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Analysis of 2011 Compensation Decisions
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consulting agreement ends on June 29, 2012, unl
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requirement that the Committee consist exclusively of Outside Directors, no action or determination by the Committee or an individual considered to be an
Outside Director shall be deemed void because a member of the Committee or such individual fails to satisfy the requiremen �em
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securities of the Company, issuance of warrant
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 9.2 Terms and Conditions of Deferred Share Awards . Deferred Shares granted under this Plan are subject to the following terms and conditions, and that
need not be the same for each Participant, and may contain such additional terms, conditions, restrictions and contingencies not inconsistent with the terms of
this Plan and any operative employment or other agreement, as the Committee deems desirab�
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 10.4 Adjustment of Performance Objectives. The Committee may modify, amend or otherwise adjust the performance objectives specified for
outstanding Performance Share and/or Performance Unit Awards if it determines that, due to an event as described below, an adjustment would be consistent
with the objectives of this Plan taking into account the interests of the Participants. The types of events that could cause an adjustment in the performance
objectives include, without limitation, accounting changes that substantially affect the determination of performance objectives, changes in applicable laws or
regulations that affect the performance objectives, and divisive corporate reorganizations, including spin-offs and other distributions of property or shares. 
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 (d) Termination for Cause . If a Participant’s employment with the Company or its Subsidiaries is terminated by the Company or e
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law; (b) if the Award is an Incentive Stock Op
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Annex B
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Agreement, or for the recognition and enforcement of any judgment in respect thereof (a “Proceeding”), to the exclusive j
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