect all Restricted 
Units to be credited to the Participant’s Account on any Crediting Date pursuant to Section 5(a); 
a “Purchased Restricted Unit Subaccount” to reflect all Restricted Units to be credited to the 
Participant’s account on any Crediting Date pursuant to Section 5(b), (c) or (d); a “Matching 
Restricted Unit Subaccount” to reflect all Matching Restricted Units to be credited to the 
Participant’s Account on any Crediting Date pursuant to Section 5(e); and a “Deferred Vested Unit 
Subaccount” to reflect all Vested Units with respect to which a Participant has elected to defer 
payment, and for which the Participant has selected the same Payment Date, pursuant to Section 7(d).

	 A Participant’s Account and Subaccounts shall be adjusted from time to time to reflect all Dividend 
Equivalent Units to be credited thereto pursuant to Section 5(f) and Section 7(d)(vi), all payments 
made with respect to the Units reflected therein pursuant to Section 7, and, in the case of any Initial 
Award Restricted Unit Subaccount, Purchased Restricted Unit Subaccount or Matching Restricted 
Unit Subaccount maintained for a Participant, any forfeitures of Units reflected therein pursuant to 
Section 6.

	 A Participant’s interest in any Deferred Vested Unit Subaccount maintained for the Participant shall 
be fully vested and nonforfeitable at all times.
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9.	 Certain Adjustments to Plan Shares.  In the event of any change in the shares of Common Stock by 
reason of any stock dividend, stock split, recapitalization, reorganization, merger, consolidation, split-
up, combination or exchange of shares, or any rights offering to purchase shares of Common Stock at 
a price substantially below fair market value, or any similar change affecting the shares of Common 
Stock, the number and kind of shares represented by Units credited to Participants’ Accounts shall be 
appropriately adjusted consistent with such change in such manner as the Compensation Committee, 
in its sole discretion, may deem equitable to prevent substantial dilution or enlargement of the rights 
granted to, or available for, the Participants hereunder. The Committee shall give notice to each 
Participant of any adjustment made pursuant to this Section and, upon such notice, such adjustment 
shall be effective and binding for all purposes.

10.	 Listing and Qualification of Common Stock.  The Corporation, in its discretion, may postpone 
the issuance, delivery, or distribution of shares of Common Stock with respect to any Vested Units 
until completion of such stock exchange listing or other qualification of such shares under any state 
or federal law, rule or regulation as the Corporation may consider appropriate, and may require 
any Participant or Beneficiary to make such representations and furnish such information as it may 
consider appropriate in connection with the issuance or delivery of the shares in compliance with 
applicable laws, rules and regulations.

11.	 Taxes.  The Corporation or any of its Affiliated Companies may make such provisions and take such 
steps as it may deem necessary or appropriate for the withholding of all federal, state and local taxes 
required by law to be withheld with respect to any payments to be made under the Plan including, but 
not limited to (i) deducting the amount so required to be withheld from any other amount then or 
thereafter payable to a Participant or Beneficiary, and/or (ii) requiring a Participant or Beneficiary to 
pay to the Corporation or any of its Affiliated Companies the amount so required to be withheld as a 
condition of the issuance, delivery, or distribution of any shares of Common Stock. With the approval 
of the Compensation Committee, the Committee may permit such amount to be paid in shares of 
Common Stock previously owned by the Participant, or a portion of the shares of Common Stock 
that otherwise would be distributed to such Participant in respect to his or her Vested Units, or a 
combination of cash and shares of Common Shares.

12.	 Designation and Change of Beneficiary.  Each Participant shall file with the Committee a written 
designation of one or more persons as the Beneficiary who shall be entitled to receive any amount, or 
any shares of Common Stock, payable under the Plan upon his or her death. A Participant may, from 
time to time, revoke or change his or her Beneficiary designation without the consent of any previously 
designated Beneficiary by filing a new designation with the Committee. The last such designation 
received by the Committee shall be controlling; provided, however, that no designation, or change 
or revocation thereof, shall be effective unless received by the Committee prior to the Participant’s 
death, and in no event shall it be effective as of a date prior to such receipt. If at the date of a 
Participant’s death, there is no designation of a Beneficiary in effect for the Participant pursuant to the 
provisions of this Section 12, or if no Beneficiary designated by the Participant in accordance with the 
provisions hereof survives to receive any amount, or any shares of Common Stock, payable under the 
Plan by reason of the Participant’s death, the Participant’s estate shall be treated as the Participant’s 
Beneficiary for purposes of the Plan.

13.	 Rights of Participants.  A Participant’s rights and interests under the Plan shall be subject to the 
following provisions:

(a)	 A Participant shall have the status of a general unsecured creditor of the Corporation 
with respect to his or her right to receive any payment under the Plan. The Plan shall 
constitute a mere promise by the Corporation or the applicable Affiliated Company to 
make payments in the future of the benefits provided for herein. It is intended that the 
arrangements reflected in the Plan be treated as unfunded for tax purposes, as well as for 
purposes of any applicable provisions of Title I of ERISA.
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(b)	 A Participant’s rights to payments under the Plan shall not be subject in any manner to 
anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, attachment, or 
garnishment by creditors of the Participant or his or her Beneficiary.

(c)	 Neither the Plan nor any action taken hereunder shall be construed as giving any 
Participant any right to be retained in the employment of the Corporation or any of its 
Affiliated Companies.

(d)	 No Participant shall have the right, by virtue of having been selected as an Eligible 
Employee with respect to any Plan Year, to be automatically treated as an Eligible 
Employee with respect to any subsequent Plan Year.

(e)	 No Restricted Units credited to a Participant’s Account, and no payments made 
with respect to such Units upon or after they become vested, shall be considered as 
compensation under any employee benefit plan of the Corporation or any of its Affiliated 
Companies, except as specifically provided in any such plan or as otherwise determined 
by the Board of Directors.

14.	 Administration.  The Plan shall be administered by the Committee. A majority of the members 
of the Committee shall constitute a quorum. The Committee may act at a meeting, including 
a telephone meeting, by action of a majority of the members present, or without a meeting by 
unanimous written consent. In addition to the responsibilities and powers assigned to the Committee 
elsewhere in the Plan, the Committee shall have the authority, in its discretion, to establish from time 
to time guidelines or regulations for the administration of the Plan, interpret the Plan, and make 
all determinations considered necessary or advisable for the administration of the Plan; provided, 
however, that any questions as to the rights under the Plan of any person who is an Elected Officer 
under Section 4.01(a) of the By-Laws of the Corporation, as amended on July 15, 2003 or thereafter, 
shall be determined by the Compensation Committee instead of by the Committee.

	 The Committee may delegate any ministerial or nondiscretionary function pertaining to the 
administration of the Plan to any one or more officers of the Corporation.

	 All decisions, actions or interpretations of the Committee or the Compensation Committee under 
the Plan shall be final, conclusive and binding upon all parties. Notwithstanding the foregoing, any 
determination made by the Committee or the Compensation Committee after the occurrence of a 
Change in Control that denies in whole or in part any claim made by any individual for benefits under 
the Plan shall be subject to judicial review, under a “de novo”, rather than a deferential standard.

15.	 Amendment or Termination.  The Board of Directors may, with prospective or retroactive effect, 
amend, suspend or terminate the Plan or any portion thereof at any time; provided, however, that (a) no 
amendment, suspension or termination of the Plan shall adversely affect the rights of any Participant 
with respect to any Units previously credited to the Participant’s Account, without his or her written 
consent and (b) no amendment which constitutes a “material revision” of the Plan, as the term material 
revision is defined in the applicable rules of the New York Stock Exchange, shall be effective unless 
approved by the shareholders in the manner required by such rules and by applicable law.

16.	 Successor Corporation.  The obligations of the Corporation under the Plan shall be binding upon any 
successor corporation or organization resulting from the merger, consolidation or other reorganization 
of the Corporation, or upon any successor corporation or organization succeeding to substantially all 
of the assets and business of the Corporation. The Corporation agrees that it will make appropriate 
provision for the preservation of Participants’ rights under the Plan in any agreement or plan which it 
may enter into or adopt to effect any such merger, consolidation, reorganization or transfer of assets.

17.	 Governing Law.  The Plan shall be governed by and construed in accordance with the laws of the 
State of New York.
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18.	 Effective Date.  The Plan was adopted effective as of June 29, 1999 by the Board of Directors, acting 
by the Compensation Committee, and approved by the shareholders of the Corporation by a majority 
of the votes cast in person or by proxy at the 1999 annual meeting of the Corporation’s shareholders. 
The effectiveness of the amendment to Section 5(e) made by the Compensation Committee on 
September 10, 2004 was conditioned on approval of the Pall Corporation 2005 Stock Compensation 
Plan by shareholders at the 2004 Annual Meeting, which approval was granted at the Annual Meeting 
on November 17, 2004.

	 [As adopted by the Compensation Committee of the Board of Directors on June 29, 1999, amended 
by that Committee by Consent dated October 1, 1999, approved by shareholders at the annual 
meeting on November 17, 1999 and further amended by the Compensation Committee by Consents 
dated January 19, 2000 and March 28, 2001 and at a meeting held July 16, 2002, by the Executive 
Committee by Consent dated January 30, 2003 and by the Compensation Committee at meeting held 
October 16, 2003, the last-mentioned amendment having been approved by shareholders at the Annual 
Meeting on November 19, 2003, and further amended by the Compensation Committee at meetings 
held January 21, 2004, September 10, 2004, January 19, 2005, July 19, 2005, and September 22, 2008.]
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Appendix B

PALL CORPORATION

2005 Stock Compensation Plan

1.	 Purpose.  This document sets forth the Pall Corporation 2005 Stock Compensation Plan as adopted 
by the Board of Directors of Pall Corporation on September 17, 2004, approved by shareholders at the 
2004 Annual Meeting of Shareholders on November 17, 2004 and amended by the Board of Directors 
on July 19, 2005, January 19, 2006 and September 22, 2008 and approved by the shareholders at the 
2008 Annual Meeting of Shareholders.

	 The purpose of the Plan is to attract and retain individuals of outstanding ability to serve as employees 
in positions of responsibility with the Corporation and its Affiliated Companies, or to serve as 
non-employee directors of the Corporation, by providing them with the opportunity to acquire a 
proprietary interest (or to increase their proprietary interest) in the Corporation, and to provide them 
with incentives and awards that will motivate their efforts and contributions towards the success of the 
Corporation and its Affiliated Companies and the growth of their businesses.

2.	 Definitions.  As used herein, the following terms shall have the following meanings:

	 “Affiliated Companies” shall mean each direct or indirect subsidiary of the Corporation.

	 “Annual Award Units” shall mean Units awarded to an Eligible Director pursuant to Section 8.

	 “Annual Award Grant Date” shall mean, with respect to any calendar year beginning on or after 
January 1, 2005, January 5 of such year or, if January 5 of such year is not a Trading Day, the next day 
following January 5 of such year that is a Trading Day.

	 “Award” shall mean the grant of any Option, Share or Unit to any Eligible Employee or Eligible 
Director under the Plan.

	 “Beneficiary” shall mean the person or persons designated by a Participant in accordance with Section 
15 to receive any payment that is required to be made under the Plan upon or after the Participant’s 
death.

	 “Board of Directors” shall mean the Board of Directors of the Corporation.

	 “CEO” shall mean the Chief Executive Officer of the Corporation.

	 “Change in Control” means the occurrence of any of the following:

(a)	 the “Distribution Date” as defined in Section 3 of the Rights Agreement dated as of 
November 17, 1989 between the Corporation and United States Trust Company of New 
York as Rights Agent, as amended by Amendment No. 1 thereto dated April 20, 1999, and 
as the same may have been further amended or extended to the time in question or in any 
successor agreement (the “Rights Agreement”); or

(b)	 any event described in Section 11(a)(ii)(B) of the Rights Agreement; or

(c)	 any event described in Section 13 of the Rights Agreement; or

(d)	 the date on which the number of duly elected and qualified directors of the Corporation 
who were not either elected by the Board of Directors or nominated by the Board of 
Directors or its Nominating Committee for election by the shareholders shall equal or 
exceed one-third of the total number of directors of the Corporation as fixed by its by-laws;
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	 provided, however, that no Change in Control shall be deemed to have occurred, and no rights arising 
upon a Change in Control as provided in Section 12 hereof shall exist (other than the rights provided 
for in Section 12(b) hereof), to the extent that the Board of Directors so determines by resolution 
adopted and not rescinded prior to the Change in Control.

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

	 “Committee” shall mean (i) the Board of Directors, with respect to any Award that may be granted, or 
that has been granted, to any Eligible Director; (ii) the Compensation Committee, with respect to any 
Award that may be granted, or that has been granted, to any Eligible Employee, except as otherwise 
provided in (iii); or (iii) the CEO, with respect to those specific matters pertaining to Awards to 
Eligible Employees who are not Elected Officers that are within the scope of the authority granted 
to the CEO under Section 14(d) or delegated to the CEO by the Compensation Committee under to 
Section 14(e).

	 “Common Stock” shall mean the common stock ($0.10 par value) of the Corporation.

	 “Compensation Committee” shall mean the Compensation Committee of the Board of Directors.

	 “Corporation” shall mean Pall Corporation, a New York Corporation.

	 “Covered Executive” shall mean, with respect to any Award granted hereunder, any individual who 
at the Date of Grant of such Award is a “Covered Employee” of the Corporation for such year for 
purposes of section 162(m) of the Code.

	 “Date of Grant” shall mean, with respect to any Award, the date on which the Committee approves the 
grant of such Award, or such later date as may be specified as the date of grant of such Award in the 
instrument evidencing the grant of such Award.

	 “Disability” shall mean, with respect to any Eligible Employee, such employee’s “permanent and total 
disability” as defined in section 22(e)(3) of the Code or any successor provision.

	 “Dividend Equivalent Units” shall mean additional Units credited with respect to a Participant’s 
Restricted Units, Performance Units, or Annual Award Units pursuant to Section 6(c), Section 7(b) or 
Section 8(b).

	 “Dividend Payment Date” shall mean each date on which the Corporation pays a dividend on its 
Common Stock.

	 “Elected Officer” shall mean any individual who is an Elected Officer under Section 4.01(a)(i) of the 
By-Laws of the Corporation.

	 “Eligible Director” shall mean any member of the Board of Directors who is not an employee of the 
Corporation or any of its Affiliated Companies.

	 “Eligible Employee” shall mean any employee of the Corporation or any of its Affiliated Companies 
who, in the judgment of the Committee, is expected to make significant contributions to the success of 
the Corporation and its Affiliated Companies and to the growth of their businesses.

	 “Fair Market Value” shall mean, with respect to any Share or Unit or any fractional Share or fractional 
Unit as of any date of reference herein, the closing price of a share of Common Stock as reported in 
the New York Stock Exchange Consolidated Transactions for such date or, if such date is not a Trading 
Day, on the next Trading Day preceding such date.

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

	 “Non-Qualified Stock Option” shall mean an Option that is not an Incentive Stock Option.
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	 “Option” shall mean an option to purchase Shares granted pursuant to Section 5 of the Plan or, 
solely for purposes of Section 5(h)(ii), granted under any other stock option plan maintained by the 
Corporation.

	 “Participant” shall mean any Eligible Employee or Eligible Director who holds an Award granted 
under the Plan, and any successor, permitted transferee or Beneficiary that succeeds to such 
individual’s interest in such Award. 

	 “Performance Goals” shall mean the performance goals established by the Committee in connection 
with Awards granted to Eligible Employees under Section 7 that must be met in order for payment to 
be made with respect to such Awards.

	 “Performance Period” shall mean the period established by the Committee for measuring whether, 
and to what extent, any Performance Goals established in connection with any Award granted under 
Section 7 hereof have been met.

	 “Performance Shares” shall mean Shares that may be issued and delivered at the end of a Performance 
Period pursuant to an Award made to an Eligible Employee under Section 7, depending on the 
achievement, or the level of achievement, of one or more Performance Goals within such period, as 
provided in Section 7.

	 “Performance Units” shall mean Units credited to an Eligible Employee at the beginning of a 
Performance Period pursuant to an Award made to such employee under Section 7, and any 
Dividend Equivalent Units that are credited to the employee with respect to such Units during such 
Performance Period, payment with respect to which Units and related Dividend Equivalent Units 
depends on the achievement, or the level of achievement, of one or more Performance Goals within 
such period, as provided in Section 7.

	 “Plan” shall mean the Pall Corporation 2005 Stock Compensation Plan, as set forth herein and as 
amended from time to time.

	 “Pro Rata Portion” shall mean, with respect to any portion of the Restricted Shares or Restricted 
Units granted pursuant to an Award made hereunder to an Eligible Employee, or with respect 
to any Performance Shares or Performance Units included in an Award made hereunder to an 
Eligible Employee, the percentage determined by dividing (i) the number of months in the period 
commencing on the first day of the Restricted Period established for such portion of the Restricted 
Shares or Restricted Units so granted, or the Performance Period established for the Performance 
Shares or Performance Units so awarded, and ending on the date of the Eligible Employee’s 
Termination of Employment, by (ii) the total number of months in such Restricted Period, or in such 
Performance Period.

	 “Restricted Period” shall mean the period of time during which Restricted Shares or Restricted Share 
Units are subject to Restrictions as set forth in Section 6.

	 “Restricted Shares” shall mean Shares which are granted subject to Restrictions pursuant to Section 6.

	 “Restricted Units” shall mean Units credited to an Eligible Employee subject to Restrictions at the 
beginning of a Restricted Period pursuant to an Award made to such employee under Section 6, and 
any Dividend Equivalent Units that are credited to the employee with respect to such Units during 
such Restricted Period as provided in Section 6.

	 “Restrictions” shall mean the restrictions to which Restricted Shares or Restricted Units are subject 
under the provisions of Section 6.

	 “Retirement” shall mean the termination of a Participant’s employment with the Corporation and 
all of its Affiliated Companies, if at the time of such termination of employment the Participant 
has attained age 62 and is eligible to receive a Retirement Benefit under the Pall Corporation Cash 
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Balance Pension Plan or (ii), in the case of any Participant who is not a resident of the U.S., a similar 
type of benefit under any plan or program maintained by the Corporation or any of its Affiliated 
Companies (or to which the Corporation or any of its Affiliated Companies makes contributions) that 
provides benefits to Employees upon their retirement.

	 “Share” shall mean a share of Common Stock.

	 “Termination of Board Membership” shall mean, with respect to any Eligible Director, his or her 
ceasing to be a member of the Board of Directors. 

	 “Termination of Employment” shall mean, with respect to any Eligible Employee, his or her ceasing to 
be employed by the Corporation or any of its Affiliated Companies.

	 “Trading Day” shall mean any day on which the New York Stock Exchange is open for trading.

	 “Unit” shall mean a unit of measurement equivalent to one share of Common Stock, with none of the 
attendant rights of a shareholder of such share, (including among the rights which the holder of a Unit 
does not have are the right to vote such share and the right to receive dividends thereon), except to the 
extent otherwise specifically provided herein.

3.	 Awards

(a)	 Form of Awards.  Awards under the Plan may be made in the form of Options, Restricted 
Shares, Restricted Units, Performance Shares, Performance Units, and Annual Award Units. 
An Award in any of the foregoing forms other than Annual Award Units may be granted to any 
individual Eligible Employee, or to any group of Eligible Employees, upon terms and conditions 
that differ from the terms and conditions upon which any other Awards in the same form are 
made to other individual Eligible Employees or groups of Eligible Employees.

(b)	 Written Instrument.  Each Award made to an Eligible Employee or Eligible Director under the 
Plan shall be evidenced by a written instrument in such form as the Committee shall prescribe, 
setting forth the terms and conditions of the Award. The instrument evidencing the grant of any 
Award hereunder shall specify that the Award shall be subject to all of the terms and provisions 
of the Plan as in effect from time to time but subject to the limitation on amendments set forth in 
Section 16 of the Plan.

(c)	 Surrender and Exchange of Awards.  The Committee may in its discretion grant to a 
Participant who has been granted an Award under the Plan or an award under any other 
employee compensation or benefit plan maintained by the Corporation or any of its Affiliates 
(any such Award or award is referred to herein as a “Prior Award”), in exchange for the 
surrender and cancellation of such Prior Award or any portion thereof, a new Award under 
the Plan. As the Committee may determine in its discretion, the new Award so granted may 
be in a form different than that of the Prior Award surrendered, and may be granted subject to 
terms and conditions that differ from those to which the surrendered Prior Award were subject. 
Notwithstanding the foregoing, no grant of a new Award in exchange for a Prior Award may 
be made hereunder unless (i) the aggregate fair value of the new Award does not exceed the 
aggregate fair value of the Prior Award, determined as of the time the new Award is granted; 
and (ii) the grant of the new Award would not constitute a “repricing” of any Option or would 
not otherwise be treated as a “material revision” of the Plan for purposes of the applicable rules 
of the New York Stock Exchange. 

4.	 Shares Available for Awards.  Shares distributed in respect of Awards made under the Plan may be 
authorized but unissued Shares, Shares held in the treasury of the Corporation, or Shares purchased 
by the Corporation on the open market at such time or times and in such manner as it may determine. 
The Corporation shall be under no obligation to issue or acquire Shares in respect of an Award made 



B-5

under the Plan before the time when delivery of Shares is due under the terms of the Award. The 
number of Shares available for distribution in respect of Awards made under the Plan shall be subject 
to the following limitations:

(a)	 The aggregate number of Shares that may be distributed in respect of Awards made under the 
Plan shall be limited to 6,000,000 Shares. Of that aggregate number, no more than 2,500,000 
Shares in the aggregate shall be available for Awards of Restricted Shares, Restricted Units, 
Performance Shares, Performance Units and Annual Award Units. The maximum aggregate 
number of Shares that may be issued pursuant to the exercise of stock options granted under the 
Plan shall not exceed 3,500,000 Shares, and the maximum aggregate number of Shares that may 
be issued pursuant to the exercise of Incentive Stock Options granted under the Plan shall not 
exceed 2,500,000 Shares. 

(b)	 Upon the grant of any Award, the overall aggregate number of Shares available for further 
Awards under the Plan, and if the Award so granted was in a form subject to a limitation on the 
aggregate number of shares available for Awards in that form, the aggregate number of Shares 
available for further Awards under the Plan in that form, shall be reduced by the number of 
Shares subject to the Award so granted. 

(c)	 There shall be added back to the aggregate number of Shares available for the grant of Awards 
under the Plan, as determined under (a) and (b) above, the following: (i) any Shares as to which 
an Option granted hereunder has not been exercised at the time of its expiration, cancellation 
or forfeiture; (ii) any Shares that otherwise would have been issued upon the exercise of an 
Option granted hereunder that are surrendered in payment of the exercise price of such Option; 
(iii) any Shares included in any other form of Award granted hereunder, to the extent that the 
Participant’s right to receive such Shares, or any cash payment in settlement of such Award, 
becomes forfeited; (iv) any Shares that otherwise would have been issued upon the exercise of 
an Option or in payment with respect to any other form of Award granted hereunder, that are 
surrendered in payment or partial payment of taxes required to be withheld with respect to the 
exercise of such option or the making of such payment; (v) any Shares represented by Restricted 
Units or Performance Units granted hereunder as to which payment is made in cash instead 
of by the issuance and delivery of Shares; and (vi) any Shares subject to an Option granted 
hereunder, or covered by any other form of Award made hereunder, to the extent such Option 
or other Award is surrendered in exchange for any other Award made hereunder, subject to the 
limitations set forth in the last sentence of Section 3(c) hereof.

(d)	 The limitations provided in this Section 4 shall be subject to adjustment as provided in Section 13.

5.	 Awards of Options.  Subject to the limitations set forth in Section 4 and to the other terms and 
conditions of the Plan, Options may be granted under the Plan to such Eligible Employees for 
the purchase of such number of Shares, at such times, and upon such terms and conditions, as 
the Committee in its discretion may determine. Options shall be granted in accordance with the 
provisions set forth below.

(a)	 Type of Options.  Each Option granted hereunder shall be identified in the instrument 
evidencing such grant as either (i) an Option intended to be treated as an Incentive Stock 
Option, or (ii) an Option that shall be treated as a Non-Qualified Stock Option.

(b)	 Maximum Number of Shares Subject to Options.  The total number of Shares with respect to 
which Options may be granted to any Eligible Employee during any period of 24 consecutive 
months shall not exceed 300,000 Shares, subject to adjustment as provided in Section 13.
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(c)	 Term of Options.  The term during which an Option may be exercised shall be such period of 
time as determined by the Committee and specified in the instrument evidencing the grant of 
the Option, but in no event may the term of any Option exceed ten years from the Date of Grant 
of the Option. Notwithstanding any other provision in the Plan to the contrary, no Option may 
be exercised after its expiration.

(d)	 Exercise of Options.  Each Option granted hereunder shall become exercisable, in whole or in 
part, at such time or times during its term as the instrument evidencing the grant of such Option 
shall specify. To the extent that an Option has become exercisable pursuant to the preceding 
sentence, it may be exercised thereafter at any time or from time to time during its term, as to 
any or all Shares as to which the Option has become and remains exercisable, subject to the 
provisions of (e) below.

(e)	 Termination of Employment.  Except as the instrument evidencing the grant of an Option may 
otherwise provide, the portion of any outstanding Option held by an Eligible Employee on the 
date of his or her Termination of Employment that has not become exercisable prior to such 
date, and the portion of such Option which was exercisable but had not been exercised prior to 
such date, shall be forfeited on such date. 

	 The instrument evidencing the grant of an Option may provide for the portion of the Option 
that is exercisable at the time of the Eligible Employee’s Termination of Employment to remain 
exercisable, and for the portion of such Option that is not yet exercisable at such time to become 
exercisable in accordance with the terms of the Option and remain exercisable thereafter, during 
such period of time after the date on which the Eligible Employee’s Termination of Employment 
occurs (but not beyond the expiration of the term of the Option), in such circumstances and 
subject to such terms and conditions, as are specified in such instrument. However, to the extent 
that any Option granted hereunder to an Eligible Employee as an Incentive Stock Option is 
exercised more than three months after the date of such employee’s Termination of Employment 
for any reason other than Disability, or more than one year after such date if the employee’s 
Termination of Employment occurred because of Disability, the Option shall be treated as a 
Non-Qualified Stock Option for purposes of the Plan.

(f)	 Exercise Price and Method of Exercise.  The price at which Shares may be purchased upon any 
exercise of an Option shall be the price per share determined by the Committee and specified in 
the instrument evidencing the grant of such Option, but in no event shall the exercise price per 
share be less than (i) the Fair Market Value of a Share determined as of the Date of Grant of the 
Option, or (ii), if greater, the par value of a Share.

	 An Option shall be exercised by delivery of a written notice of exercise, in a form satisfactory to 
the Committee, to the Corporation at its principal business office and addressed to the attention 
of the Corporation’s Secretary or such other person as the Corporate Secretary may have 
designated to receive such notice. The notice shall specify the number of Shares with respect to 
which the Option is being exercised. The notice shall be accompanied by payment of the exercise 
price of the Shares for which the Option is being exercised, which payment shall be made under 
one or more of the methods of payment provided in (g) below. An Option may not be exercised 
at any one time as to less than 100 Shares, or less than the number of Shares to which the Option 
is then exercisable if that number is less than 100 Shares.

(g)	 Payment.  Payment of the exercise price for Shares purchased upon the exercise of an Option 
shall be made by one, or by a combination of any, of the following methods: (i) in cash, which 
may be paid by check or other instrument acceptable to the Corporation, or by wire transfer of 
funds, in each case in United States dollars; (ii) if permitted by the Committee and subject to 
any terms and conditions it may impose on the use of such methods, by (A) the delivery to the 
Corporation of other Shares owned by the Participant, or (B) the surrender to the Corporation 



B-7

of Shares that otherwise would have been delivered to the Participant upon exercise of the 
Option; (iii) to the extent permissible under applicable law, through any cashless exercise sale 
and remittance procedure that the Committee in its discretion may from time to time approve; 
(iv) to the extent permissible under applicable law and permitted by the Committee, by the 
execution by the Participant and delivery to the Corporation of a promissory note or other 
instrument evidencing the Participant’s agreement to pay part or all of the option exercise price 
on a deferred or installment payment basis, upon such terms and conditions (including without 
limitation terms requiring Shares purchased upon the exercise of the Option to be pledged to the 
Corporation to secure payment of any outstanding balance of the option exercise price ) as the 
Committee shall require; or (v) any other method of payment as the Committee may from time 
to time approve. 

	 For purposes of determining the portion of the exercise price payable upon the exercise of 
an Option that will be treated as satisfied by the delivery or surrender of Shares pursuant to 
clause (ii) (A) or (B) above, Shares so delivered or surrendered shall be valued at their Fair 
Market Value determined as of the Trading Day next preceding the date on which the Option is 
exercised.

(h)	 Incentive Stock Options.  Notwithstanding any other provisions of the Plan, Incentive Stock 
Options granted under the Plan shall be subject to the following provisions:

�	 (i) No Incentive Stock Option may be granted under the Plan after November 16, 2014, 
unless the shareholders of the Corporation have approved an extension of the period for granting 
Incentive Stock Options under the Plan beyond that date.

�	 (ii) To the extent that the aggregate Fair Market Value of Shares with respect to which 
Incentive Stock Options granted under the Plan and under all other stock option plans 
maintained by the Corporation are exercisable for the first time by a Participant during any 
calendar year shall exceed $100,000, the Incentive Stock Options so exercisable shall be treated 
as Non-Qualified Stock Options. For purposes of the foregoing, the Fair Market Value of Shares 
as to which any Incentive Stock Option may be exercised shall be determined as of the date 
on which such Option is granted. The determination of whether the limitation set forth in the 
second preceding sentence shall apply with respect to any Incentive Stock Option granted under 
the Plan shall be made in accordance with applicable provisions of section 422 of the Code and 
the regulations issued thereunder.

�	 (iii) No Incentive Stock Option shall be granted to an Eligible Employee if, as of the Date 
of Grant of such Option, such Eligible Employee owns stock possessing more than ten percent of 
the total combined voting power of all classes of stock of the Corporation, unless (A) the exercise 
price per Share under such Option is at least 110% percent of the Fair Market Value of a Share 
determined as of the Date of Grant of such Option, and (B) such Option is not exercisable after 
the expiration of five years from the Date of Grant of such Option.

�	 (iv) The instrument evidencing the grant of any Incentive Stock Option shall require that 
if any Shares acquired upon the exercise of such option are disposed of within 2 years from the 
Date of Grant of such option, or within one year from the date as of which the Shares disposed 
of were transferred to the Participant pursuant to the exercise of such option, the Participant 
shall give the Corporation written notice of such disposition, within ten days following the date 
of such disposition. 

(i)	 Other Option Provisions.  The instrument evidencing the grant of any Option hereunder may 
contain such other terms and conditions, not inconsistent with the provisions of the Plan or any 
applicable law, as the Committee may determine.
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(j)	 Rights of a Shareholder.  Upon the exercise of an Option or any portion thereof in accordance 
with the Plan, the provisions of the instrument evidencing the grant of such Option and any 
applicable rules and regulations established by the Committee, the holder of the Option shall 
have all of the rights of a shareholder of the Corporation with respect to the Shares issued as a 
result of such exercise.

6.	 Awards of Restricted Shares and Restricted Units.  Subject to the limitations set forth in Section 
4 and to the other terms and conditions of the Plan, Restricted Shares or Restricted Units may be 
granted to such Eligible Employees, at such times, and in such amounts, as the Committee may 
determine in its discretion. Restricted Shares and Restricted Units shall be granted in accordance 
with the provisions set forth below.

(a)	 Restrictions and Restricted Period.  At the time of each grant of Restricted Shares or 
Restricted Units to any Participant, the Committee shall establish a period of time within which 
the Restricted Shares or Restricted Units covered by such grant (and the Participant’s right to 
receive payment with respect to such restricted Units) may not be sold, assigned, transferred 
(other than a transfer to the Participant’s Beneficiary occurring by reason of the Participant’s 
death), made subject to gift, or otherwise disposed of, mortgaged, pledged or otherwise 
encumbered, whether voluntarily or by operation of law. The Committee in its discretion may 
prescribe a separate Restricted Period for any specified portion of the Restricted Shares or 
Restricted Units granted pursuant to any Award.

(b)	 Rights While Restricted Shares Remain Subject to Restrictions.  Restricted Shares granted 
to a Participant hereunder shall be issued to the Participant as of the Date of Grant as 
uncertificated shares. Until the Restrictions to which such shares are subject lapse in accordance 
with the provisions of (d) below or Section 12(c), the Restricted Shares granted to a Participant 
shall be held in the Participant’s name in a bookkeeping account maintained by the Corporation. 
A separate account shall be maintained for all Restricted Shares granted to a Participant with a 
Restricted Period ending on the same date.

	 Except for the Restrictions to which such shares are subject, and subject to the forfeiture 
provisions applicable under (e) below, a Participant shall have, with respect to all Restricted 
Shares so held for his account, all of the rights of a shareholder of the Corporation, including 
full voting rights with respect to such shares and the right to receive currently with respect to 
the Participant’s Restricted Shares all dividends and other distributions payable generally on the 
Corporation’s Shares. If any dividends or distributions so payable are paid in Shares, the Shares 
paid as a dividend or distribution with respect to a Participant’s Restricted Shares shall be 
subject to the same Restrictions and provisions relating to forfeiture as apply to the Restricted 
Shares with respect to which they were paid. Such stock dividend Shares shall themselves be 
treated as Restricted Shares, and shall be credited to the same account which the Corporation 
maintains for those Restricted Shares of the Participant with respect to which such stock 
dividends or distributions were paid. 

	 Notwithstanding the foregoing, if the instrument evidencing the grant of any Restricted Shares 
to a Participant so provides, all cash dividends and distributions payable generally on the 
Corporation’s Shares that are otherwise payable with respect to the Restricted Shares granted 
to the Participant shall not be paid currently to the Participant but instead, shall be applied 
to the purchase of additional Shares for the Participant’s account. The additional Shares so 
purchased shall be subject to the same Restrictions and provisions relating to forfeiture as apply 
to the Restricted Shares with respect to which they were paid. Such additional Shares shall 
themselves be treated as Restricted Shares, and shall be credited to the same account which the 
Corporation maintains for those Restricted Shares of the Participant with respect to which such 
dividends or distributions were paid. The purchase of any such additional Shares shall be made 
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either (i) through the Corporation’s Dividend Reinvestment Plan, or (ii) in accordance with such 
other procedure as may be specified in the instrument evidencing the grant of the Restricted 
Shares on which such dividends are paid.

(c)	 Rights While Restricted Units Remain Subject to Restrictions.  No Shares shall be issued at the 
time any award of Restricted Units is made hereunder. Restricted Units granted to a Participant 
hereunder shall be credited to a bookkeeping account maintained by the Corporation for 
the Participant. A separate account shall be maintained for all Restricted Units granted to a 
Participant with a Restricted Period ending on the same date, and for all Dividend Equivalent 
Units that are to be credited to such account in accordance with the next following paragraph.

	 Until the Restrictions applicable to the Restricted Units credited upon grant to any account 
maintained for a Participant in accordance with the preceding paragraph shall lapse, additional 
Restricted Units shall be credited to such account with respect to the Restricted Units so 
credited, as of each Dividend Payment Date. The number of additional Restricted Units to 
be credited shall be determined by first multiplying (A) the total number of Restricted Units 
standing to the Participant’s credit in such account on the day immediately preceding such 
Dividend Payment Date (including all Dividend Equivalent Units credited to such account on all 
previous Dividend Payment Dates), by (B) the per-share dollar amount of the dividend paid on 
such Dividend Payment Date and then, dividing the resulting amount by the Closing Price of one 
share of Common Stock on such Dividend Payment Date.

(d)	 Lapse of Restrictions and Payment.  Upon the expiration of the Restricted Period for any 
Restricted Shares or Restricted Units granted to a Participant hereunder but subject to the 
provisions of (e) below, the Restrictions applicable to such Restricted Shares or Restricted Units 
shall lapse, and payment with respect to such Restricted Shares or Restricted Units (including 
any related Dividend Equivalent Units) shall be made in accordance with the following 
provisions:

�	 (i) In the case of Restricted Shares, payment shall be made by delivery to the Participant 
of a stock certificate for the number of such Restricted Shares, free and clear of all Restrictions 
to which such shares were subject. However, if the Restricted Shares with respect to which the 
applicable Restrictions have lapsed includes a fractional Share, payment for such fractional 
Share shall be made in cash, in an amount equal to the Fair Market Value of such fractional 
Share determined as of the date on which such Restrictions lapsed. Delivery of such stock 
certificate and any such cash payment shall be made to the Participant as soon after the lapse of 
the applicable Restriction as is practicable. 

�	 (ii) In the case of Restricted Units (including related Dividend Equivalent Units), 
payment shall be made (A) by the issuance and delivery to the Participant of a stock certificate 
for a number of Shares equal to the number of whole Restricted Units and related Dividend 
Equivalent Units with respect to which the applicable Restrictions have lapsed, and (B) by 
payment in cash for any fractional Restricted Unit payable as a result of the lapse of such 
Restrictions, in an amount equal to the Fair Market Value of such fractional Restricted Unit 
determined as of the date as of which such Restrictions lapsed. Notwithstanding the foregoing, 
payment for Restricted Units (including related Dividend Equivalent Units) with respect to 
which the applicable Restrictions have lapsed shall be made solely in cash, in an amount equal to 
the Fair Market Value of all of such Units and any fractional Unit, determined as of the date on 
which such Restrictions lapsed, if the instrument evidencing the grant of such Restricted Units 
so provides. Payment shall be made in such manner and at such time or times as provided in such 
instrument. If such instrument so permits, payment with respect to any part or all of an Eligible 
Employee’s Restricted Units (including related Dividend Equivalent Units) may be deferred, 
at the Eligible Employee’s election, upon such terms and conditions as are specified in such 
instrument.
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(e)	 Termination of Employment.  Upon an Eligible Employee’s Termination of Employment for any 
reason prior to the expiration of the Restricted Period for any Restricted Shares or Restricted 
Units (and related Dividend Equivalent Units) standing to his or her credit immediately prior to 
such Termination of Employment, the Eligible Employee’s right to receive payment with respect 
to such Restricted Shares, Restricted Units and Dividend Equivalent Units shall be forfeited 
and cancelled as of the date of such Termination of Employment, and no payment of any kind 
shall be made with respect to such Restricted Shares, Restricted Units and Dividend Equivalent 
Units, except as otherwise provided in the instrument or instruments evidencing the grant of 
such Shares or Units.

	 If the Committee so determines in its discretion, the instrument evidencing the Award of such 
Restricted Shares or Restricted Units may provide that if the Eligible Employee’s Termination 
of Employment prior to the end of the Restricted Period established for such Restricted Shares 
or Restricted Units occurs as a result of the Eligible Employee’s death, Disability, Retirement, or 
for any other reason other than discharge by the Corporation or any of its Affiliated Companies 
for “cause” as defined in such instrument, payment shall be made with respect to all or a Pro 
Rata Portion of such Restricted Shares or Restricted Units and any related Dividend Equivalent 
Units . In such case, only the Eligible Employee’s right to receive payment with respect to any 
remaining portion of the Restricted Shares or Restricted Units (and related Dividend Equivalent 
Units) for which such Restricted Period was established shall be cancelled and forfeited. Any 
payment required to be made with respect to an Eligible Employee’s Restricted Shares or 
Restricted Units (and related Dividend Equivalent Units) pursuant to this paragraph shall be 
made as soon as practicable after the date of such employee’s Termination of Employment, and 
shall be made in the manner specified in Section 6(d)

(f)	 Notice of Code Section 83(b) Election.  A Participant who files an election under section 83(b) 
of the Code to include in gross income the Fair Market Value of any Restricted Shares granted 
hereunder while such Shares are still subject to Restrictions shall furnish the Corporation with a 
copy of the election so filed by the Participant, within ten days of the filing of such election with 
the Internal Revenue Service.

7.	 Awards of Performance Shares and Performance Units.  Subject to the limitations set forth in 
Section 4 and to the other terms and conditions of the Plan, Performance Shares or Performance 
Units may be granted to such Eligible Employees, at such times, in such amounts, and upon such 
terms and conditions, as the Committee may determine in its discretion. Performance Shares and 
Performance Units shall be granted in accordance with the provisions set forth below.

(a)	 Establishment of Performance Goals and Performance Targets.  In connection with each 
Award of Performance Shares or Performance Units, the Committee shall establish in writing, 
and the instrument evidencing the grant of such Award shall specify, (i) the Performance Goal 
or Goals and the Performance Period that will apply with respect to such Award; (ii) the level or 
levels of achievement of the Performance Goal or Goals that must be met in order for payment 
to be made with respect to the Award; (iii) the number of Performance Shares that will be issued 
and delivered to the recipient of the Award, or the percentage of the Performance Units (and 
any related Dividend Equivalent Units) credited to the recipient in connection with the Award 
as to which payment will be made, if the Performance Goal or Goals applicable to such Award 
(A) have been fully achieved, (B) have been exceeded, or (C) have not been fully achieved but 
have been achieved at or beyond any minimum or intermediate level of achievement specified 
in the instrument evidencing the grant of such Award, and (iv) such other terms and conditions 
pertaining to the Award as the Committee in its discretion may determine. In connection with 
any such Award made to any Covered Executive, the matters described in the preceding sentence 
shall be established within such period of time as may be permitted by the regulations issued 
under section 162(m) of the Code.
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(b)	 Accounts and Dividend Equivalent Units for Performance Units Awards.  No Shares shall 
be issued at the time any award of Performance Units is made hereunder. Performance Units 
granted to an Eligible Employee hereunder shall be credited to a bookkeeping account 
maintained by the Corporation for such employee. A separate account shall be maintained 
for all Performance Units included in each separate Award of Performance Units made to an 
Eligible Employee, and for all Dividend Equivalent Units that are to be credited with respect to 
the Performance Units included in such Award in accordance with the next following sentence. 
If the instrument evidencing the grant of any Award of Performance Units so provides, Dividend 
Equivalent Units shall be credited with respect to the Performance Units included in such Award 
on each Dividend Payment Date occurring within the Performance Period applicable to such 
Award in the same manner as Dividend Equivalent Units are credited with respect to Restricted 
Units during the applicable Restricted Period, as set forth in Section 6(c) above.

(c)	 Limit on Award Amounts.  The total number of Shares for which any Award of Performance 
Shares may be made to any Eligible Employee, and the total number of Units for which 
any Award of Performance Units may be made to any Eligible Employee (exclusive of any 
Dividend Equivalent Units credited with respect to the Performance Units awarded to such 
employee), may not exceed 75,000 Shares, or 75,000 Units, for each 12-month period included 
in the Performance Period established for such Award. The foregoing limits shall be subject to 
adjustment as provided in Section 13.

(d)	 Performance Goals for Covered Executives.  In the case of any Award of Performance Shares 
or Performance Units to any Eligible Employee who is a Covered Executive, the Performance 
Goal or Goals established in connection with such Award shall be based on one or more 
of the following business criteria, as determined by the Committee in its discretion: (i) the 
attainment of specified levels of, or increases in, the Corporation’s after-tax or pretax return 
on stockholder’s equity, (ii) the attainment of specified levels in the fair market value of the 
Corporation’s Shares; (iii) the attainment of specified levels of growth in the value of an 
investment in the Corporation’s Shares, assuming that all dividends paid on the Corporation’s 
Common Stock are reinvested in additional Shares; (iv) the attainment of specified levels of, 
or increases in, the Corporation’s pre-tax or after-tax earnings, profits, net income, or earnings 
per share; (v) the attainment of specified levels of, or increases in, the Corporation’s earnings 
before income tax, depreciation and amortization (EBITDA); (vi) attainment of specified levels 
of, or increases in, the Corporation’s net sales, gross revenues or cash flow from operations; 
(vii) the attainment of specified levels of, or increases in, the Corporation’s working capital, 
or in its return on capital employed or invested; (viii) the attainment of specified levels of, or 
decreases in, the Corporation’s operating costs or any one or more components thereof, or in the 
amount of all or any specified portion of the Corporation’s debt or other outstanding financial 
obligations.

	 Any of the business criteria described in the preceding sentence which the Committee 
establishes as a Performance Goal may be measured either by the performance of the 
Corporation and its Affiliated Companies on a consolidated basis, or by the performance of 
any one or more of the Corporation’s subsidiaries, divisions, or other business units, as the 
Committee in its discretion may determine. In its discretion, the Committee may also establish 
Performance Goals, based on any of the business criteria described in this Section 7(d), that 
require the attainment of a specified level of performance of the Corporation, or any of its 
subsidiaries, divisions or other business units, relative to the performance of other specified 
corporations, in order for such Goals to be met.
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	 The Committee may also, in its discretion, include in any Performance Goal the attainment of 
which depends on a determination of the net earnings or income of the Corporation or any of its 
subsidiaries, divisions or other business units, provisions which require such determination to be 
made by eliminating the effects of any decreases in or charges to earnings for (A) the effect of 
foreign currency exchange rates, (B) any acquisitions, divestitures, discontinuances of business 
operations, restructurings or other special charges, (C) the cumulative effect of any accounting 
changes, and (D) any “extraordinary items” as determined under generally accepted accounting 
principles, to the extent that such decreases or charges referred to in clauses (A) through (D) 
are separately disclosed in the Corporation’s Annual Report for each fiscal year within the 
applicable Performance Period.

(e)	 Performance Goals for Non-Covered Executives.  In the case of Awards of Performance Shares 
or Performance Units made hereunder to Eligible Employees who are not Covered Executives, 
the Performance Goal or Goals applicable to such Awards shall be such corporate or individual 
goals as the Committee in its discretion may determine. 

(f)	 Measurement of Performance.  At the end of the Performance Period established in connection 
with any Award, the Committee shall determine the extent to which the Performance Goal or 
Goals established for such Award have been attained, and shall determine, on that basis, the 
number of Performance Shares or Performance Units included in such Award that have been 
earned and as to which payment will be made pursuant to section 7(h) below, subject to the 
adjustments provide for in Section (7)(g) and the forfeiture provisions of Section 7(i). In the case 
of any Award granted to a Covered Executive, the Committee shall certify in writing the extent 
to which it has determined that the Performance Goal or Goals established by it for such Award 	
have been attained.

(g)	 Adjustment of Award Amounts.  The Number of Shares or the amount of cash otherwise 
payable with respect to an Award on the basis of the level of attainment of the applicable 
Performance Goals as determined by the Committee under Section 7(f) shall be subject to 
adjustment in accordance with the following provisions.

�	 (i) To the extent not inconsistent with the terms of the Plan and if the instrument 
evidencing the Award so provides, the number of Shares or the amount of cash otherwise so 
payable with respect to an Award to an Eligible Employee who is not a Covered Executive may 
be increased or decreased to the extent determined by the Committee in its discretion, based on 
the Committee’s evaluation of the Eligible Employee’s individual performance or to reflect such 
other events, circumstances or factors as the Committee in its discretion deems appropriate in 
determining the extent to which payment should be made with respect to the Eligible Employee’s 
Award.

�	 (ii) The Committee shall not have any authority to increase the number of Shares or 
the amount of cash otherwise so payable with respect to any Award to a Covered Executive. 
However, if the instrument evidencing such Award so provides, the Committee may in its 
discretion reduce the number of Shares or the amount of cash otherwise so payable with respect 
to such Award (A) to reflect any decreases in or charges to earnings that were not taken into 
account pursuant to clause (A), (B), (C), or (D) of Section 7(e) in determining net earnings or 
income for purposes of any Performance Goal established in connection with such Award; (B) 
to reflect any credits to earnings for extraordinary items of income or gain that were taken into 
account in determining net earnings or income for such purposes; (C) to reflect the Committee’s 
evaluation of the Covered Executive’s individual performance; or (D) to reflect any other events, 
circumstances or factors which the Committee believes to be appropriate in determining the 
extent to which payment should be made with respect to the Covered Executive’s Award.
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(h)	 Payment of Awards.  Payment with respect to that number of Performance Shares or 
Performance Units subject to any Award which the Committee has determined under Section 
7(f) above to have been earned, as adjusted to the extent determined by the Committee under 
Section 7(g), shall be made in accordance with the following provisions: 

� 	 (i) In the case of any such Performance Shares, payment shall be made by the issuance 
and delivery to the Participant of a stock certificate for the requisite number of such Shares. If 
the instrument evidencing the Award of such Shares so provides, a cash payment shall also be 
made to the Participant, in an amount equal to all of the dividends that would have been paid to 
the Participant upon such earned and adjusted number of Shares if such Shares had been issued 
to the Participant as of the Date of Grant of the Award in question. Such Shares shall be issued 
and delivered, and, if applicable, such cash payment shall be made, to the Participant as soon as 
practicable after the end of the Performance Period applicable to the Award in question.

�	 (ii) In the case of any such Performance Units, (including related Dividend Equivalent 
Units), payment shall be made (A) by the issuance and delivery to the Participant of a stock 
certificate for a number of Shares equal to the total number of such whole Performance Units 
and related Dividend Equivalent Units, and (B) by payment in cash for any fractional Unit in 
an amount equal to the Fair Market Value of such fractional Unit determined as of the Trading 
Day immediately preceding the date as of which payment is to be made. Notwithstanding the 
foregoing, payment for such Performance Units (including related Dividend Equivalent Units) 
shall be made solely in cash, in an amount equal to the Fair Market Value of all of such Units 
and any fractional Unit, determined as of the Trading Day immediately preceding the date as 
of which payment is to be made, if the instrument evidencing the grant of such Performance 
Units so provides. Payment shall be made in such manner and at such time or times as provided 
in such instrument. If such instrument so permits, payment with respect to any part or all of an 
Eligible Employee’s Performance Units (including any related Dividend Equivalent Units) may 
be deferred, at the Eligible Employee’s election, upon such terms and conditions as are specified 
in such instrument.

(i)	 Termination of Employment.  Upon an Eligible Employee’s Termination of Employment 
for any reason prior to the end of the Performance Period established for any Award of 
Performance Shares or Performance Units made to the Eligible Employee hereunder, such 
Award shall be cancelled as of the date of such Termination of Employment, the Eligible 
Employee’s right to receive payment with respect to any Performance Shares or Performance 
Units included in such Award and any Dividend Equivalent Units that were credited with 
respect to such Performance Units, shall be forfeited as of such date, and no payment of any 
kind shall be made with respect to such Award, except as otherwise provided in the instrument 
evidencing the grant of such Award.

�If the Committee so determines in its discretion, the instrument evidencing any Award 
of Performance Shares or Performance Units may provide that if the Eligible Employee’s 
Termination of Employment prior to the end of the Performance Period established for such 
Award occurs as a result of the Eligible Employee’s death, Disability, Retirement, or for any 
other reason other than discharge by the Corporation or any of its Affiliated Companies for 
“cause” as defined in such instrument, payment shall be made at the end of the Performance 
Period, in accordance with the provisions of Section 7(h), with respect to all or a Pro Rata 
Portion of the number of Shares and/or the amount of cash that otherwise would have been 
payable to the Eligible Employee, as determined in accordance with the provisions of Sections 
7(f) and (g), if the Eligible Employee’s Termination of Employment had not occurred prior to 
the end of such Performance Period. In such case, only the Eligible Employee’s right to receive 
payment with respect to any remaining portion of the Performance Shares or Performance Units 
(and related Dividend Equivalent Units) included in such Award shall be cancelled and forfeited. 
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8.	 Awards to Eligible Directors.  Subject to the limitations set forth in Section 4 and to the other terms 
and conditions of the Plan, Annual Award Units shall be granted to Eligible Directors in accordance 
with the provisions set forth below:

(a)	 Annual Grants.  In each fiscal year of the Corporation beginning with the fiscal year ending 
July 31, 2006 and ending with the fiscal year ending on July 31, 2008, each member of the Board 
of Directors who is an Eligible Director on the Annual Award Grant Date in such fiscal year 
shall be entitled to receive 1750 Annual Award Units, of which 1000 shall be granted on the 
Annual Award Grant Date (January 5, 2006) and 750 shall be granted on January 19, 2006. 
In each subsequent fiscal year, beginning with the fiscal year ending July 31, 2007 and ending 
with the fiscal year ending on July 31, 2008, said 1750 Annual Award Units shall automatically 
be granted on the Annual Award Grant Date. In each subsequent fiscal year beginning with 
the fiscal year ending July 31, 2009, each member of the Board of Directors who is an Eligible 
Director on the Annual Award Grant Date in such fiscal year shall be entitled to receive and 
shall be automatically granted on the Annual Grant Date such number of Annual Award Units 
as is equal to $120,000 (based on the closing price of a share of common stock as reported for 
NYSE Composite Transactions on the date of grant). If any Eligible Director has elected not 
to receive the Annual Award Units to which he is entitled in any fiscal year beginning with the 
fiscal year ending July 31, 2006 but, prior to the end of such fiscal year, desires to change his 
election, the Board of Directors shall have the power to award to such Eligible Director, before 
the end of such fiscal year, the Annual Award Units which he was entitled to receive during 
such fiscal year. Each person who is elected a director of the Corporation by shareholders at an 
annual meeting of shareholders for the first time (i.e., disregarding any previous election of such 
person by the Board of Directors) and thereby becomes an Eligible Director shall automatically 
be granted 1,000 Annual Award Units on the date of such annual meeting of shareholders. 

(b)	 Accounts and Dividend Equivalent Units.  No Shares shall be issued at the time any Annual 
Award Units are granted hereunder. Annual Award Units granted to an Eligible Director 
hereunder shall be credited to a bookkeeping account maintained by the Corporation for the 
Eligible Director. As of each Dividend Payment Date occurring prior to the date on which 
payment with respect to an Eligible Director’s Annual Award Units is made pursuant to (c) 
below, Dividend Equivalent Units shall be credited to the Eligible Director’s account with 
respect to all Annual Award Units (and all Dividend Equivalent Units credited to such account 
on all previous Dividend Payment Dates) standing to the Eligible Director’s credit in such 
account immediately prior to such Dividend Payment Date. The number of Dividend Equivalent 
Units to be so credited shall be determined in the same manner as Dividend Equivalent Units 
are credited with respect to Restricted Units during the applicable Restricted Period, as set forth 
in Section 6(c) above.

(c)	 Payment with respect to Annual Award Units.  Upon an Eligible Director’s Termination of 
Board Membership for any reason other than removal for cause in accordance with law, the 
Eligible Director (or if such Termination has occurred by reason of death, his or her Beneficiary) 
shall be entitled to receive payment with respect to all Annual Award Units and related Dividend 
Equivalent Units then standing to his or her credit in the account maintained for the Eligible 
Director pursuant to (b) above. Payment shall be made (i) by the issuance and delivery to the 
Eligible Director, or to his or her Beneficiary, of a stock certificate for a number of Shares equal 
to the number of whole Annual Award Units and related Dividend Equivalent Units standing to 
the Eligible Director’s credit immediately prior to such Termination of Board Membership, and 
(ii) by payment in cash for any fractional Annual Award Unit standing to the Eligible Director’s 
credit at such time. Payment shall be made as soon as practicable after the date on which the 
Eligible Director’s Termination of Board Membership occurs.
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(d)	 Forfeiture of Annual Award Units.  Upon an Eligible Director’s Termination of Board 
Membership as a result of removal for cause in accordance with law, all Annual Award Units 
and related Dividend Equivalent Units standing to his or her credit immediately prior to 
such Termination of Board Membership shall be cancelled as of the date of such Termination 
of Board Membership, the Eligible Director’s right to receive payment with respect to such 
Annual Award Units and Dividend Equivalent Units shall be forfeited as of such date, and no 
payment of any kind shall be made with respect to such Annual Award Units and Dividend 
Equivalent Units.

9.	 Transferability of Awards.  Any Option granted to an Eligible Employee under the Plan shall be 
nontransferable and may be exercised during the Eligible Employee’s lifetime only by the Eligible 
Employee. A Participant’s right to receive payment of Shares or cash with respect to any other 
Award granted to the Participant under the Plan shall not be subject in any manner to anticipation, 
alienation, sale, transfer, assignment, pledge, encumbrance, attachment, or garnishment by creditors 
of the Participant.

	 Notwithstanding the foregoing, if the instrument evidencing the grant of any Award other than an 
Incentive Stock Option so provides, the recipient of such Award may transfer his or her rights with 
respect to such Award, or any portion thereof, to any “family member” of the recipient, as that term 
is defined in the General Instructions to Form S‑8 promulgated by the Securities and Exchange 
Commission under the Securities Act of 1933, as amended, subject to such limitations, terms and 
conditions as may be specified in such instrument.

10.	 Listing and Qualification of Shares.  The Corporation, in its discretion, may postpone the issuance, 
delivery, or distribution of Shares with respect to any Award until completion of such stock exchange 
listing or other qualification of such Shares under any state or federal law, rule or regulation as the 
Corporation may consider appropriate, and may require any Participant to make such representations 
and furnish such information as it may consider appropriate in connection with the issuance or 
delivery of the Shares in compliance with applicable laws, rules and regulations.

11.	 Taxes.  Notwithstanding any other provision of the Plan, the Corporation or any of its Affiliated 
Companies may make such provisions and take such steps as it may deem necessary or appropriate 
for the withholding of all federal, state and local taxes required by law to be withheld with respect to 
the exercise of any Option or with respect any payments to be made in respect of any other form of 
Award granted to a Participant under the Plan, including but not limited to (i) deducting the amount 
of taxes so required to be withheld from any other compensation or other amounts then or thereafter 
payable to the Participant, and/or (ii) withholding delivery of any Shares or payment of any cash 
amount otherwise required to be delivered or paid to the Participant with respect to the exercise of 
such Option, or with respect to such other form of Award, until the amount of taxes so required to 
be withheld has been paid in full to the Corporation or any of its Affiliated Companies. With the 
approval of the Compensation Committee and subject to such terms and conditions as it may require, 
such amount may be paid in Shares previously owned by the Participant, or by the surrender of a 
portion of the Shares that otherwise would be delivered or paid to such Participant with respect to his 
or her Award, or by a combination of payments in cash and Shares.

12.	 Change in Control.  Notwithstanding any other provision in the Plan to the contrary (but subject to 
the “provided, however” clause contained in the definition of “Change in Control” in Section 2), upon 
the occurrence of a Change in Control, the following provisions shall apply.

(a)	 Each Option outstanding under the Plan on the day preceding the date on which the Change 
in Control occurs shall become immediately and fully exercisable on the date of the Change 
in Control, and shall remain fully exercisable, irrespective of the Participant’s subsequent 
Termination of Employment for any reason, until the date on which the Option otherwise would 
expire by the passage of time in accordance with its terms.
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(b)	 If a Change in Control would be treated as having occurred but for the adoption by the Board 
of Directors of a resolution described in the “provided, however” clause in the definition of 
“Change in Control” in Section 2, and if such resolution so provides and has not been rescinded 
prior to the Change in Control, the Board of Directors shall have the right in its discretion (i) to 
direct that all Options then outstanding and held by Participants shall be cancelled as of a date 
to be fixed by the Board, provided, however, that not less than 30 days written notice of the 
date so fixed shall be given to each such Participant, and each such Participant shall have the 
right during such period (irrespective of the Participant’s Termination of Employment during 
such period) to exercise his or her Option as to all or any part of the Shares covered thereby, 
including any Shares as to which the Option has not yet become exercisable, or (ii) to authorize 
the substitution for each outstanding Option of a new Option, provided that (A) each such new 
Option has a value at the time it is granted that is at least equal to the value of the outstanding 
Option in substitution for which it is granted, and contains terms and conditions no less favorable 
to the Participant than those contained in his or her outstanding Option, and (B) in the case of 
any new Incentive Stock Option that is granted in substitution of an outstanding Incentive Stock 
Option, the requirements of section 424(a) of the Code are met with regard to such substitution.

(c)	 The Restricted Periods applicable to all Restricted Shares and Restricted Units (including any 
related Dividend Equivalent Units) granted to a Participant hereunder that are still outstanding 
on the day immediately preceding the date on which such Change in Control occurs shall expire 
on such date; all Restrictions applicable to such outstanding Restricted Shares, Restricted Units 
and related Dividend Equivalent Units shall lapse on such date; and the Participant’s rights 
to receive payment with respect to all such outstanding Shares, Restricted Units and related 
Dividend Equivalent Units shall become nonforfeitable as of such date. Payment with respect 
to such outstanding Restricted Shares, Restricted Units and related Dividend Equivalent Units 
shall be made at the time or times, and in the manner, specified in the instrument or instruments 
evidencing the grant thereof, except as the Committee may otherwise determine in its discretion 
at any time prior to the Change in Control.

(d)	 The Performance Periods applicable to all Performance Shares and Performance Units 
(including any related Dividend Equivalent Units) granted to a Participant hereunder that are 
still outstanding on the day immediately preceding the date on which such Change in Control 
occurs shall end on such date; all Performance Goals that were established in connection with 
the Award of such Performance Shares or Performance Units shall be deemed to have been 
attained as of such date to the fullest extent necessary in order for the Participant to be entitled 
to receive payment with respect to the maximum number of such Performance Shares, or with 
respect to the maximum percentage of such Performance Units (and any related Dividend 
Equivalent Units), as to which payment could be made under the terms of the applicable Awards, 
as specified in the instrument or instruments evidencing the grant thereof; and the Participant 
shall acquire on such date a nonforfeitable right to receive payment with respect to such 
maximum number of Performance Shares (including any cash payment with respect to dividends 
that would have been paid thereon, if the instrument evidencing the grant of such shares provides 
for such cash payment), or with respect to such maximum percentage of Performance Units (and 
any related Dividend Equivalent Units), determined without any adjustment under Section 7(g)
(i) or (ii); provided, however, that any Participant who, pursuant to Section 7(i), would have been 
entitled to receive payment with respect to only a Pro Rata Portion of the number of Shares or 
the amount of cash otherwise payable with respect to such Performance Shares or Performance 
Units if no Change in Control had occurred, shall be entitled to receive only a Pro Rata Portion 
of the payment that otherwise would be made with respect to such Performance Shares or 
Performance Units under the provisions of this Section 7(d). Payment with respect to such 
Performance Shares, Performance Units and related Dividend Equivalent Units shall be made 
at the time or times, and in the manner, specified in the instrument or instruments evidencing 
the grant thereof, except as the Committee may otherwise determine in its discretion at any time 
prior to the Change in Control.
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(e)	 If any payment that is required to be made hereunder with respect to any outstanding Award as 
a result of the occurrence of a Change in Control is to be made by the issuance and delivery of 
Shares to the Participant, the Corporation shall take whatever steps are necessary to cause such 
Shares to be issued to the Participant, and to be treated as outstanding, at the effective time of 
the transaction constituting the Change in Control.

13.	 Certain Adjustments to Shares.  In the event of any change in the shares of Common Stock by reason 
of any stock dividend, stock split, recapitalization, reorganization, merger, consolidation, split-up, 
combination or exchange of shares, or any rights offering to purchase shares of Common Stock at a 
price substantially below fair market value, or any similar change affecting the shares of Common 
Stock, (i) the maximum aggregate number and kind of shares specified herein as available for the 
grant of Awards, or for the grant of any particular form of Award, under the Plan, (ii) the number and 
kind of shares that may be issued and delivered to Participants upon the exercise of any Option, or in 
payment with respect to any Award of Restricted Shares or Performance Shares, that is outstanding 
at the time of such change, (iii) the number and kind of shares represented by any Restricted Units, 
Performance Units, Annual Award Units or Dividend Equivalent Units that are outstanding at the 
time of such change, and (iv) the exercise price per share of any Options granted hereunder that are 
outstanding at the time of such change, shall be appropriately adjusted consistent with such change 
in such manner as the Compensation Committee, in its sole discretion, may deem equitable to 
prevent substantial dilution or enlargement of the rights granted to, or available for, the Participants 
hereunder.

	 In the case of any outstanding Incentive Stock Option, any such change shall be made in the manner 
that satisfies the requirements that must be met under section 424 of the Code in order for such 
change not to be treated as a “modification” of such Option as defined under section 424 of the Code.

	 The Committee shall give notice to each Participant of any adjustment made pursuant to this Section 
and, upon such notice, such adjustment shall be effective and binding for all purposes.

14.	 Administration.  The Plan shall be administered in accordance with the provisions set forth below.

(a)	 In General.  Except as otherwise specifically provided in the Plan, the Plan shall be 
administered by (i) the Board of Directors, with respect to all matters pertaining to Awards 
that may be granted or that have been granted hereunder to Eligible Directors; (ii) by the 
Compensation Committee, with respect to all matters pertaining to Awards that may be made 
or that have been made to Eligible Employees, except as otherwise provided in (iii); and (iii) by 
the CEO, with respect to those specific matters pertaining to Awards to Eligible Employees who 
are not Elected Officers that are within the scope of the authority granted to the CEO under (d) 
below or delegated by the Compensation Committee to the CEO pursuant to (e) below. 

(b)	 The Committee’s Authority and Powers.  In addition to the responsibilities and powers assigned 
to the Committee elsewhere in the Plan, the Committee shall have the authority, in its discretion, 
to establish from time to time guidelines or regulations for the administration of the Plan, to 
interpret the Plan, and to make all determinations it considers necessary or advisable for the 
administration of the Plan. All decisions, actions or interpretations of the Committee under the 
Plan shall be final, conclusive and binding upon all parties. Notwithstanding the foregoing, any 
determination made by the Committee after the occurrence of a Change in Control that denies 
in whole or in part any claim made by any individual for benefits under the Plan shall be subject 
to judicial review under a “de novo,” rather than a deferential, standard.

(c)	 Modification of Awards.  To the extent not inconsistent with the terms of the Plan or any 
provision of applicable law, the Committee in its discretion may waive or modify any of the 
terms and conditions set forth in the instrument evidencing the grant of any Award made to 
a Participant hereunder, including without limitation, (i) in the case of any Option, to permit 
such Option to become exercisable as to any portion of the Shares subject to the Option at 
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any time earlier than the time specified in such instrument, to extend the term of such Option 
beyond the date specified in such instrument as the expiration date for the term of the Option 
(but not beyond the day immediately preceding the tenth anniversary of the Date of Grant of 
the Option), or to permit such Option, to the extent it has become or becomes exercisable, to 
remain exercisable for any period of time (including any period after the Eligible Employee’s 
Termination of Employment) beyond the period of time specified in such instrument but not 
beyond the date of expiration of the Option, including any extension thereof permitted under 
this clause (i); and (ii) in the case of any Award of Restricted Shares or Restricted Units, to 
cause the Restricted Period applicable to such Restricted Shares or restricted Units to expire, 
and the Restrictions applicable to such Restricted Shares or Restricted Units to lapse, as of any 
date earlier than the date provided for in such instrument; 

	 Notwithstanding the foregoing, no waiver or amendment may be authorized or directed by the 
Committee pursuant to this Section 14 (c) without the consent of the Participant if (A) it would 
adversely affect, to any material extent, any of the rights or obligations of the Participant with 
respect to such Award, or (B) in the case of any Option granted hereunder that was intended to 
constitute an Incentive Stock Option, if such waiver or amendment would cause such Option to 
fail to be treated as an “incentive stock option” within the meaning of section 422 of the Code. 
In addition, no such waiver or amendment may be authorized or directed by the Committee 
pursuant to this Section 14(c) with respect to any Option, Performance Shares or Performance 
Units awarded to any Covered Executive, if such waiver or amendment would cause the delivery 
of Shares or the payment of any cash amounts that are made with respect to such Award to fail 
to be deductible for federal income tax purposes pursuant to the applicable provisions of section 
162(m) of the Code and the regulations issued thereunder.

(d)	 The CEO’s Authority and Powers.  With respect to such number of Shares as the Compensation 
Committee may in its discretion determine to be available from time to time for the grant of 
Awards in any form to Eligible Employees who are not Elected Officers, the CEO shall have 
the authority (i) to determine which of such Eligible Employees shall receive Awards in each 
form specified by the Compensation Committee; (ii) to determine the time or times when 
Awards in such form shall be made to such Eligible Employees; (iii) to determine the number of 
Shares that will be subject to any Option, or the number of Restricted Shares, Restricted Units, 
Performance Shares or Performance Units, to be included in any Award to any such Eligible 
Employee; (iv) with respect to any Award of Performance Shares or Performance Units made 
to any such Eligible Employees, to make all determinations which the Committee is authorized 
to make with respect to such Award under the provisions of Section 7(a)(i),(ii) and (iii), Section 
7(e) and Section 7(g)(i); and (v) with respect to any Awards made to any such Eligible Employees 
pursuant to the CEO’s exercise of the authority granted to him under this Section 14(d), to 
exercise all of the authority and powers granted to the Committee under (b) above and under the 
second paragraph of (e) below, but only to the extent that any such exercise by the CEO is not 
inconsistent with any action taken by the Compensation Committee, or with any determination, 
decision or interpretation of the Plan made by the Compensation Committee, under (b) above or 
any delegation made by the Compensation Committee under the second paragraph of (e) below.

	 Except for the matters specified in the foregoing paragraph and any additional matters 
pertaining to Awards to Eligible Employees who are not Elected Officers with respect to which 
authority has been granted to the CEO pursuant to (e) below, the CEO shall not have any of the 
authority or powers otherwise granted to the Committee under any other provisions of the Plan.

	 The Compensation Committee in its discretion may at any time, by resolution duly adopted 
by it and without any amendment of the Plan, revoke or modify in any manner or respect the 
authority and powers granted to the CEO under this Section 14(d).
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(e)	 Delegation.  In addition to the authority and powers granted to the CEO under (d) above, the 
Compensation Committee in its discretion may, by resolution duly adopted by it, delegate to the 
CEO authority with respect to such other matters pertaining to Awards to Eligible Employees 
who are not Elected Officers as the Compensation Committee may specify in such resolution. 
Any authority so delegated to the CEO may be revoked or modified by the Compensation 
Committee, in whole or in part, at any time.

	 The Committee may delegate any ministerial or nondiscretionary function pertaining to the 
administration of the Plan to any one or more officers or other employees of the Corporation or 
any of its Affiliated Companies.

(f)	 Non-U.S. Participants.  In order to comply with any applicable provisions of local law and 
regulations in any foreign country in which the Corporation or any of its Affiliated Companies 
operates, the Committee may in its sole discretion (i) modify the terms and conditions of Awards 
granted under the Plan to Eligible Employees located in such foreign country, (ii) establish 
subplans with such modifications to the terms of the Plan as it determines to be necessary or 
appropriate under the circumstances applicable in such foreign country, or (iii) take any other 
action that it deems necessary or appropriate in order to comply with, or obtain any exemptions 
from the applicability of, the local laws and regulations in such foreign country.

15.	 Designation and Change of Beneficiary.  Each Participant shall file with the Committee, or with such 
employee of the Corporation who has been designated by the Committee to receive same, a written 
designation of one or more persons as the Beneficiary who shall be entitled to receive any Shares or 
cash amount payable under the Plan upon or after the Participant’s death. A Participant may, from 
time to time, revoke or change his or her Beneficiary designation without the consent of any previously 
designated Beneficiary by filing a new designation with the Committee or its designee. The last such 
designation received by the Committee or its designee shall be controlling; provided, however, that no 
designation, or change or revocation thereof, shall be effective unless received by the Committee prior 
to the Participant’s death, and in no event shall it be effective as of a date prior to such receipt. If at 
the date of a Participant’s death, there is no designation of a Beneficiary in effect for the Participant 
pursuant to the provisions of this Section 15, or if no Beneficiary designated by the Participant in 
accordance with the provisions hereof survives to receive any Shares or cash amount payable under 
the Plan with respect to the Participant after his or death, the Participant’s estate shall be treated as 
the Participant’s Beneficiary for purposes of the Plan.

16.	 Amendment or Termination.  The Board of Directors may, with prospective or retroactive effect, 
amend, suspend or terminate the Plan or any portion thereof at any time; provided, however, that 
(a) no amendment, suspension or termination of the Plan shall adversely affect the rights of any 
Participant with respect to any Awards previously granted to the Participant without his or her written 
consent, and (b) no amendment which constitutes a “material revision” of the Plan, as the term 
material revision is defined in the applicable rules of the New York Stock Exchange, shall be effective 
unless approved by the shareholders of the Corporation in the manner required by such rules and by 
applicable law.

17.	 General Provisions

(a)	 Rights of Participants.  A Participant’s rights and interests under the Plan shall be subject to 
the following provisions:

�	 (i) A Participant shall have the status of a general unsecured creditor of the Corporation 
with respect to his or her right to receive any payment under the Plan. The Plan shall constitute a 
mere promise by the Corporation or the applicable Affiliated Company to make payments in the 
future of the benefits provided for herein. It is intended that the arrangements reflected in the 
Plan be treated as unfunded for tax purposes, as well as for purposes of any applicable provisions 
of Title I of ERISA.
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�	 (ii) Neither the Plan nor any action taken hereunder shall be construed as giving any 
Participant any right to be retained in the employment of the Corporation or any of its 
Affiliated Companies, or shall interfere with the right of the Corporation or any of its Affiliated 
Companies with whom the Participant is employed to terminate the Participant’s employment 
at any time subject, however, to the Participant’s rights under any employment contract in effect 
between the Participant and the Corporation or any of its Affiliated Companies.

�	 (iii) No Award made to a Participant under the Plan, and no payment made with respect 
to such Award, shall be considered as compensation under any employee benefit plan of the 
Corporation or any of its Affiliated Companies, except as specifically provided in such plan or as 
otherwise determined by the Board of Directors.

(b)	 Successors.  The obligations of the Corporation under the Plan shall be binding upon any 
successor corporation or organization resulting from the merger, consolidation or other 
reorganization of the Corporation, or upon any successor corporation or organization 
succeeding to substantially all of the assets and business of the Corporation. The Corporation 
agrees that it will make appropriate provision for the preservation of Participants’ rights under 
the Plan in any agreement or plan which it may enter into or adopt to effect any such merger, 
consolidation, reorganization or transfer of assets.

	 The provisions of the Plan and the terms and conditions contained in the instrument evidencing 
any Award made to a Participant hereunder shall be binding upon the Participant, his or her 
successors and permitted transferees.

(c)	 Governing Law.  The Plan shall be governed by and construed in accordance with the laws of 
the State of New York.

18.	 Effective Date.  The Plan was adopted on September 17, 2004 by the Board of Directors, subject, 
however, to approval by the shareholders of the Corporation, in accordance with the requirements of 
the New York Stock Exchange and applicable law, at the 2004 annual meeting of the Corporation’s 
shareholders including any adjournment thereof. The effective date of the Plan shall be the date of 
such approval by the Corporation’s shareholders, and no Awards may be granted hereunder prior to 
such date.
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