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Securities registered under Section 12(g) of the Exchange Act:

None.

Check whether the issuer (1) filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act during
the past 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been
subject to such filing requirements for the past 90 days. Yes S No □

Check if there is no disclosure of delinquent filers in response to Item 405 of Regulation S-B is not contained in this
form, and no disclosure will be contained, to the best of registrant’s knowledge, in definitive proxy or information
statements incorporated by reference in Part III of this Form 10-KSB or any amendment to this Form 10-KSB. S

Indicate by check mark whether the registrant is a shell company (as defined by Rule 12b-2 of the Exchange Act: Yes □
No S

State the issuer’s revenues for its most recent fiscal year: $149,507.

State the aggregate market value of the voting and non-voting common equity held by non-affiliates computed by
reference to the price at which the common equity was sold, or the average bid and asked price of such common
equity, as of a specified date within the past 60 days. (See definition of affiliate in Rule 12b-2 of the Exchange Act.)
As of July 14,2008, the aggregate market value of the voting and non-voting common equity held by non-affiliates
was $834,277.

As of May 16, 2008, there were 4,520,953 shares of common stock.

Transitional Small Business Disclosure Format (Check one): Yes _____; No __X___
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PART I

ITEM 1. DESCRIPTION OF BUSINESS

Background

We are a Florida corporation formed on April 8, 2001.  We were organized to be a blank check company.

On December 16, 2003, Rosehill Investments Limited, a Seychelles corporation ("Rosehill"), acquired 11,937,200
shares of New England Acquisitions, Inc.'s ("Company") Common Stock ("Shares") pursuant to a Stock Purchase
Agreement among Rosehill, the Company, Mr. Jonathan B. Reisman and Mr. Gary Cella (the "Agreement"). The
Agreement provided for the Shares to be sold as follows: 9,234,520 shares from the Company; 1,379,600 shares from
Mr. Reisman; and 1,323,100 shares from Mr. Cella. As a result of the stock sale, the Directors of the Company
resigned and ultimately Mr. Harry Chauhan was appointed as the sole officer and director.

At that time there were 12,552,395 shares of common stock issued and outstanding.

On January 13, 2004, the Company amended its Articles of Incorporation to change its name from New England
Acquisitions, Inc. to Atlantic Wine Agencies Inc.

On February 9, 2004, the Company’s directors resigned and Mr. Harry Chauhan was appointed as the Company's sole
Director and its President.

On March 1, 2004 the Company completed a 1-for-200 reverse capitalization without affecting the par value or
authorized number of shares.

On May 4, 2004 the Company  acquired all of the issued and  outstanding shares of New
Heights  560  Holdings  LLC, a Cayman  Islands  limited  liability corporation  ("New Heights"),  in exchange for One
Hundred Million shares of its restricted common stock which is equal to 99.9% of the total outstanding  shares of
the  Company's  common  stock (this  transaction  shall be referred to as the "Share Exchange"). New Heights owned
the property in South Africa on which our vineyard operations are located.

Prior to the Share Exchange, the Company was engaged in the business of manufacturing and distributing various skin
creams and generated minimal revenues as a result.

Present

As a result of the Share Exchange, the Company now has two wholly owned subsidiaries, Mount Rozier Estates (Pty)
Limited and Mount Rozier Properties (Pty) Limited. Such companies own a world class vineyard in the Stellenbosch
region of Western Cape, South Africa. The vineyard and surrounding properties consist of 80.9 hectares of arable land
for viticultural as well as residential and commercial purposes. In the opinion of the management the site is a world
class in terms of location, soil composition and future development potential.

Mount Rozier Estates (Pty) Limited and Mount Rozier Properties (Pty) Limited produces super premium quality
wines on a boutique vineyard basis. We have become a  notable producer of quality wines from South Africa by
further: (i) developing and expanding our wine cellar tasting facilities and upgrading vineyards through better crop
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management; (ii) enhancing our strategic distribution channels with various international agents and direct route to
market channels; and (iii) brand development efforts.

The launch of the wines under new patent branded labeling and marketing occurred in the fourth fiscal quarter of 2004
in South Africa and the United Kingdom.
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Our wines were initially issued in three tiers: Mount Rozier a top quality super premium single vineyard brand; Rozier
Bay a mid price range wine; Rozier Reef and a mainstream market product. Such wines have received several
significant awards recently and we have built a significant regional route to market for sales which is on target with
our early internal projections.

In September 2004, Mr. Adam Mauerberger became President of the Company and Chairman of the Board. Also in
September the Company hired Mr. Andy Bayley to be the Senior Vice President of Sales and Marketing.

As an effort to reduce costs and centralize our operations due to securing an exclusive agency agreement with HBJ
wines within the UK AWA INC. relocated all operations to South Africa as the main profit centre. This move resulted
in substantial cost savings.   At that time, however, the Company began contemplating a sale of some or all of its
assets.

On October 13, 2006, Atlantic Wine Agencies, Inc. entered into an agreement with Auction Alliance, the South
African auction firm, to sell its Myrtle Grove Property and Estates. Assets including land, vineyards, winery
equipment and stock will be included in the auction sale. Our management has concluded that (i) after expending
considerable resources and efforts in developing its business and building world class wine brands from South Africa,
significantly more capital is necessary to further grow the business which the Company is unable to procure on
commercially acceptable terms, (ii) The ZAR (South African Rand) has shown considerable volatility related to
uncertainty regarding future political situation and (iii) the best time to maximize our South African property and
operations is by selling through the public auction process locally in South Africa prior to the growing season in the
southern hemisphere.  The Company was unable to sell its business to any auction bidders because it could not agree
on terms.  Therefore, the Company continues its business as a world class wine maker but still intends to sell its assets
as soon as practicable.

In anticipation of the sale of our assets, on January 11, 2008, we entered into an agreement with Sapphire
Developments Limited (“Sapphire”) and Fairhurst Properties S.A. (“Fairhurst”) to restructure certain debt held by
Sapphire (the “Debt Restructuring Agreement”).  The Debt Restructuring Agreement was executed to address a
November 16, 2005 loan to the Company by Sapphire of One Million Two Hundred Fifty-Nine Thousand Eight
Hundred Sixty-Three U.S. Dollars (US$1,259,863) with Five Percent (5%) interest calculated on an annualized basis
pursuant a promissory note (“Promissory Note”). As of January 11, 2008, the balance due was One Million Three
Hundred Eighty Eight Thousand Nine Hundred and Ninety Nine U.S. Dollars (US$1,388,999). Sapphire agreed to
terminate the Promissory Note and restructure its debt in exchange for the following consideration articulated in the
Debt Restructuring Agreement:

·  The Company agreed to pay Three Million Two Hundred Thousand South African
Rand (R$3,200,000) to Sapphire, an amount approximately equal to Four Hundred
Sixty-Eight Thousand and Ninety Two U.S. Dollars (US$468,092), in two
installments.  The first installment of One Million Two Hundred Thousand South
African Rand (R$1,200,000) was paid by the Company on January 11, 2008.  The
second installment of Two Million South African Rand (R$2,000,000) was to be paid
on or before January 31, 2008 but was extended pursuant to an agreement between
the Company and Sapphire.

·  The Company issued 26,699,950 restricted shares of the Company’s common stock
(the “Shares”) to Sapphire in exchange for relief from $533,999 of the debt underlying
the Promissory Note.

·  The Company, Sapphire and Fairhurst entered into a voting agreement concurrent
with the Debt Restructuring Agreement (“Voting Agreement”).

·  The Company issued a promissory note to Fairhurst for approximately $400,000
without interest to mature on January 11, 2009.

·  Each of Sapphire and Fairhurst executed mutual releases.
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·  Fairhurst will ensure that Adam Mauerberger remain as the Chief Executive Officer
of the Company until such time that a material merger or share exchange occurs
(“Atlantic Corporate Event”).

·  19,960,000 shares of the Company’s common stock owned by Fairhurst (“Fairhurst
Shares”) shall be transferred to Sapphire upon the earlier of the six-month anniversary
date of the Debt Restructuring Agreement or the completion of an Atlantic Corporate
Event.

On April 8, 2008, we issued a press release announcing that we had executed a letter of intent ("Letter of Intent")
with Independence Energy Corporation, a privately held company located in Alberta, Canada (“IEC”), that set forth an
agreement in principal for Atlantic to acquire all of IEC’s issued and outstanding common shares (“Acquisition”).
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The Acquisition was based upon securing an operating oil and gas production company with assets consisting of 31
sections of land under direct ownership and 80 sections held under farm-in agreements with six producing gas wells
together with pipeline and infrastructure collection facilities.

In an effort to enhance shareholder value, Atlantic’s Board of Directors sought out a business in the energy sector
which was positioned to profit from the continued growth and strength in the price of oil as well as the emerging
reliance and appreciation in price of domestic natural gas. The Board has spent considerable time and energy
identifying potential targets and reviewing assets throughout North America with the goal of providing substantial
value and potentially significant long term growth for the current Atlantic shareholders. IEC appeared to be a suitable
candidate as it has successfully explored and developed reserves as well as contributed to a reliable ongoing rate of
growth.

Consideration for the Acquisition was to consist of a share exchange agreement.  The Letter of Intent and Acquisition
is subject to the completion of due diligence, board and shareholder approvals, the satisfaction/release of any security
interests held in IEC’s interests to be conveyed, and the execution of definitive agreements.

In April 2008, the Company sold a parcel of its South African Vineyard for $494,200 (R$4,000,000).  The Company as a result of the sale will
recognize a loss of approximately $31,600 on the sale.   The closing took place in April 2008.

On May 19, 2008, the Company completed a 1-for-25 reverse capitalization without affecting the par value or
authorized number of shares.

On July 8, 2008, we terminated the share exchange agreement that we had entered with Independence Energy
Corporation f/k/a Endeavor Energy Corporation (“Endeavor”), a privately held company located in Alberta, Canada, on
May 16, 2008.

ITEM 2. DESCRIPTION OF PROPERTY

Mount Rosier Estate a World Class Vineyard located in previously known as Myrtle Grove No 1380, Stellenbosch.
The property is sub divided in parcels of land of 50.9 hectares and 29.2 hectares making a total of 80.10 hectares.

The Estate also comprises of a winery, barrel holding area, a number of outer houses which plan to be converted into
Guest Lodges on basis planning permission is granted. Additionally, there are two main residences, one of which is
used by Viticultural Manager.  The other residence is to be converted into Wine tasting and picnic area.

The existing wine tasting area which is attached to the barrel storage area and winery has been converted to modern
cellar door facility to be utilized for professional buyers and public. The Estate also has its own water dam and spring
which supplies not only the farm on the estate but also other neighbors on a limited basis. Around 20 hectares of land
are under vine currently with potential to increase to around 40 hectares of planting. The property is located next to
Vergelegen Wine Estate placing it in one of the key premium sites within Cape Town.

ITEM 3. LEGAL PROCEEDINGS

The Company is not a party to any material pending legal proceedings or government actions, including any
bankruptcy, receivership, or similar proceedings. Management of the Company does not believe that there are any
proceedings to which any director, officer, or affiliate of the Company, any owner of record of the beneficially or
more than five percent of the common stock of the Company, or any associate of any such director, officer, affiliate of
the Company, or security holder is a party adverse to the Company or has a material interest adverse to the Company.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

None.

PART II

ITEM 5. MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS

The Company's Common Stock is traded on the OTC-Bulletin Board under the symbol AWIN. The following sets
forth the range of the closing bid prices for the Company's Common Stock for the period January 1, 2006 through July
14, 2008. Such prices represent inter-dealer quotations, do not represent actual transactions, and do not include retail
mark-ups, mark-downs or commissions. Such prices were determined from information provided by a majority of the
market makers for the Company's Common Stock.

High Close(1) Low Close(1)

2006

First Quarter 11.25 2.50
Second Quarter 0.5 0.5
Third Quarter 0.5 0.5
Fourth Quarter 0.5 0.5

2007

First Quarter 0.5 0.5
Second Quarter 0.5 0.5
Third Quarter 0.5 0.5
Fourth Quarter 0.5 0.5

2008
First Quarter 0.5 0.5
Second Quarter
(through 7/14/08)

0.75 0.55

(1) Prices prior to May 16, 2008 have been adjusted to reflect our 25-for-1 reverse split

The approximate number of holders of the Common Stock of the Company as of March 31, 2008 was 960.

No cash dividends were declared by the Company during the fiscal year ended March 31, 2008. While the payment of dividends rests within the
discretion of the Board of Directors, it is not anticipated that cash dividends will be paid in the foreseeable future, as the Company intends to
retain earnings, if any, for use in the development of its business. The payment of dividends is contingent upon the Company's future earnings, if
any, the Company's financial condition and its capital requirements, general business conditions and other factors.

No shares were available for issuance under any equity compensation plan at March 31, 2008.

ITEM 6. MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLAN OF OPERATIONS

CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STATEMENTS

It should be noted that this Management's Discussion and Analysis of Financial Condition and Results of Operations
may contain "forward-looking statements." The terms "believe," "anticipate," "intend," "goal," "expect," and similar
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expressions may identify forward-looking statements. These forward-looking statements represent the Company's
current expectations or beliefs concerning future events. The matters covered by these statements are subject to certain
risks and uncertainties that could cause actual results to differ materially from those set forth in the forward-looking
statements, including the Company's dependence on weather-related factors, introduction and customer acceptance of
new products, the impact of competition and price erosion, as well as supply and manufacturing restraints and other
risks and uncertainties. The foregoing list should not be construed as exhaustive, and the Company disclaims any
obligation subsequently to revise any forward-looking statements to reflect events or circumstances after the date of
such statements, or to reflect the occurrence of anticipated or unanticipated events. In light of the significant
uncertainties inherent in the forward-looking information included herein, the inclusion of such information should
not be regarded as a representation that the strategy, objectives or other plans of the Company will be achieved. The
Company wishes to caution readers not to place undue reliance on any such forward-looking statements, which speak
only as of the date made.
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On January 11, 2008, we entered into an agreement with Sapphire Developments Limited (“Sapphire”) and Fairhurst
Properties S.A. (“Fairhurst”) to restructure certain debt held by Sapphire (the “Debt Restructuring Agreement”).  The Debt
Restructuring Agreement was executed to address a November 16, 2005 loan to the Company by Sapphire of One
Million Two Hundred Fifty-Nine Thousand Eight Hundred Sixty-Three U.S. Dollars (US$1,259,863) with Five
Percent (5%) interest calculated on an annualized basis pursuant a promissory note (“Promissory Note”). As of January
11, 2008, the balance due was One Million Three Hundred Eighty Eight Thousand Nine Hundred and Ninety Nine
U.S. Dollars (US$1,388,999). Sapphire agreed to terminate the Promissory Note and restructure its debt in exchange
for the following consideration articulated in the Debt Restructuring Agreement:

·  The Company agreed to pay Three Million Two Hundred Thousand South African
Rand (R$3,200,000) to Sapphire, an amount approximately equal to Four Hundred
Sixty-Eight Thousand and Ninety Two U.S. Dollars (US$468,092), in two
installments.  The first installment of One Million Two Hundred Thousand South
African Rand (R$1,200,000) was paid by the Company on January 11, 2008.  The
second installment of Two Million South African Rand (R$2,000,000) was to be paid
on or before January 31, 2008 but was extended pursuant to an agreement between
the Company and Sapphire.

·  The Company issued 26,699,950 restricted shares of the Company’s common stock
(the “Shares”) to Sapphire in exchange for relief from $533,999 of the debt underlying
the Promissory Note.

·  The Company, Sapphire and Fairhurst entered into a voting agreement concurrent
with the Debt Restructuring Agreement (“Voting Agreement”).

·  The Company issued a promissory note to Fairhurst for approximately $400,000
without interest to mature on January 11, 2009.

·  Each of Sapphire and Fairhurst executed mutual releases.
·  Fairhurst will ensure that Adam Mauerberger remain as the Chief Executive Officer

of the Company until such time that a material merger or share exchange occurs
(“Atlantic Corporate Event”).

·  19,960,000 shares of the Company’s common stock owned by Fairhurst (“Fairhurst
Shares”) shall be transferred to Sapphire upon the earlier of the six-month anniversary
date of the Debt Restructuring Agreement or the completion of an Atlantic Corporate
Event.

Due to uncertainty of our South African operations, including certain national political policies that effect our
business and the a recent downgrade of our international credit rating, management has concluded that the continued
pursuit of a business strategy solely focused on world-class wine production is not in the best interest of our
shareholders.  In making this determination management also considered the current surplus of bulk wine persistent in
our industry, currency fluctuations and the restriction of reserve bank currency regulations.

In an effort to cultivate an acquisition candidate, management substantially reduced its cost of sales during the fiscal
year ending March 31, 2008 as compared to the fiscal year ending March 31, 2007.  The primary cause of this
reduction was the winding down of AWA Ltd., which resulted in the elimination of direct sales and warehousing with
the United Kingdom.  Other factors that contributed to our reduction in cost of sales include our outsourcing of wine
production, our reduction in human resource demands and our adoption of a “just-in-time” inventory strategy.  To
continue our marketing in the United Kingdom, the Company entered into an agency agreement with HBJ Wines &
Spirits.  As a result, the Company continues its business as a world class wine producer but intends to sell its current
assets to key shareholders as soon as practicable and to further reduce the Company’s debt to develop or acquire a
business or businesses which we believe will best serve the long term interests of our shareholders. Such businesses
may or may not be related to the wine industry.
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RESULTS OF OPERATIONS

Operating costs for the year ended March 31, 2008 aggregated $744,245or ($0.01) per share as compared to
$1,762,324 or ($0.02) per share for the year ended March 31, 2007.

LIQUIDITY AND CAPITAL RESOURCES

For the year ended March 31, 2008, net cash used to fund operating activities aggregated ($906,425), net cash utilized
by investing activities aggregated $(38,185) and net cash provided by financing activities aggregated $784,974.

For the year ended March 31, 2007, net cash used to fund operating activities aggregated ($795,205), net cash utilized
by investing activities aggregated $5,380 and net cash provided by financing activities aggregated $194,692.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES
The Company's discussion and analysis of its financial condition and results of operations are based upon its financial
statements, which have been prepared in accordance with accounting principles generally accepted in the United
States. The preparation of these financial statements requires the Company to make estimates and judgments that
affect the reported amounts of assets, liabilities, revenues and expenses, and related disclosure of contingent assets and
liabilities. On an on-going basis, the Company evaluates its estimates, including those related to bad debts, income
taxes and contingencies and litigation. The Company bases its estimates on historical experience and on various other
assumptions that are believed to be reasonable under the circumstances, the results of which form the basis for making
judgments about carrying values of assets and liabilities that are not readily apparent from other sources. Actual
results may differ from these estimates under different assumptions or conditions.

Subsequent Events

On April 8, 2008, we issued a press release announcing that we had executed a letter of intent ("Letter of Intent")
with Independence Energy Corporation, a privately held company located in Alberta, Canada (“IEC”), that set forth an
agreement in principal for Atlantic to acquire all of IEC’s issued and outstanding common shares (“Acquisition”).

The Acquisition was based upon securing an operating oil and gas production company with assets consisting of 31
sections of land under direct ownership and 80 sections held under farm-in agreements with six producing gas wells
together with pipeline and infrastructure collection facilities.

In an effort to enhance shareholder value, Atlantic’s Board of Directors sought out a business in the energy sector
which was positioned to profit from the continued growth and strength in the price of oil as well as the emerging
reliance and appreciation in price of domestic natural gas. The Board has spent considerable time and energy
identifying potential targets and reviewing assets throughout North America with the goal of providing substantial
value and potentially significant long term growth for the current Atlantic shareholders. IEC appeared to be a suitable
candidate as it has successfully explored and developed reserves as well as contributed to a reliable ongoing rate of
growth.

Consideration for the Acquisition was to consist of a share exchange agreement.  The Letter of Intent and Acquisition
is subject to the completion of due diligence, board and shareholder approvals, the satisfaction/release of any security
interests held in IEC’s interests to be conveyed, and the execution of definitive agreements.

In April 2008, the Company sold a parcel of its South African Vineyard for $494,200 (R$4,000,000).  The Company as a result of the sale will
recognize a loss of approximately $31,600 on the sale.   The closing took place in April 2008.
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On May 19, 2008, the Company completed a 1-for-25 reverse capitalization without affecting the par value or
authorized number of shares.

On July 8, 2008, we terminated the share exchange agreement that we had entered with Independence Energy
Corporation f/k/a Endeavor Energy Corporation (“Endeavor”), a privately held company located in Alberta, Canada, on
May 16, 2008.

The Company continues to evaluate all opportunities to maximize shareholder value including the sale of some or all
of our assets or the acquisition of other businesses.
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RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In June 2006, the Financial Accounting Standards Board (“FASB”) issued Interpretation 48, “Accounting for Income Tax
Uncertainties” (“FIN 48”). FIN 48 defines the threshold for recognizing the benefits of tax return positions in the
financial statements as “more-likely-than-not” to be sustained by the taxing authority. The recently issued literature also
provides guidance on the derecognition, measurement and classification of income tax uncertainties, along with any
related interest and penalties. FIN 48 also includes guidance concerning accounting for income tax uncertainties in
interim periods and increases the level of disclosures associated with any recorded income tax uncertainties. FIN 48 is
effective for fiscal years beginning after December 15, 2006.  The Company adopted the provisions of FIN 48 on
January 1, 2007.  The adoption of FIN 48 did not have a material impact on the financial position or results of
operations of the Company.

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements,” which defines fair value, establishes a
framework for measuring fair value under other accounting pronouncements that permit or require fair value
measurements, changes the methods used to measure fair value and expands disclosures about fair value
measurements. In particular, disclosures are required to provide information on the extent to which fair value is used
to measure assets and liabilities; the inputs used to develop measurements; and the effect of certain of the
measurements on earnings (or changes in net assets). SFAS No. 157 is effective for fiscal years beginning after
November 15, 2007 and interim periods within those fiscal years. Early adoption, as of the beginning of an entity’s
fiscal year, is also permitted, provided interim financial statements have not yet been issued. The Company expects to
adopt the provisions of SFAS No. 157 and is currently evaluating the potential impact, if any, that the adoption of
SFAS No. 157 will have on its consolidated financial statements.

In February 2007, the FASB issued SFAS No. 159, The Fair Value Option for Financial Assets and Financial
Liabilities (“SFAS 159”).  SFAS 159 allows entities to measure at fair value many financial instruments and certain
other assets and liabilities that are not otherwise required to be measured at fair value. SFAS 159 is effective for fiscal
years beginning after November 15, 2007. The Company has not determined what impact, if any, that adoption will
have on our results of operations, cash flows or financial position.

In December 2007, the FASB issued SFAS No. 141R, Business Combinations.  This standard establishes principles
and requirements for how an acquirer recognizes and measures in its financial statements the identifiable assets
acquired, the liabilities assumed, any non-controlling interest in the acquiree and the goodwill acquired.  This
statement also establishes disclosure requirements which will enable users to evaluate the nature and financial effects
of the business combination.  SFAS No.141R is effective for us for acquisitions made after November 30, 2009.  The
Company is currently evaluating the potential impact, if any, that the adoption of SFAS No. 141R will have on its
consolidated financial statements.

In December 2007, the FASB issued SFAS No. 160, Noncontrolling Interests in Consolidated Financial
Statements.  This standard outlines the accounting and reporting for ownership interest in a subsidiary held by parties
other than the parent.  SFAS No. 160 is effective for the first quarter of 2010.  The Company is currently evaluating
the potential impact, if any, that the adoption of SFAS No. 160 will have on its consolidated financial statements.
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ITEM 7. FINANCIAL STATEMENTS

ATLANTIC WINE AGENCIES, INC.
 AND SUBSIDIARIES

AUDITED FINANCIAL STATEMENTS

MARCH 31, 2008
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MEYLER & COMPANY, LLC
CERTIFIED PUBLIC ACCOUNTANTS

ONE ARIN PARK
1715 HIGHWAY 35

MIDDLETOWN, NJ 07748

Report of Independent Registered Public Accounting Firm

Board of Directors
Atlantic Wine Agencies, Inc.
Somerset West, South Africa

We have audited the accompanying consolidated balance sheets of Atlantic Wine Agencies, Inc. and Subsidiaries as of
March 31, 2008 and 2007 and the related consolidated statements of operations, stockholders’ equity  and cash flows
for each of the two years in the period ended March 31, 2008. These financial statements are the responsibility of the
Company’s management. Our responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement.  The Company is not required to have, nor were we engaged to,
perform an audit of its internal control over financial reporting.  Our audit included consideration of internal control
over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances but not for
the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial
reporting.  Accordingly, we express no such opinion. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation.  We
believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position
of the Company as of March 31, 2008 and 2007 and the results of its operations and its cash flows for each of the two
years in the period ended March 31, 2008 in conformity with U.S. generally accepted accounting principles.

The accompanying consolidated financial statements have been prepared assuming that the Company will continue as
a going concern.  As discussed in Note A to the consolidated financial statements, the Company has incurred
cumulative losses of $8,511,289 since inception, has negative working capital of $2,013,073, and there are existing
uncertain conditions the Company faces relative to its ability to obtain capital and operate successfully.  These
conditions raise substantial doubt about its ability to continue as a going concern.  Management’s plans regarding those
matters are also described in Note A. The financial statements do not include any adjustments that might result from
the outcome of these uncertainties.

                        /s/ Meyler & Company, LLC
                                     Meyler & Company, LLC
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Middletown, NJ
July 11, 2008
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Atlantic Wine Agencies, Inc.
and Subsidiaries

Consolidated Balance Sheets

Assets
March 31,

2008 2007
Current Assets:
     Cash $ 448 $ 341
     Accounts receivable 71,948 37,656
     Inventory 169,832 144,480
     Prepaid expenses 124 13
Total Current Assets 242,352 182,490

Property and equipment, net of accumulated depreciation

USD (000s)

Entry Point:
No Additional

Bonus

Additional Goal:
100% Additional

Payout Weighting
Net Income $ 349,500 $ 355,500 50%
Pre-Tax Return on Capital 22.1% 22.6% 50%

14

Edgar Filing: ATLANTIC WINE AGENCIES INC - Form 10KSB

19



          The basic performance goals were established so that achievement of the 100% payout would represent strong performance in each of the
financial measures, based on prior year performance and general economic conditions, and be difficult, but achievable. The additional incentive
performance goals were established to incent and reward exceptional performance in net income and pre-tax return on capital. As an indication
of the difficulty of achieving our performance goals, the average total payout for achievement of corporate performance goals (including payouts
for achievement of the basic and additional incentive performance goals where applicable) for the past five years has ranged from 36.2% to
200.0% of the total targeted incentive bonus levels.

          In fiscal 2014, we achieved adjusted net income of $374.3 million (excluding restructuring), net sales of $4.5 billion and adjusted pre-tax
return on capital of 22.9%. The Committee excluded 2014 after-tax restructuring charges of $28.9 million from the performance goals so as not
to penalize employees for taking actions in the long-term best interests of Valspar and its stockholders. Based on our 2014 financial
performance, the Corporation achieved 100% of each of the basic performance goals. The Corporation also achieved 100% of the additional
incentive performance goals. The total payout of basic performance goals plus additional incentive performance goals was 200%. Therefore, the
incentive bonus payouts were 198.3% to 200.0% of the incentive bonus target (Mr. Hendrickson � 200.0%; Mr. Muehlbauer � 198.7%; Mr. Engh �
198.6%; and Mr. Blaine and Ms. Arnold � 198.3%). Messrs. Muehlbauer, Engh, Blaine and Ms. Arnold also had a safety component in their
performance goals which was not fully achieved, resulting in a decrease of approximately 1% in their incentive bonus payouts. The resulting
bonuses were 119.0% to 230.0% (Mr. Blaine and Ms. Arnold �119.0%; Mr. Engh � 139.0%; Mr. Muehlbauer � 149.0%; and Mr. Hendrickson �
230.0%) of salary for the named executives.

Nonqualified Deferred Compensation Plan. Effective April 1, 2014, the Board of Directors adopted and approved the Valspar
Corporation Nonqualified Deferred Compensation Plan (the �Plan�). The Plan is an unfunded, nonqualified deferred compensation program
sponsored by Valspar to provide its directors and designated key employees the opportunity to defer compensation. For 2014, participants had
the opportunity to defer up to 100% of their annual bonus payments. For 2015, participants may defer up to 50% of their annual base salary and
up to 100% of any annual cash bonuses, and any payments for which they are entitled due to limitations on employer contributions to the
company�s retirement savings plan. Directors may defer up to 100% of the cash portion of their annual retainers. Distributions are made upon
death or on or after certain payment events elected by the participant, including specified dates, separation from service or a change in control.

          Stock Options, Restricted Stock and RSUs (Long-Term Incentives). Long-term incentive opportunities for fiscal 2014 were provided in
the form of stock options, performance-based restricted stock and time-vested RSU awards.

          Under our executive compensation program, the Committee establishes a Long-Term Incentive Target Value (�LTI Target�) for each
participant annually. In setting the individual LTI Targets, the Committee considers the following factors:

� external benchmark survey data for long-term incentive levels for like positions at peer group companies;

� relative internal pay equity based on job responsibilities, relative internal pay equity and performance; and

� the deemed retention priority of each executive as subjectively determined considering the critical role each executive plays in
realization of the Corporation�s strategic objectives.

For fiscal year 2014, the LTI Target opportunity consisted of:

� A stock option grant (50% of total target LTI Target value). Stock options are awarded in October, prior to the start of the fiscal year
and are subject to three-year vesting (one-third per year).

� A performance-based restricted stock opportunity (25% of total target LTI value) with a payout range of 0% to 200% of target based
on achievement of financial performance goals. As in prior years, for 2014, the performance goals for restricted stock were the same
as the performance goals established for the annual incentive bonus, so the payout percentages were the same. Performance-based
restricted stock awards for fiscal 2014 were made after the end of the fiscal year based on achievement against the performance goals
established in the first quarter of the year and vest after three years.
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� A time-vesting RSU award (25% of total target LTI value) is approved in October and effective in January during the fiscal year,
subject to four-year time-vesting. The time-vesting component is intended to balance the LTI program by preserving the heavy
emphasis on financial performance and linkage to share price appreciation, while offering an award to enhance long-term retention.
The RSU awards are settled in cash.

          For example, if an executive had an LTI Target opportunity of $800,000 for 2014, that executive would have received (i) a stock option
grant with a fair value of $400,000 prior to the beginning of the fiscal year, (ii) a time-vesting RSU award with a value of $200,000, granted in
January, and (iii) a performance-based restricted stock grant received after the end of the fiscal year based on achievement of performance goals,
with a target level of $200,000 and a pay-out range of $0 to $400,000.

          Unvested stock options, restricted stock and RSU awards are subject to forfeiture if the participant�s employment with Valspar terminates
prior to vesting for any reason other than death, disability, retirement or a change in control.

          The future value of these stock options, restricted stock and RSU awards depends on the value of Valspar�s common stock, thus aligning
the interests of the named executives with stockholder interests. By providing incentive and total compensation opportunities that compare
favorably with opportunities provided to executives at competitive companies, the program assists Valspar to attract and retain talented
executives. Further, the amount of restricted stock awards is designed to reward for exceptional performance based on objective financial
measures, which are considered by the Committee to enhance stockholder value.

          Valspar�s annual stock option awards are granted in October and typically vest in three years. The Corporation does not time its annual
grants to coordinate with the release of material non-public information and does not coordinate or time the release of corporate information
with grant dates. On occasion, the Corporation grants options outside of the annual grant cycle for new hires, promotions or other reasons
deemed appropriate by the Committee. Grants to executive officers are approved by the Committee with effective dates on or after the date of
such approval.

Changes in Long-Term Incentive Mix for Fiscal 2015. Commencing with fiscal 2015, the Committee has changed the mix of long-term
incentives under the Corporation�s Key Employee Annual Bonus and Long-Term Incentive Plan to better align with competitive peer group
practices and to place greater emphasis on long-term performance. Components of executive compensation starting with fiscal 2015 include:

� A stock option grant (40% of total target LTI value, compared to 50% in 2014).

� An award of performance-based restricted stock units (PSUs) that replaces the performance-based grants of restricted stock for prior
years. The PSU awards granted in January 2015 represent 35% of total target LTI value, compared to restricted stock awards
representing 25% total target LTI value in 2014. The PSUs awarded for 2015 have a maximum payout range of 0% to 250% of target
based on achievement of financial performance goals during a three-year performance period, compared to payouts for the 2014
awards of 0% to 200% of target for a one-year performance period followed by a three-year vesting period.

� A time-vesting RSU award (25% of total target LTI value, unchanged from 2014). This award is subject to three-year time-vesting
(compared to four years under the prior plan).

          For example, if an executive had an LTI Target opportunity of $800,000 for 2015, that executive would have received (i) a stock option
grant with a fair value of $320,000 prior to the beginning of the fiscal year, (ii) a PSU award with a target value of $280,000, granted in January,
and (iii) a time vesting RSU award with a fair value of $200,000, received in January.

          No Employment Agreements. We do not have employment agreements with any of the named executives. Our named executives serve
at the will of the Board of Directors, and their employment may be terminated at any time. However, we have entered into change in control
agreements as described below. Also, the Committee has adopted a policy of making severance payments generally equal to one year�s salary and
certain other benefits, to executive officers whose employment is terminated without cause as described in more detail under �Severance Policy
for Officers� on page 27. This policy is intended to assist in establishing standardized benefits for termination without cause and to induce any
terminated officer to enter into a three-year non-compete agreement with Valspar.

          No Pension. None of the named executives is eligible for a Valspar pension.

16

Edgar Filing: ATLANTIC WINE AGENCIES INC - Form 10KSB

21



          Stock Ownership Guidelines. Our named executives are subject to our stock ownership guidelines. See �Alignment with Stockholder
Interests� on page 12.

          Restrictions on Hedging and Pledging. The Corporation�s officers, including our named executives, are prohibited from hedging shares of
the Corporation�s stock. Any pledge of the Corporation�s stock by an officer (other than the CEO or the General Counsel) must be approved in
advance by the CEO and the General Counsel. Any pledge of the Corporation�s stock by the CEO or the General Counsel must be approved in
advance by the Nominating and Governance Committee. Approval for any pledge is discretionary and subject to various criteria and limits,
including that the sum of all pledged stock by officers and directors does not exceed two times the average daily trading volume of the
Corporation�s stock. The Hedging and Pledging Policy is available on the �Investors � Corporate Governance� section of our website at
www.valsparglobal.com, as Exhibit 12 to the Principles of Corporate Governance.

          Change in Control Agreements. We have entered into agreements with the named executives, providing for the continued employment or
compensation, and for the payment of other benefits, after a change in control of Valspar. The Key Employee Plan, the 1991 Stock Option Plan,
the 2001 Stock Incentive Plan and the 2009 Omnibus Equity Plan provide that stock options, restricted stock and RSUs granted under such plans
shall vest immediately upon a change in control of Valspar. The change in control agreements for the named executives provide for a two-year
employment term with the Corporation after a qualifying change in control, and a lump sum payment equal to three times an executive�s annual
base salary and target annual bonus for named executives hired prior to 2008, and two times for those hired in 2008 or later (including Ms.
Arnold and Mr. Muehlbauer), plus three years of continued benefits if such employment is terminated by the Corporation without cause or by
the executive for good reason during the two-year employment term (�double trigger�). Further, the Corporation is required to reimburse the
executive for excise taxes that might be payable by the executive with respect to these payments, as well as any excise or income taxes that may
be payable with respect to the reimbursement. We believe these agreements are consistent with those offered by peer companies and reduce the
likelihood of an executive leaving the Corporation due to uncertainty surrounding an acquisition, which could serve to reduce management
disruption and increase the value of the Corporation to a potential acquirer. These agreements also help the named executives stay focused on
maximizing stockholder value, without the distraction caused by the prospect of losing their compensation upon a change in control.

          The Committee has decided that change in control agreements for any officer first elected in fiscal 2013 or later shall not include
reimbursement for any excise taxes that may be payable by an executive with respect to change in control payments.

          Retirement. Stock options, restricted stock and RSUs granted to the named executives under the 2009 Omnibus Equity Plan will vest upon
retirement after age 55 with an executed non-compete agreement. However, stock options and restricted stock granted to the named executives
prior to the adoption of the 2009 Omnibus Equity Plan vest immediately upon retirement after age 60, or upon early retirement after age 55 with
an executed non-compete agreement.

          Other Compensation. We provide perquisites and other benefits, as reflected in the table titled �2014 Components of All Other
Compensation,� on page 21, to our named executives. The perquisites may include physical examinations, an automobile allowance, financial
counseling and tax preparation services, club dues, or other items. We believe these benefits help the Corporation attract and retain qualified
executives and are reasonable in amount. Other benefits include dividends paid on restricted stock grants and RSUs that are subject to a risk of
forfeiture, an annual contribution by the Corporation to The Valspar Savings and Retirement Plan and a cash payment in lieu of retirement
contributions that the named executives do not receive due to plan limitations.

Tying Fiscal 2014 Compensation Programs and Elements to Compensation Objectives

          We rely on common sense and good judgment in making compensation decisions, based on our overall performance and the performance
and responsibilities of the named executives. We try to achieve a balance among our objectives of pay for performance, alignment with
stockholders and management attraction and retention by offering a variety of compensation elements, each with specific goals or emphasis. We
work to achieve an appropriate mix of short and long-term compensation, as well as equity and cash compensation, to meet our objectives. We
establish objective financial goals at the beginning of each year as a basis for the annual incentive opportunities. We maintain sufficient
flexibility to allow us to retain and motivate our named executives to deliver long-term performance and value to stockholders and to align their
interests with stockholder interests.
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2014 Performance. We reported net income of $345.4 million for fiscal 2014, which included after-tax restructuring charges of $28.9
million. We exclude restructuring charges from the performance goals so as not to penalize employees for taking actions in the long-term best
interests of the Corporation and its stockholders. Excluding restructuring: Net income was 16.8% higher than the entry point for fiscal 2014
performance goals; 2014 pre-tax return on capital was 22.9% which was 150 basis points higher than the entry point for fiscal 2014 performance
goals; and our adjusted net sales were $4.5 billion, 10.2% higher than the previous year, which was the entry point for fiscal 2014 performance
goals. We exceeded our financial performance goals in fiscal 2014 and consistent with the Corporation�s pay for performance philosophy,
bonuses and restricted stock awards were higher in 2014, than in 2013 when we did not fully meet our goals.

          Competitive Assessments. The Committee engages outside compensation consultants from time to time to advise on compensation
matters, including competitive benchmarking. For the last several years, the Committee engaged Meridian Compensation Partners, LLC
(�Meridian�) as its independent advisor. Commencing in June 2014, the Committee�s independent advisor is Frederic W. Cook & Company, Inc.
(�Cook & Co.�). See �Roles of Compensation Committee and CEO� below. We use compensation studies provided by Meridian as a benchmark to
help determine whether the compensation of our named executives is competitive with compensation offered to executive officers at comparable
companies. To attract and retain experienced, qualified executives, we target compensation at the 50th percentile of our peer group for base
salary and between the 50th to 75th percentile for target total compensation based on each executive�s performance, role and responsibilities,
experience, tenure and other individual factors.

          In 2013, Meridian evaluated our benchmarking peer group. As an outcome of this study, our benchmarking peer group was reduced from
40 companies to 25 manufacturing, specialty chemical, industrial and consumer product companies with sales generally in the range of $2 billion
to $10 billion, and a median of $5.9 billion.

          The companies included in the benchmarking peer group are listed below (new peer group companies are noted with an �*�).

Air Products and Chemicals, Inc. Crane Co. Newell Rubbermaid Inc. *
Ashland Inc. * Eastman Chemical Company PolyOne Corporation
Avery Dennison Corporation Ecolab Inc. PPG Industries, Inc.
Ball Corporation FMC Corporation RPM International Inc.
Brunswick Corporation H. B. Fuller Company The Scotts Miracle-Gro Company
Cabot Corporation * Masco Corporation Sensient Technologies Corporation *
Celanese Corporation * Mattel, Inc. * The Sherwin-Williams Company
Church & Dwight Co., Inc. * The Mosaic Company The Toro Company *
The Clorox Company
          Utilizing the revised peer group, in 2013 Meridian conducted a comprehensive benchmarking study evaluating the competitiveness of our
executive compensation programs and policies. For comparative purposes, pay data for peer group companies was size adjusted (regressed) by
Meridian to correlate individual revenue and job responsibilities.

          Fourteen executive positions at Valspar, including our named executive officers, were included in the 2013 benchmarking study
comparing base salary, target annual incentives and long-term incentives with opportunities provided by the peer group companies. The study
concluded that the aggregate target total compensation of our named executives was within a competitive range of target total compensation at
peer group companies (4% above the 50th percentile and 8% below the 75th percentile), with Mr. Hendrickson�s target total compensation being
3% above the 50th percentile and 13% below the 75th percentile.

          Based on results of the study, and considering factors such as experience, performance, and internal pay equity among Valspar executives,
in June 2014, the Committee increased base salaries for the named executive officers by an average of 5.25%, 5.26% for Mr. Hendrickson.
These were the first salary increases in 24 months, as the named executive officers� salaries were not increased in 2013. Effective for fiscal year
2014, the Committee increased the annual bonus target for Mr. Hendrickson from 110% of base salary earnings to 115%. Fiscal 2014 long-term
incentive target opportunities increased an average of 11.9% for the five named executive officers, 16.4% for Mr. Hendrickson.
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Roles of Compensation Committee and CEO

          The Compensation Committee of our Board of Directors is responsible for all matters relating to compensation of senior management,
including the named executives, adoption and administration of equity-based compensation plans and programs and determination and approval
of compensation for the named executives, including the CEO.

          The Committee has the authority to retain, manage and dismiss compensation consultants or other professionals, as it deems necessary or
appropriate. The Committee directs the work of such consultants and professionals, and decisions regarding compensation of our named
executives are ultimately made by the Committee and, in the case of our Chairman and Chief Executive Officer, by the Board of Directors. The
Compensation Committee retained Meridian as the Committee�s compensation consultant until June 2014, at which time the Committee retained
Cook & Co. as its compensation consultant. Prior to engaging Cook & Co., the Compensation Committee evaluated the independence of Cook
& Co. taking into account all factors relevant to the independence from management under the Securities and Exchange Commission rules,
NYSE listing standards, applicable laws, and such other factors as the Committee determines relevant. Based on that evaluation, the
Compensation Committee determined Cook & Co. to be independent. In addition, the Compensation Committee conducted an assessment to
evaluate whether the work performed by Cook & Co. raises a conflict of interest. Based on that assessment, the Compensation Committee
determined that no conflict of interest exists. Neither Meridian nor Cook & Co. provided any services to the Corporation, other than for the
Committee, during fiscal 2014.

          To assist the Committee, the CEO and Senior Vice President, Human Resources, provide information and recommendations about
compensation, programs and policies when requested by the Committee or its Chair. The other named executives have no related involvement
with the Committee. As requested by the Committee or its Chair, the CEO and other management personnel attend Committee meetings, but are
excused at such times as the Committee deems appropriate and are never present at times during which the Committee is discussing or
determining their respective compensation.

Deductibility of Compensation

          Section 162(m) of the Internal Revenue Code generally limits to $1 million the tax deductibility of compensation paid by a public
company to its chief executive and certain other highly compensated executive officers. Certain performance-based compensation is not subject
to the limitation. The Compensation Committee considers the deductibility of compensation arrangements as one factor in executive
compensation decisions for the named executives. However, deductibility is not the sole factor used to determine appropriate levels or types of
compensation. The provisions of our equity and annual incentive bonus plans are intended to permit tax deductibility of compensation income of
the named executives received under those plans. Since corporate objectives may not always be consistent with the requirements for full
deductibility, it is possible that we may enter into compensation arrangements under which compensation paid to a named executive in excess of
$1 million is not deductible under Section 162(m).
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2014 Summary Compensation Table

          The following table presents information concerning compensation paid to or earned by our �named executives� for the fiscal years ended
October 31, 2014, October 25, 2013 and October 26, 2012.

Name and
Principal Position* Year

Salary
($)

Stock
Awards
($)1

Option
Awards
($)2

Non-Equity
Incentive
Plan

Compensation
($)3

All Other
Compensation

($)4
Total
($)5

G.E. Hendrickson 2014 $ 969,231 $ 3,548,041 $ 1,860,075 $ 2,229,232 $ 534,333 $ 9,140,912
Chairman, President 2013 950,000 1,374,757 1,996,960 378,290 657,416 5,357,423
and CEO 2012 858,269 1,875,000 1,903,197 1,760,739 456,258 6,853,463

J.L. Muehlbauer6 2014 606,923 1,089,928 469,125 904,467 38,796 3,109,239
Executive Vice President 2013 369,231 923,015 2,349,736 102,738 8,006 3,752,726
and Chief Financial and
Administrative Officer

R. Engh 2014 462,000 543,284 234,000 642,272 105,785 1,987,341
Executive Vice 2013 455,000 248,019 307,210 110,019 176,176 1,296,424
President, General 2012 447,050 451,876 340,857 542,808 153,651 1,936,242
Counsel and Secretary

A.L. Blaine 2014 358,269 431,640 202,275 426,268 84,592 1,503,044
Senior Vice President, 2013 345,000 170,575 244,394 77,211 133,182 970,362
Human Resources 2012 337,662 310,626 234,281 378,249 115,198 1,376,016

C.A. Arnold 2014 358,077 1,337,813 161,775 426,040 85,165 2,368,870
Senior Vice President 2013 350,000 120,165 191,196 78,330 123,143 862,834
and Chief Technology 2012 343,885 187,500 164,951 385,220 22,232 1,103,788
Officer

* as of October 31, 2014

(1) This column represents the aggregate fair value on the date of grant with respect to restricted stock grants to all named executives under annual formula
grants under the Key Employee Annual Bonus Plan for each fiscal year (granted in January of the following calendar year) and time-vested restricted
stock unit awards granted in January 2013 and January 2014. The fair values on the date of grant of the following additional awards are also included: the
restricted stock award to Ms. Arnold of 13,233 shares with a market value of $1,000,018 in June 2014; and the restricted stock and restricted stock unit
awards that Mr. Muehlbauer received on his hire date in March 2013.

(2) This column represents the aggregate grant date fair value with respect to stock options granted in the years indicated. The fair value was calculated in
accordance with stock-based accounting rules (ASC 718). Includes the aggregate grant date fair value with respect to the stock options granted to Mr.
Muehlbauer on his hire date in March 2013. The assumptions used by the Corporation to determine the fair value are described in Note 10 of the
Consolidated Financial Statements included in our Form 10-K for the year ended October 31, 2014, which description is incorporated herein by reference.

(3) This column represents the cash bonuses earned in fiscal years 2014, 2013 and 2012 (and paid during the first quarter of the following fiscal year) under
the Annual Incentive Bonus Plan, based on the achievement of specified financial measures. Our named executives can elect to defer all or a portion of
their cash bonus into the Valspar Corporation Nonqualified Deferred Compensation Plan. For fiscal year 2014, Messrs. Hendrickson and Blaine deferred
100% of their cash bonus and Ms. Arnold deferred 75% of her cash bonus as shown in the 2014 Nonqualified Deferred Compensation table, beginning on
page 24.

(4) This column represents perquisites and other personal benefits; dividends on restricted stock and RSUs; and contributions or allocations by Valspar to
defined contribution or savings plans (tax qualified and supplemental), all as shown in the 2014 Components of All Other Compensation table below.

(5) The amount shown represents the sum of all columns of the Summary Compensation Table. Additional information about the elements of compensation
paid to the named executives can be found in �Compensation Program Elements Awarded in Fiscal 2014,� beginning on page 13.

(6) Mr. Muehlbauer has been Executive Vice President and Chief Financial and Administrative Officer since March 11, 2013. He was not a named executive
in fiscal year 2012.
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          The following table presents information concerning components of All Other Compensation referenced in the Summary Compensation
Table paid to or earned by our named executives for the fiscal year ended October 31, 2014. This table is not required; however, we believe it
may be helpful to readers in understanding certain components of other compensation paid to our named executives.

2014 Components Of All Other Compensation

Name

Perquisites and
Other Personal

Benefits1

Restricted
Stock and RSU
Dividends2

Valspar
Contribution to

Defined
Contribution

Plans3
Lost

ERISA4 Total
G.E. Hendrickson $ 83,469 $ 303,679 $ 28,050 $ 119,135 $ 534,333
J.L. Muehlbauer 17,587 17,517 3,692 � 38,796
R. Engh 16,037 26,841 27,980 34,927 105,785
A.L. Blaine 18,701 18,672 27,877 19,342 84,592
C.A. Arnold 24,011 13,828 28,216 19,110 85,165

(1) G.E. Hendrickson � $40,875 paid by Valspar for tax preparation and/or financial planning; $9,000 for automobile allowance; $2,818 for life insurance;
$2,580 for personal use of country club; $400 for annual physical; $3,073 for long term disability (�LTD�) premium; $16,343 paid by Valspar for personal use
of corporate aircraft; $8,380 for commercial airline travel by spouse to customer events where the customer encouraged spouses to attend.

J.L. Muehlbauer � $14,539 for automobile allowance; $1,242 for life insurance; $1,806 for LTD premium.

R. Engh � $9,000 for automobile allowance; $3,564 for life insurance; $400 for annual physical; $3,073 for LTD premium.

A.L. Blaine � $6,625 paid by Valspar for tax preparation and/or financial planning; $9,000 for automobile allowance; $1,710 for life insurance; $1,366 for
LTD premium.

C.A. Arnold � $10,000 paid by Valspar for tax preparation and/or financial planning; $9,000 for automobile allowances; $2,322 for life insurance; $2,689 for
LTD premium.

(2) Dividends paid on restricted stock and RSU grants that were subject to a risk of forfeiture during fiscal year 2014.

(3) Annual contribution by the Corporation to The Valspar Savings and Retirement Plan.

(4) Discretionary cash payment for the dollar amounts that would have been contributed to defined contribution plans but for the limitations imposed by U.S.
income tax regulations on the amount of compensation that an employee may save under the Corporation�s defined contribution plans, and consequently the
amount of matching contributions the Corporation can make under the plans.

21

Edgar Filing: ATLANTIC WINE AGENCIES INC - Form 10KSB

27



          The following table presents information regarding the grants of annual incentive bonus compensation, stock options, restricted stock and
restricted stock units during fiscal 2014 to our executive officers named in the Summary Compensation Table.

2014 GRANTS OF PLAN-BASED AWARDS

Type of
Award1

Estimated Possible Payouts
Under Non-Equity

Incentive Plan Awards2

Estimated Possible
Payouts Under Equity
Incentive Plan Awards3

All Other
Stock

Awards:
Number

of
Shares
of Stock
or Units
(#)4

All Other
Option
Awards:
Number of
Securities
Underlying
Options (#)5

Exercise
or
Base
Price
of

Option
Awards
($/Sh.)5

Grant
Date Fair
Value of
Stock and
Option
Awards
($)3,4,6,7Name

Grant
Date

Threshold
$

Target
$

Maximum
$

Threshold
$

Target
$

Maximum
$

G.E.
Hendrickson AIB � $0 $ 1,114,616 $ 2,229,232

RS 1/08/157 $0 $ 1,175,000 $ 2,350,000 $ 2,350,000
RSU 1/09/14 16,575 1,198,041
SO 10/01/14 82,670 $ 76.85 1,860,075

J.L.
Muehlbauer AIB � $0 455,192 910,384

RS 1/08/157 $0 362,500 725,000 720,288
RSU 1/09/14 5,114 369,640
SO 10/01/14 20,850 $ 76.85 469,125

R. Engh AIB � $0 323,400 646,800
RS 1/08/157 $0 180,750 361,500 358,970
RSU 1/09/14 2,550 184,314
SO 10/01/14 10,400 $ 76.85 234,000

A.L. Blaine AIB � $0 214,961 429,922
RS 1/08/157 $0 143,750 287,500 285,056
RSU 1/09/14 2,028 146,584
SO 10/01/14 8,990 $ 76.85 202,275

C.A. Arnold AIB � $0 214,846 429,692
RS 1/08/157 $0 112,500 225,000 223,088
RS 6/04/14 13,233 1,000,018
RSU 1/09/14 1,587 114,708
SO 10/01/14 7,190 $ 76.85 161,775

(1) Type of Award: AIB � Annual Incentive Bonus; RS � Restricted Stock; RSU � Restricted Stock Unit; SO � Non-Qualified Stock Option

(2) The amounts shown for the AIB for 2014 represent estimated possible payouts under the Annual Incentive Bonus for fiscal 2014 depending on Valspar�s
financial performance. The actual amounts earned for fiscal 2014 are reported in the Summary Compensation Table as Non-Equity Incentive Plan
Compensation. The amount that can be earned ranges from 0%-200% of the target payout amount. The dollar values for the AIB actually earned for fiscal
2014 were as follows: Mr. Hendrickson, $2,229,232; Mr. Muehlbauer, $904,467; Mr. Engh, $642,272; Mr. Blaine, $426,268; and Ms. Arnold, $426,040.

(3) The amounts shown for RS represent estimated possible payouts in the form of restricted stock for fiscal 2014 depending on Valspar�s financial performance.
Based on fiscal 2014 performance, the dollar values of these RS awards actually earned for fiscal 2014 were as follows: Mr. Hendrickson, $2,350,000; Mr.
Muehlbauer, $720,288; Mr. Engh, $358,970; Mr. Blaine, $285,056; and Ms. Arnold, $233,088. Fiscal 2014 awards are made in January 2015, with the
number of shares equal to the dollar value of the award, divided by the average closing price of one share of stock on the NYSE for the ten business days
immediately prior to the date issued. Additionally, Ms. Arnold received a restricted stock award of 13,233 shares that will vest in five years.

(4) The dollar values of these RSU unit awards (time-vested) are based on 25% of total target LTI value for each of the named executives for fiscal 2014 were
as follows: Mr. Hendrickson, $1,175,000; Mr. Muehlbauer, $362,500; Mr. Engh, $180,750; Mr. Blaine, $143,750; and Ms. Arnold, $112,500. The awards
were made in January 2014, with the number of shares equal to the dollar value of the award, divided by the average closing price of one share of stock on
the NYSE for the ten business days immediately prior to the date issued and are subject to four-year time-vesting. The RSU unit awards are settled in cash
upon vesting.

(5) Non-qualified stock options granted in October 2014 have a ten-year term and vest in equal installments over three years. The exercise price is the fair
market value of Valspar�s common stock, defined as the closing price on the NYSE on the date of grant.

(6)
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The amount shown for stock options is the aggregate grant date fair value of the option grant calculated in accordance with stock-based accounting rules
(ASC 718). For RS and RSU, the amount shown is the market value of the actual award.

(7) On January 8, 2015, the RS awards for fiscal 2014 performance were granted. The �Estimated Possible Payouts� listed in the table were based on the LTI
values and performance goals established on December 3, 2013 for each individual for fiscal 2014.

          Additional information about the elements of compensation paid to the named executives can be found in �Compensation Program
Elements Awarded in Fiscal 2014,� beginning on page 13.
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          The following table presents information regarding the number of shares of unexercised stock options and the number of shares and value
of unvested restricted stock outstanding on October 31, 2014 for our executive officers named in the Summary Compensation Table.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards1 Stock Awards

Name
Grant
Date

Number of
Securities
Underlying
Unexercised
Options
(#)

Exercisable

Number of
Securities
Underlying
Unexercised
Options
(#)

Unexercisable

Option
Exercise
Price
($)

Option
Expiration

Date
Grant
Date

Number
of

Shares or
Units of
Stock
That

Have Not
Vested
(#)2,3

Market
Value

of Shares
or Units
of Stock
That Have
Not Vested

($)4

Equity
Incentive
Plan

Awards:
Number of
Unearned
Shares,
Units

or Other
Rights that
Have Not
Vested (#)5

Equity
Incentive
Plan

Awards:
Market
or Payout
Value of
Unearned

Shares, Units
or Other
Rights that
Have Not
Vested ($)4

G.E. Hendrickson 2/27/2008 75,000 0 $ 22.68 2/27/2018 12/9/2009 74,405 $ 6,113,115
10/15/2008 101,000 0 18.01 10/15/2018 6/1/2011 110,140 $ 9,049,102
10/21/2009 151,000 0 26.37 10/21/2019 1/5/2012 19,268 1,583,059 19,268 1,583,059
10/13/2010 94,500 0 31.57 10/13/2020 1/10/2013 14,738 1,210,874 14,738 1,210,874
10/5/2011 180,500 0 32.34 10/5/2021 1/10/2013 15,868 1,303,715
10/3/2012 81,074 40,536 57.47 10/3/2022 1/9/2014 5,154 423,453 16,575 1,361,802
10/2/2013 33,910 67,820 64.78 10/2/2023
10/1/2014 0 82,670 76.85 10/1/2024

J.L. Muehlbauer 3/11/2013 8,316 16,631 62.95 3/11/2023 3/11/2013 7,148 587,280 3,743 307,525
3/11/2013 18,529 55,584 62.95 3/11/2023 1/9/2014 1,233 101,303 5,114 420,166
10/2/2013 10,464 20,926 64.78 10/2/2023
10/1/2014 0 20,850 76.85 10/1/2024

R. Engh 10/18/2006 24,000 0 26.87 10/18/2016 1/5/2012 4,971 408,417 4,971 408,417
10/17/2007 51,500 0 25.48 10/17/2017 1/10/2013 3,552 291,832 3,552 291,832
10/21/2009 61,000 0 26.37 10/21/2019 1/10/2013 2,842 233,499
10/13/2010 23,500 0 31.57 10/13/2020 1/9/2014 948 77,888 2,550 209,508
10/5/2011 14,500 0 32.34 10/5/2021
10/3/2012 14,520 7,260 57.47 10/3/2022
10/2/2013 5,217 10,433 64.78 10/2/2023
10/1/2014 0 10,400 76.85 10/1/2024

A.L. Blaine 1/3/2007 16,000 0 28.52 1/3/2017 1/5/2012 3,420 280,987 3,420 280,987
10/17/2007 35,500 0 25.48 10/17/2017 1/10/2013 2,442 200,635 2,442 200,635
10/15/2008 28,000 0 18.01 10/15/2018 1/10/2013 1,953 160,458
10/21/2009 42,000 0 26.37 10/21/2019 1/9/2014 654 53,733 2,028 166,620
10/13/2010 26,000 0 31.57 10/13/2020
10/5/2011 30,000 0 32.34 10/5/2021
10/3/2012 9,980 4,990 57.47 10/3/2022
10/2/2013 4,150 8,300 64.78 10/2/2023
10/1/2014 0 8,990 76.85 10/1/2024

C.A. Arnold 1/5/2011 16,000 0 33.97 1/5/2021 1/5/2012 2,064 169,578 2,064 169,578
10/5/2011 18,000 0 32.34 10/5/2021 1/10/2013 1,474 121,104 1,474 121,104
10/3/2012 7,027 3,513 57.47 10/3/2022 1/10/2013 1,376 113,052
10/2/2013 3,247 6,493 64.78 10/2/2023 1/9/2014 460 37,794 1,587 130,388
10/1/2014 0 7,190 76.85 10/1/2024 6/4/2014 13,233 1,087,223

(1) Option Vesting � grants vest in equal annual installments over three years, starting one year from date of grant, with the exception of Mr. Muehlbauer�s grant
dated 3/11/13 for 74,113 shares which vests in 25% increments from date of grant.

(2) For certain grant dates, awards are shown in both the �Number of Shares or Units of Stock� column and the �Equity Incentive Plan Awards� column. In these
instances, on that date the individual received both a grant of restricted stock and an award of an RSU, as indicated in the respective columns.

(3)
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Restricted Stock � grants of restricted stock feature cliff vesting for three years from the date of grant, with the exception of Mr. Hendrickson�s restricted
stock grant dated 12/09/09 and Ms. Arnold�s restricted stock grant dated 6/04/14 which feature cliff vesting five years from the date of grant. Mr.
Muehlbauer�s restricted stock grant dated 3/11/13 vests in 25% increments from date of grant.

(4) The market value of stock and stock units reported is based on the closing price of Valspar�s stock on the NYSE at fiscal year-end of $82.16.

(5) RSUs � grants of RSUs feature cliff vesting for three years (grants dated 1/05/12 and 1/10/13) or four years (grants dated 1/10/13 and 1/09/14) from the date
of grant, with the exception of Mr. Hendrickson�s RSU award granted on 6/01/11, which will vest on 9/13/16 and will be paid out in cash upon retirement,
including dividend equivalents of 5,968 additional RSUs.
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          The following table presents information regarding the number of shares acquired and the value realized on the exercise of stock options
in fiscal 2014 and the number of shares acquired and the value realized on vesting of restricted stock in fiscal 2014 for our executive officers
named in the Summary Compensation Table.

2014 OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards

Name

Number of
Shares

Acquired on
Exercise

(#)

Value Realized
on Exercise

($)1

Number of
Shares

Acquired on
Vesting
(#)2

Value Realized
on Vesting

($)2
G.E. Hendrickson 84,500 $ 4,514,591 32,828 $ 2,326,520
J.L. Muehlbauer � � 2,383 179,178
R. Engh 73,500 3,604,138 13,186 934,492
A.L. Blaine � � 9,064 642,366
C.A. Arnold � � � �

(1) The value realized on the exercise of options is based on the difference between the exercise price and the fair market value of Valspar�s common stock on
the date of exercise.

(2) The amount of shares reported are restricted stock granted to Messrs. Hendrickson, Engh and Blaine on January 6, 2011 that matured on January 6, 2014.
The amount of restricted stock reported for Mr. Muehlbauer represents the vesting on March 11, 2014 of 25% of his March 11, 2013 grant. The value
realized on the vesting of stock awards is based on the fair market value of Valspar�s common stock on the vesting date.

          The following table presents information concerning the participation in our Nonqualified Deferred Compensation Plan by our executive
officers named in the Summary Compensation Table.

2014 NONQUALIFIED DEFERRED COMPENSATION

Name

Executive
Contributions
in Last FY

($)1

Aggregate
Earnings in
Last FY
($)1

Aggregate
Balance at
Last FYE

(#)1
G.E. Hendrickson $ 2,229,232 $ 0 $ 2,229,232
J.L. Muehlbauer � � �
R. Engh � � �
A.L. Blaine 426,268 0 426,268
C.A. Arnold 319,530 0 319,530

(1) Annual incentive bonus amounts deferred into the Corporation�s nonqualified deferred compensation plan as of fiscal year end, October 31, 2014.
Designated key employees, including named executives, may defer up to 100% of their annual incentive bonus. The amounts shown are reported under the
Non-Equity Incentive Plan Compensation column of the 2014 Summary Compensation Table. Deferrals were as of the end of the fiscal year, therefore
earnings were zero.

Potential Payments Upon Termination or Change in Control

Termination Other Than Upon Change in Control

          Upon a termination of employment (other than upon a change in control), the executive officers are entitled to payments and other benefits
under a variety of Valspar plans and programs. We believe these agreements help the company hire and retain qualified executives. Benefits and
payments are maintained if termination is due to retirement, death or disability, but benefits and payments are limited or forfeited if termination
is voluntary or for cause.
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Definition of Retirement

          In September 2014, the Board amended the 2009 Omnibus Plan to modify the definition of retirement, and this amendment is carried
forward in the 2015 Omnibus Equity Plan being proposed to stockholders for approval in Proposal 3. For awards through fiscal 2014, retirement
means termination of employment for any reason other than for cause after the participant has attained the age of 55 years (or a different age
specified for a participant for any incentive) if the participant has executed and delivered a three-year non-compete agreement. Commencing
with the awards for fiscal 2015, retirement means termination of employment for any reason other than for cause after the participant has
attained the age of 55 years (or a different age specified for a participant for any incentive) if the participant has executed and delivered a
three-year non-compete agreement and release of claims, has completed three years of continuous prior employment with the Corporation or a
subsidiary and has delivered a required prior written notice that the participant is considering retirement, in accordance with any policies for
such notices that the committee may develop from time to time, at least one year prior to the date of termination.

Stock Options

          Stock options granted under the 1991 Stock Option Plan and under the 2009 Omnibus Equity Plan through fiscal 2014 have the following
attributes:

1991 Stock Option Plan:

� Retirement after age 55 with an executed three-year non-compete agreement � options vest immediately and are exercisable for the
remainder of their term (subject to a three-year limitation for options granted before October 2007).

� Retirement after age 60 � options vest immediately and are exercisable for the remainder of their term (subject to a three-year
limitation for options granted before October 2007).

� Death and disability � options vest immediately with one year to exercise, not to exceed original option term.

� Termination � only the portion vested is exercisable within 30 days of termination, not to exceed original option term.

� Termination for cause � forfeit of all outstanding grants (to the extent not previously exercised).

2009 Omnibus Equity Plan through fiscal 2014:

� Retirement after age 55 with an executed three-year non-compete agreement � options vest immediately and are exercisable for the
remainder of their term.

� Death and disability � options vest immediately with one year to exercise, not to exceed original option term.

� Termination � only the portion vested is exercisable within 30 days of termination, not to exceed original option term.

� Termination for cause � forfeit of all outstanding grants (to the extent not previously exercised).

Awards commencing in fiscal 2015:

� Same as 2009 Omnibus Equity Plan through fiscal 2014, except for retirement. The options vest on the date of retirement (under the
new definition described under �Definition of Retirement� above), provided that the total amount vested will be proportionately
reduced to the extent retirement occurs before the end of the first full fiscal year for which the options are awarded. Options are fully
exercisable for the remainder of the option term, provided the participant does not violate his or her non-compete agreement.
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Restricted Stock

          Restricted stock grants made under the Key Employee Annual Bonus Plan and the 2009 Omnibus Equity Plan have the following
attributes:

          Key Employee Annual Bonus Plan and 2009 Omnibus Equity Plan (effective with fiscal year 2010), through fiscal 2014:

� Retirement after age 55 with an executed three-year non-compete agreement � outstanding restricted stock grants vest immediately.

� Death and Disability � outstanding restricted stock grants vest immediately.

� Termination � forfeit of all outstanding restricted stock grants.

� Termination for cause � forfeit of all outstanding restricted stock grants.

Restricted Stock Units � Performance-Based

Performance-Based Restricted stock unit grants have the following attributes:

2009 Omnibus Equity Plan through fiscal 2014:

� Retirement after age 55 with an executed three-year non-compete agreement � outstanding restricted stock unit grants vest
immediately with the exception of the special grant to the CEO on June 1, 2011.

� Death and Disability � outstanding restricted stock unit grants vest immediately.

� Termination � forfeit of all outstanding restricted stock unit grants.

� Termination for cause � forfeit of all outstanding restricted stock unit grants.

PSU awards commencing in fiscal 2015:

� PSUs vest on the date of retirement (under the new definition described under �Definition of Retirement,� on page 25), provided that
the amount of the payout will be determined following the end of the three-year performance period and will be based on the level of
achievement of the performance goals, proportionately reduced to the extent retirement occurs before the end of the first full fiscal
year of the performance period for the PSUs. Subject to forfeiture if the participant violates his or her three-year non-compete
agreement before payout.

� Death and Disability � outstanding PSUs vest immediately. Payout determined using the actual performance level achieved for any
fiscal years completed prior to termination and assuming the target performance level for any subsequent fiscal year(s).

� Termination � forfeit of all outstanding PSU grants.

� Termination for cause � forfeit of all outstanding PSU grants.

Restricted Stock Units � Time-Vested

Restricted stock unit grants made under the 2009 Omnibus Equity Plan have the following attributes:

2009 Omnibus Equity Plan through fiscal 2014:

� Retirement after age 55 with an executed three-year non-compete agreement � outstanding restricted stock unit grants vest
immediately.

� Death and Disability � outstanding restricted stock unit grants vest immediately.

� Termination � forfeit of all outstanding restricted stock unit grants.

� Termination for cause � forfeit of all outstanding restricted stock unit grants.
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RSU awards commencing in fiscal 2015:

� Same as 2009 Omnibus Equity Plan through fiscal 2014, except for retirement. The RSUs vest on the date of retirement (under the
new definition described under �Definition of Retirement,� on page 25), provided that the total amount vested will be proportionately
reduced to the extent retirement occurs before the end of the first full fiscal year for which the RSUs are awarded. Subject to
forfeiture if the participant violates his or her three-year non-compete agreement before the award would normally have vested (third
anniversary of the award date).

Officer Retiree Medical Program

� Retirement after age 55 � the officer is entitled to receive retiree medical if he or she has served three consecutive years as an officer
and is not in competition with Valspar at any time after termination of employment.

� Included dependents � the spouse and any eligible dependents of the retiree who, immediately prior to the retiree�s termination of
employment, are covered under the retiree medical plan are eligible for coverage.

� Coverage � the eligible persons are covered from the date of termination, at the same coverage available to an active employee for the
retiree�s and spouse�s life. Eligible dependents are covered until the dependent ceases to be eligible under the plan. The coverage
becomes secondary to Medicare coverage.

� Premiums � the company charges the retiree (or his or her spouse) for the full cost of the coverage premiums, but the company
reimburses the retiree for that portion of the coverage premiums that the company would have paid if the retiree were an active
employee, and also provides a gross-up payment for taxes that relate to the medical benefit.

Severance Policy for Officers

          The Compensation Committee has approved a severance policy for officers, providing generally for certain severance benefits in the event
of termination without cause, but only if the officer signs a three-year non-compete agreement:

� One year�s base pay

� Immediate vesting of all stock options

� Retiree medical benefits if the officer has reached age 55
Hypothetical Termination Payments

          The following tables provides information on the potential payments that would have been payable to each of the named executives under
existing contracts, agreements, plans or arrangements, for various scenarios involving termination of employment (other than a change in
control) if the triggering events for the payments had each occurred on October 31, 2014. The tables use the closing price of our common stock
of $82.16 as of October 31, 2014. These benefits are in addition to benefits available prior to the occurrence of any termination of employment
to all salaried employees, such as distributions under The Valspar Savings and Retirement Plan and equity awards that are currently vested.

G.E. Hendrickson
Voluntary
Termination

Early
Retirement
Age 55

w/non-compete

Normal
Retirement
Age 60

Involuntary
not for Cause
Termination

Involuntary
for Cause

Termination Death Disability
Cash Severance 0 0 0 $ 1,000,000 0 0 0
Cash Bonus $ 2,229,232 $ 2,229,232 $ 2,229,232 2,229,232 0 $ 2,229,232 $ 2,229,232
Unvested Stock Options 0 2,618,523 2,618,523 2,618,523 0 2,618,523 2,618,523
Unvested Restricted Stock 0 3,217,386 3,217,386 6,113,115 0 9,330,501 9,330,501
Cash-settled RSU 0 5,459,450 5,459,450 9,049,102 0 14,508,552 14,508,552
Retiree Medical 0 380,000 380,000 380,000 0 298,000 298,000
Perquisites 0 0 0 0 0 0 0
TOTALS $ 2,229,232 $ 13,904,591 $ 13,904,591 $ 21,389,972 0 $ 28,984,808 $ 28,984,808
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J.L. Muehlbauer
Voluntary
Termination

Early
Retirement
Age 55

w/non-compete

Normal
Retirement
Age 60

Involuntary
not for Cause
Termination

Involuntary
for Cause

Termination Death Disability
Cash Severance 0 0 0 $ 618,000 0 0 0
Cash Bonus $ 904,467 $ 904,467 $ 904,467 904,467 0 $ 904,467 $ 904,467
Unvested Stock Options 0 793,889 793,889 1,149,831 0 1,861,658 1,861,658
Unvested Restricted Stock 0 101,303 101,303 195,787 0 688,583 688,583
Cash-settled RSU 0 420,166 420,166 0 0 727,691 727,691
Retiree Medical 0 0 0 0 0 0 0
Perquisites 0 0 0 0 0 0 0
TOTALS $ 904,467 $ 2,219,825 $ 2,219,825 $ 2,868,085 0 $ 4,182,399 $ 4,182,399

R. Engh
Voluntary
Termination

Early
Retirement
Age 55

w/non-compete

Normal
Retirement
Age 60

Involuntary
not for Cause
Termination

Involuntary
for Cause

Termination Death Disability
Cash Severance 0 0 0 $ 473,200 0 0 0
Cash Bonus $ 642,272 $ 642,272 $ 642,272 642,272 0 $ 642,272 $ 642,272
Unvested Stock Options 0 415,799 415,799 415,799 0 415,799 415,799
Unvested Restricted Stock 0 778,137 778,137 0 0 778,137 778,137
Cash-settled RSU 0 1,143,256 1,143,256 0 0 1,143,256 1,143,256
Retiree Medical 0 300,000 300,000 300,000 0 219,000 219,000
Perquisites 0 0 0 0 0 0 0
TOTALS $ 642,272 $ 3,279,464 $ 3,279,464 $ 1,831,271 0 $ 3,198,464 $ 3,198,464

A.L. Blaine
Voluntary
Termination

Early
Retirement
Age 55

w/non-compete

Normal
Retirement
Age 60

Involuntary
not for Cause
Termination

Involuntary
for Cause

Termination Death Disability
Cash Severance 0 0 0 $ 379,500 0 0 0
Cash Bonus $ 426,268 $ 426,268 $ 426,268 426,268 0 $ 426,268 $ 426,268
Unvested Stock Options 0 314,716 314,716 314,716 0 314,716 314,716
Unvested Restricted Stock 0 535,355 535,355 0 0 535,355 535,355
Cash-settled RSU 0 808,700 808,700 0 0 808,700 808,700
Retiree Medical 0 0 0 0 0 0 0
Perquisites 0 0 0 0 0 0 0
TOTALS $ 426,268 $ 2,085,039 $ 2,085,039 $ 1,120,484 0 $ 2,085,039 $ 2,085,039

C.A. Arnold
Voluntary
Termination

Early
Retirement
Age 55

w/non-compete

Normal
Retirement
Age 60

Involuntary
not for Cause
Termination

Involuntary
for Cause

Termination Death Disability
Cash Severance 0 0 0 $ 371,000 0 0 0
Cash Bonus $ 426,040 $ 426,040 $ 426,040 426,040 0 $ 426,040 $ 426,040
Unvested Stock Options 0 237,763 237,763 237,763 0 237,763 237,763
Unvested Restricted Stock 0 328,476 328,476 1,087,223 0 1,415,699 1,415,699
Cash-settled RSU 0 534,122 534,122 0 0 534,122 534,122
Retiree Medical 0 333,000 333,000 333,000 0 111,000 111,000
Perquisites 0 0 0 0 0 0 0
TOTALS $ 426,040 $ 1,859,401 $ 1,859,401 $ 2,455,026 0 $ 2,724,624 $ 2,724,624
Termination of Employment and Change in Control Arrangements

          Valspar has entered into agreements with the named executives providing for the continued employment of such executives for a period of
up to two years following a qualifying change in control of Valspar. During such two-year period, executives would continue to be employed
and compensated commensurate with their positions and compensation prior to the change in control. The change in control agreements each
have a two-year term, subject to an annual evergreen extension for an additional two years. The Corporation is permitted to terminate the
agreement by providing the executive with written notice of termination at least 60 days prior to the next annual renewal date. The employment
and severance compensation provisions of the agreement do not, however, take effect until a Change in Control (as defined below) has occurred
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during the term of the agreement.

          Under the change in control agreements, an executive becomes entitled to a lump sum payment and the continuation of certain benefits
upon any termination of the executive�s employment with Valspar (or an applicable subsidiary), after a change in control, for any reason other
than: (a) by the executive without good reason; (b) by Valspar as a result of the disability of the executive or for cause; or (c) as a result of the
death of the executive. Severance payments required under each agreement include a lump sum amount equal to three times the named
executive�s annual base salary and target annual bonus for named executives hired prior to 2008, and two times for those hired in 2008 or later
(including Ms. Arnold and Mr. Muehlbauer), plus three years of continuing benefits, if such employment is terminated by the Corporation
without cause or by the executive for good reason during the two-year employment term (�double trigger�). For this purpose, the �annual base
salary� is defined as the 12 times the highest monthly base salary paid (or payable) to the executive in the one-year period preceding the month in
which a Change in Control Period (as defined below) begins; and the �target
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annual bonus� is defined as the targeted annual cash bonus payment for the fiscal year during which a Change in Control Period begins. The
Corporation will also be obligated to provide the executive (and his or her family) with health care and life insurance benefits at least equal to,
and at the same after-tax cost, as those which would have been provided absent a termination (subject to alteration in the event that such benefits
are later increased to peer executives at the Corporation).

          Under the change in control agreements, Valspar will at its sole expense provide a terminated executive with outplacement services
substantially similar to those available to the executive immediately prior to the change in control. In addition, Valspar will pay all legal fees and
expenses that an executive reasonably incurs as a result of any contest (regardless of the outcome thereof) respecting the validity or
enforceability of, or liability under, any provision of the executive�s change in control agreement or any guarantee of performance thereof
(including as a result of any contest by the executive about the amount of any payment pursuant to the change in control agreement), plus
interest. Finally, Valspar will also pay any excise taxes that the executive may incur as a result of such payments, and any income and excise
taxes on such excise tax payments.

          The Committee has decided that change in control agreements for any officer first elected in fiscal 2013 or later shall not include
reimbursement for any excise taxes that may be payable by an executive with respect to change in control payments.

Definitions

          �Change in Control� means any of the following:

� any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934 (the
�Exchange Act�) (a �Person�) becoming the beneficial owner (within the meaning of Rule 13d-3 promulgated under the Exchange Act)
of 20% or more (or 30% or more for purposes of the 2015 Omnibus Equity Plan) of either (A) the then-outstanding shares of
common stock of the Corporation or (B) the combined voting power of the then-outstanding voting securities of the Corporation
entitled to vote generally in the election of directors provided, however, that (i) any acquisition directly from the Corporation, (ii)
any acquisition by the Corporation and (iii) any acquisition by any employee benefit plan (or related trust) sponsored or maintained
by the Corporation or any affiliated company do not constitute a Change in Control;

� individuals who, as of the date of the agreement, constitute the Board of Directors (the �Incumbent Board�), together with any
individuals becoming a director after the date of the agreement whose election, or nomination for election by the Corporation�s
stockholders, was approved by a vote of at least a majority of the directors then comprising the Incumbent Board, ceasing for any
reason to constitute at least a majority of the Board of Directors;

� subject to certain limited exceptions, any consummation of a reorganization, merger, statutory share exchange or consolidation or
similar transaction involving the Corporation or any of its subsidiaries, a sale or other disposition of all or substantially all of the
assets of the Corporation, or the acquisition of assets or stock of another entity by the Corporation or any of its subsidiaries (each, a
�Business Combination�); or

� approval by our stockholders of a complete liquidation or dissolution of Valspar.
          �Change in Control Period� means the period commencing on the date of the agreement and ending on the second anniversary of that date;
provided, however, that, commencing on each anniversary date of a change in control agreement (such date, the �Renewal Date�), unless
previously terminated, the Change in Control Period shall be automatically extended so as to terminate two years from such Renewal Date,
unless, at least 60 days prior to the Renewal Date, the Corporation shall give notice to the executive that the Change in Control Period shall not
be so extended.

          �Good Reason� means:

� the assignment to the executive of any duties inconsistent in any respect with the executive�s position (including status, offices, titles
and reporting requirements), authority, duties or responsibilities as contemplated by the agreement, or any action by the Corporation
that results in a diminution in such position, authority, duties or responsibilities (whether or not occurring solely as a result of the
Corporation�s ceasing to be a publicly traded entity), excluding for this purpose an isolated, insubstantial and inadvertent action not
taken in bad faith and that is remedied by the Corporation promptly after receipt of notice thereof given by the executive;
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� any failure by the Corporation to comply with any of the compensation-related provisions of the change in control agreement, other
than an isolated, insubstantial and inadvertent failure not occurring in bad faith and that is remedied by the Corporation promptly
after receipt of notice thereof given by the executive;

� requiring the executive to be based at (i) any office or location other than as determined under the change in control agreement and
that increases the distance or duration of the executive�s commute, (ii) a location other than the principal executive offices of the
Corporation if the executive was employed at such location immediately prior to any change in control or (iii) any location that
increases the distance or duration of the executive�s commute;

� any purported termination by the Corporation of the executive�s employment otherwise than as expressly permitted by the change in
control agreement; or

� any other action or inaction that constitutes a material breach by the Corporation of the change in control agreement.
          For the above purposes, any good faith determination of Good Reason made by the executive shall be conclusive. The executive�s mental
or physical incapacity following the occurrence of an event constituting Good Reason shall not affect the executive�s ability to terminate
employment for Good Reason, and the executive�s death following delivery of a notice of termination for Good Reason shall not affect the
entitlement of the executive�s estate to severance payments benefits provided hereunder upon a termination of employment for Good Reason.

          �Cause� means (1) the willful and continued failure of an executive to perform substantially the executive�s duties (other than any failure
resulting from incapacity due to physical or mental illness or following the executive�s delivery of a notice of termination for Good Reason), after
a written demand for substantial performance is delivered to the executive by the Board of Directors that specifically identifies the manner in
which the Board believes that the executive has not substantially performed the executive�s duties, or (2) the willful engaging by the executive in
illegal conduct or gross misconduct that is materially and demonstrably injurious to the Corporation. For these purposes, no act, or failure to act,
on the part of an executive is considered �willful� unless it is done, or omitted to be done, by the executive in bad faith or without reasonable belief
that the executive�s action or omission was in the best interests of the Corporation. In this regard, any act, or failure to act, based upon (A)
authority given pursuant to a resolution duly adopted by the Board of Directors (or the board of directors of an applicable subsidiary), or (B) the
advice of counsel for the Corporation shall be conclusively presumed to be done, or omitted to be done, by the executive in good faith and in the
best interests of the Corporation.

          In addition to the change in control agreements, Valspar�s equity and non-equity compensation plans also contain provisions regarding
changes in control. Under the equity plans, including the 2009 Omnibus Equity Plan and the 2015 Omnibus Equity Plan, and under individual
award agreements, any unvested stock options, restricted stock and RSUs vest immediately upon a change in control of Valspar and stock
options are exercisable for the remainder of their term. For PSUs commencing with awards for fiscal 2015, the amount of the payout will be
determined using the actual performance level achieved for any fiscal years completed prior to the change in control and assuming the target
performance level for any subsequent fiscal year(s).
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Potential Payments Upon Change in Control

          The following table provides information on the potential payments that would have been payable to each of the named executives under
existing contracts, agreements, plans or arrangements, for a change in control if the change in control and any other triggering event for the
payments had each occurred on October 31, 2014.

Name
Cash

Severance1
Stock

Options2
Restricted
Stock3

Restricted
Stock Units3

Retiree
Medical4

Gross Up
Payment5 TOTAL

G.E. Hendrickson $ 6,450,000 $ 2,618,523 $ 9,330,501 $ 14,508,552 $ 57,000 $ 0 $ 32,964,576
J.L. Muehlbauer 2,163,000 1,861,658 688,583 727,691 57,000 0 5,497,932
R. Engh 2,413,320 415,799 778,137 1,143,256 61,000 0 4,811,512
A.L. Blaine 1,821,600 315,194 535,355 808,700 34,000 0 3,514,849
C.A. Arnold 1,187,200 237,763 1,415,699 534,122 43,000 1,085,645 4,503,429

(1) Cash severance includes three times the base salary and target bonus amounts in effect as of October 31, 2014 (two times for Ms. Arnold and Mr.
Muehlbauer).

(2) Represents acceleration of unvested stock options with the value being the difference between the aggregate market price at fiscal year-end of $82.16 and
the aggregate exercise price.

(3) Represents the aggregate fair market value of the restricted stock and restricted stock units for which vesting would be accelerated as of the date of the
change in control.

(4) Represents 36 months of coverage to the executive, at active employee rates, for health insurance, life insurance, dental insurance and disability insurance
benefits, less the value of benefits broadly available to non-executives upon a change in control.

(5) This amount reflects the amount equal to the excise tax and taxes thereon charged, if any, to the named executives as a result of any change in control
payments under Section 280G of the Internal Revenue Code.

Director Compensation

          Fees Payable in Cash or Stock. In fiscal 2014, non-employee directors received an annual cash retainer of $95,000, except that the Chairs
of the Audit and Compensation Committees received an annual cash retainer of $110,000 and the Lead Director, Mr. Curler, received an annual
cash retainer of $130,000. At a director�s option, the annual retainer may be paid in cash or by the Corporation purchasing shares of its common
stock in the open market quarterly on behalf of the director. Any costs of such purchases are paid by the Corporation. No meeting fees are paid
to directors.

          Non-employee directors appointed to any subcommittee of the standing committees of the Board of Directors receive an additional cash
retainer of $5,000.

          Annual Stock Award. Each non-employee director is granted a stock award every year under the 2009 Omnibus Equity Plan. For grants in
respect of service in fiscal year 2014, each non-employee director serving as a member of the Board of Directors on the date of the October
Board meeting was granted on the date of such meeting a stock award with a value equal to $95,000. Annual stock awards for a director who
retires from the Board during the year will be prorated to reflect the partial year, and awarded at the same time as other director awards. The
non-employee directors received a stock award on October 1, 2014: Mr. Allen, 1,236 shares; Mr. Ballbach, 1,236 shares; Mr. Bode, 1,236
shares; Mr. Cook, 1,236 shares; Mr. Curler, 1,236 shares; Mr. Fleming, 1,236 shares; Mr. Friendly, 1,236 shares; Ms. Haugarth, 1,236 shares;
and Dr. Jemison, 1,236 shares.

          New Director Restricted Stock Award. New non-employee directors of Valspar receive a stock award, intended to attract new directors of
high caliber and qualifications and recognize their immediate contributions to Valspar. The stock award is equal to his or her current annual
retainer. The stock award is restricted for five years, and the director must be serving as a member of the Board on the date the restrictions lapse
to receive the award.

          Deferral of Cash Retainer. For 2015, Directors may elect to defer up to 100% of the cash portion of their annual retainer into the Valspar
Corporation Nonqualified Deferred Compensation Plan (the �Plan�). Distributions are made upon death or on or after certain payment events
elected by the participant, including specified dates, separation from the Board or a change in control. Distributions from the Plan are governed
by the Internal Revenue Code and the Plan.
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          Stock Ownership Guidelines and Restrictions on Hedging and Pledging. To align the interests of our directors with the interests of
stockholders, we have established stock ownership guidelines equal to five times the annual cash retainer paid to directors. Directors are
expected to reach the ownership level specified in the guidelines within five years after becoming a director. All of our directors are in
compliance with these guidelines, and the directors who have served less than five years are on track to reach the specified ownership level
within the five-year period. In addition, directors may not hedge their shares of the Corporation�s stock and must obtain approval from the
Corporation�s CEO and General Counsel before pledging any of their shares of the Corporation�s stock. Approval for any pledge is discretionary
and subject to various criteria and limits, including that the sum of all pledged stock by officers and directors does not exceed two times the
average daily trading volume of the Corporation�s stock. No director has pledged stock during 2014. The Hedging and Pledging Policy is
available on the �Investors � Corporate Governance� section of our website at www.valsparglobal.com, as Exhibit 12 to the Principles of Corporate
Governance.

          Reimbursement of Out-of-Pocket Expense. Directors are entitled to reimbursement for reasonable out-of-pocket expenses incurred in
connection with travel to and from meetings of the Board of Directors or its committees and for related activities, including director education
courses.

2014 DIRECTOR COMPENSATION

          The table below summarizes the compensation paid to non-employee directors during 2014.

Name

Fees Earned or
Paid in Cash or

Stock
($)1

Stock
Awards
($)2

Total
$

J.J. Allen $ 95,000 $ 95,000 $ 190,000
J.M. Ballbach 95,000 95,000 190,000
J.S. Bode � Audit Chair 110,000 95,000 205,000
W.M. Cook 95,000 95,000 190,000
J.H. Curler � Governance Chair / Lead Director 130,000 95,000 225,000
S.D. Fleming 95,000 95,000 190,000
I.R. Friendly � Compensation Chair 110,000 95,000 205,000
J.S. Haugarth 95,000 95,000 190,000
M.C. Jemison 95,000 95,000 190,000

(1) Annual retainer of $95,000. Chairs of the Audit and Compensation Committees receive an annual retainer of $110,000. For his services as Lead Director in
fiscal 2014, Mr. Curler received a retainer of $35,000, in addition to the annual director retainer of $95,000. Directors may elect to receive all or a portion of
their annual director retainers in Valspar common stock or cash. The cash retainer is paid quarterly and shares are purchased quarterly on the open market,
with commission paid by Valspar. The following directors elected to receive all or a portion of their annual retainer in Valspar common stock in 2014,
purchasing the following numbers of shares with an average price per share of $78.22: Mr. Allen, 511 shares; Mr. Cook, 1,210 shares; Mr. Curler, 1,656
shares; Mr. Friendly, 701 shares; and Ms. Haugarth, 611 shares.

(2) The fair value of the annual stock award granted to each director in fiscal 2014 on the date of grant was $95,000. Stock awards received on October 1, 2014:
Mr. Allen, 1,236 shares; Mr. Ballbach, 1,236 shares; Mr. Bode, 1,236 shares; Mr. Cook, 1,236 shares; Mr. Curler, 1,236 shares; Mr. Fleming, 1,236 shares;
Mr. Friendly, 1,236 shares; Ms. Haugarth, 1,236 shares; and Dr. Jemison, 1,236 shares.
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OUTSTANDING SHARES AND VOTING RIGHTS

          Stockholders of record on December 26, 2014 will be entitled to receive notice of and vote at the meeting. As of the record date, there
were outstanding and entitled to be voted at the meeting 81,912,902 shares of common stock, each share being entitled to one vote.

Share Ownership of Certain Beneficial Owners

          The following information concerning ownership of common stock of the Corporation is furnished as of the record date, unless otherwise
indicated, with respect to all persons known by the Corporation to be the owner, of record or beneficially, of more than five percent of the
outstanding common stock of the Corporation. Unless otherwise indicated, the stockholders listed in the table below have sole voting and
investment power with respect to the shares indicated.

Name and Address
of Beneficial Owner

Shares
Beneficially
Owned

Percent
of Class

U.S. Bancorp
800 Nicollet Mall
Minneapolis, MN 55402

5,733,8551 7.0%

BlackRock, Inc.
40 East 52nd Street
New York, NY 10022

5,685,8492 6.9%

The Vanguard Group
100 Vanguard Blvd.
Malvern, PA 19355

5,403,4233 6.6%

Iridian Asset Management LLC
276 Post Road West
Westport, CT 06880

4,613,0544 5.6%

(1) Shares reported on Schedule 13G as of February 13, 2014. U.S. Bancorp and U.S. Bank National Association report sole voting power over 116,496 shares;
shared voting power over 91,852 shares; sole dispositive power over 5,625,392 shares; and shared dispositive power over 108,463 shares. C. Angus Wurtele
Revocable Trust Managed Agency, for which U.S. Bank National Association serves as investment agent, has the right to receive or the power to direct
receipt of dividends from, or the proceeds from the sale of, more than 5% of the Corporation�s common stock. This amount is included in the table above.

(2) Shares reported on Schedule 13G as of January 17, 2014. BlackRock, Inc. reports sole voting and dispositive power over 5,685,849 shares.

(3) Shares reported on Schedule 13G as of February 6, 2014. The Vanguard Group reports sole voting power over 52,339 shares; sole dispositive power over
5,356,984 shares; and shared dispositive power over 46,439 shares.

(4) Shares reported on Schedule 13G as of February 4, 2014. Iridian Asset Management LLC. Iridian Asset Management LLC (�Iridian�), David L. Cohen
(�Cohen�) and Harold J. Levy (�Levy�) report shared voting and dispositive power over 4,581,501 shares. Iridian has direct beneficial ownership of the shares in
the accounts for which it serves as the investment adviser under its investment management agreements. Messrs. Cohen and Levy may be deemed to possess
beneficial ownership of the shares beneficially owned by Iridian by virtue of their indirect controlling ownership of Iridian, and having the power to vote
and direct the disposition of shares as joint Chief Investment Officers of Iridian. Messrs. Cohen and Levy disclaim beneficial ownership of such shares. Mr.
Levy has direct beneficial ownership of the 31,553 shares owned by him.
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Share Ownership of Management

          The following table lists, as of December 26, 2014, the beneficial ownership of common stock for all directors, each of the named
executives and all directors and executive officers as a group. Except as otherwise indicated, no director or executive officer individually owns
as much as 1% of the total outstanding shares of common stock.

Name Shares1 Name Shares1
Jack J. Allen 8,4052 Rolf Engh 744,4513,5

Cynthia A. Arnold 62,9643 Shane D. Fleming 3,4752

John M. Ballbach 11,0482,4 Ian R. Friendly 36,3632,6

Anthony L. Blaine 211,5543 Janel S. Haugarth 34,4352

John S. Bode 60,0062 Gary E. Hendrickson 923,2223,7,8

William M. Cook 17,7832 Mae C. Jemison 14,9852

Jeffrey H. Curler 132,8602 James L. Muehlbauer 48,1243

All directors and executive officers as a group 2,309,6752,3,4,5,6,7,8

(1) Except as otherwise indicated, each person possesses sole voting and investment power with respect to shares shown as beneficially owned.

(2) Includes shares which may be acquired within 60 days by exercise of outstanding options under the Corporation�s Stock Option Plan for Non-Employee
Directors, as follows: Mr. Allen, 0 shares; Mr. Ballbach, 0 shares; Mr. Bode, 43,200 shares; Mr. Cook, 0 shares; Mr. Curler, 53,900 shares; Mr. Fleming, 0
shares; Mr. Friendly, 17,750 shares; Ms. Haugarth, 12,600 shares; and Dr. Jemison, 0 shares.

(3) Includes shares indirectly owned as of October 31, 2014 through The Valspar Savings and Retirement Plan, and over which each participant has sole voting
power, as follows: Mr. Hendrickson, 11,765 shares; Mr. Muehlbauer, 51 shares; Mr. Engh, 54,129 shares; Mr. Blaine, 8,532 shares; Ms. Arnold, 1,459
shares; and executive officers as a group, 75,936 shares. Also includes the following numbers of shares which may be acquired within 60 days by exercise
of outstanding options under the Corporation�s stock option plans, as follows: Mr. Hendrickson, 716,984 shares; Mr. Muehlbauer, 37,309 shares; Mr. Engh,
194,237 shares; Mr. Blaine, 175,630 shares; Ms. Arnold, 44,274 shares; and executive officers as a group, 1,168,434 shares.

(4) Includes 50 shares held by Mr. Ballbach�s daughters and 25 shares for which Mr. Ballbach is custodian for minor child.

(5) Includes shares which are pledged as security, as follows: Mr. Engh, 316,264 shares.

(6) Includes 14,378 shares held in a trust.

(7) Includes 11,595 shares and 7,328 shares held in trusts.

(8) Percentages of the outstanding shares of Common Stock beneficially owned by these persons are as follows: Mr. Hendrickson, 1.1%; all directors and
executive officers as a group, 2.8%.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

          Section 16(a) of the Securities Exchange Act of 1934, as amended (the �1934 Act�), requires the Corporation�s directors, executive officers
and beneficial owners of more than 10% of the common stock of the Corporation to file with the SEC certain reports regarding their ownership
of common stock or any changes in such ownership. Officers, directors and greater than 10% stockholders are required by SEC regulations to
furnish the Corporation with copies of all Section 16(a) forms that they file.

          Based solely on its review of the copies of such reports received by it, and/or written representations from certain reporting persons that no
Form 5�s were required for such persons, the Corporation believes that, during the year ended October 31, 2014, the reporting persons have
complied with all filing requirements of Section 16(a) of the 1934 Act.
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PROPOSAL 2

Advisory Vote to Approve Executive Compensation (�Say-on-Pay� vote)

Background

          The Dodd-Frank Wall Street Reform and Consumer Protection Act (the �Dodd-Frank Act�) was signed into law on July 21, 2010. The
Dodd-Frank Act requires U.S. public corporations to hold an advisory (non-binding) vote on executive compensation. The Board of Directors is
committed to excellence in governance and is aware of the significant interest in executive compensation matters by investors and the general
public.

          The Corporation has designed its executive compensation program to attract, motivate, reward and retain the senior management talent
required to achieve our corporate objectives and to increase long-term stockholder value. We believe that our compensation policies and
practices are centered on a pay-for-performance philosophy and are strongly aligned with the long-term interests of our stockholders. See
�Executive and Director Compensation � Compensation Discussion and Analysis,� beginning on page 11 for additional information on our
executive compensation programs.

Proposal

          The Corporation is presenting this proposal, which gives you as a stockholder the opportunity to express your view on our executive
compensation by voting for or against the following resolution:

�RESOLVED, that the stockholders approve, on an advisory basis, the compensation of The Valspar Corporation�s named executive officers, as
disclosed in the Compensation Discussion and Analysis, the compensation tables and the related disclosures contained in the Corporation�s 2015
Proxy Statement.�

Position of Board of Directors

          THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS APPROVE THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS BY VOTING �FOR� THE ABOVE RESOLUTION AND THIS
PROPOSAL.

          Valspar reported record sales and earnings per share in fiscal 2014 and the Corporation fully achieve its goals. Consistent with the
Corporation�s pay for performance philosophy, bonuses and restricted stock awards were higher in 2014, and base salaries for named executives
were increased during fiscal 2014.

          As discussed in the Compensation Discussion and Analysis contained in this proxy statement, the Compensation Committee of the Board
of Directors believes that the executive compensation for fiscal 2014 is reasonable and appropriate, is justified by the performance of the
Corporation and is the result of a carefully considered approach.

          In deciding how to vote on this proposal, the Board urges you to consider the following factors, many of which are more fully discussed in
the Compensation Discussion and Analysis beginning on page 11:

� The Corporation has performed well against its peers by relevant industry measures.

� Our Compensation Committee has designed the compensation packages for our named executives to depend on the achievement of
objective performance goals that the Committee believes drive long-term shareholder value.

� As disclosed under Compensation Risk Analysis on page 10, our pay practices do not encourage management to take excessive risk.

� We recognize the need to fairly compensate and retain a senior management team that has produced excellent operating results over
the past several years.

Effect of Vote

          Because your vote is advisory, it will not be binding upon the Corporation, the Compensation Committee or the Board of Directors.
However, we value stockholders� opinions, and we will consider the outcome of the Say-on-Pay vote when determining future executive
compensation arrangements. Last year, 96% of the votes cast in the Corporation�s Say-on-Pay vote were cast in favor of approving the
Corporation�s compensation for its named executive officers.
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PROPOSAL 3

Approval of The Valspar Corporation 2015 Omnibus Equity Plan

          We are asking our stockholders to approve The Valspar Corporation 2015 Omnibus Equity Plan (the �2015 Omnibus Plan�). Our Board of
Directors adopted the 2015 Omnibus Plan on December 10, 2014, subject to stockholder approval. We currently award stock options and
restricted stock under the Corporation�s 2009 Omnibus Equity Plan, as amended through September 30, 2014 (the �2009 Omnibus Plan�). We have
outstanding stock options to participants under the 1991 Stock Option Plan, Stock Option Plan for Non-Employee Directors and 2009 Omnibus
Plan (together, the �Prior Plans�) and outstanding restricted stock awards and RSUs under the 2009 Omnibus Plan. Following stockholder
approval of the 2015 Omnibus Plan, no further awards will be made under the 2009 Omnibus Plan. Any award granted under a Prior Plan will
continue to be governed by the terms of that plan.

          The purpose of the 2015 Omnibus Plan is to increase stockholder value and to advance the interests of the Corporation by furnishing a
variety of awards designed to attract, retain and motivate key employees and consultants of the Corporation and its subsidiaries and directors of
the Corporation. The 2015 Omnibus Plan will replace the 2009 Omnibus Plan.

          The following is a summary of the material terms of the 2015 Omnibus Plan and is qualified in its entirety by reference to the 2015
Omnibus Plan, a copy of which is attached as Appendix A to this Proxy Statement.

Administration

          Our Compensation Committee (the �committee�) will administer the 2015 Omnibus Plan and will have complete authority to grant awards,
to interpret the plan and to make any other determination which it believes necessary and advisable for the proper administration of the plan. The
committee�s decisions on matters relating to the 2015 Omnibus Plan are final and conclusive on the Corporation and the participants.

          The committee may delegate any of its powers and responsibilities in respect of the 2015 Omnibus Plan, and our full Board of Directors
may exercise any of the committee�s powers and responsibilities. However, the committee may not delegate any of its powers or responsibilities,
and the full Board of Directors may not exercise any of those powers or responsibilities, to the extent that those actions would cause an award
that is intended to be exempt from the limits on deductibility under Section 162(m) to lose that exemption or would cause an award to a director
or executive officer to fail to be exempt from short-swing profit recovery under Section 16(b) of the Exchange Act.

Eligible Participants

          Officers of the Corporation, employees of the Corporation or a subsidiary, members of the Board, and consultants or other independent
contractors who provide services to the Corporation or a subsidiary are eligible to receive awards under the 2015 Omnibus Plan when designated
by the committee.

Shares Available For Awards

          The aggregate number of shares of our common stock available for awards made under the 2015 Omnibus Plan will be 7,000,000 (reduced
by (a) the number of stock options and stock-settled SARs granted after October 31, 2014 under the 2009 Omnibus Plan and (b) a multiple of
3.51 times the actual number of shares of Common Stock awarded pursuant to any stock-settled Award under the 2009 Omnibus Plan other than
stock options and SARs granted after October 31, 2014). The remaining share reserve under Prior Plans will be cancelled upon the approval of
the 2015 Omnibus Plan by stockholders, and after that date all further awards will be made under the 2015 Omnibus Plan. If an award granted
under the 2015 Omnibus Plan (or previously granted under any of the Prior Plans) expires or is terminated or canceled unexercised as to any
shares of common stock or forfeited or reacquired by the Corporation pursuant to rights reserved upon issuance thereof, such shares may again
be awarded under the 2015 Omnibus Plan pursuant to another award, subject to the plan�s share counting requirements for awards other than
stock options or stock-settled stock appreciation rights (SARs) (as described below under the heading �Types of Awards and Terms and
Conditions � Stock Appreciation Rights� on page 38).
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          However, the number of shares of common stock awarded under the 2015 Omnibus Plan pursuant to all stock-settled awards other than
stock options and stock-settled SARs will reduce the number of shares of common stock available to be awarded under the plan by a multiple of
3.51 times the actual number of shares of common stock awarded pursuant to any such stock-settled award other than stock options and
stock-settled SARs. For example, if the committee awards 100 shares of restricted stock to a participant, the number of shares remaining and
available to be issued under 2015 Omnibus Plan will be reduced by 351 shares. In addition, if any stock-settled awards other than stock options
or stock-settled SARs outstanding under the 2015 Omnibus Plan or Prior Plans expire or are cancelled, the shares allocable to the unexercised
portion of those awards will be added to the share reserve such that the number of shares of common stock available to be awarded under the
plan will be increased by a multiple of 3.51 times the actual number of shares of common stock that expired or were cancelled for such awards.
For purposes of clarification, any shares withheld or tendered from an award granted under the 2015 Omnibus Plan or under any of the Prior
Plans to pay the applicable exercise price or taxes shall no longer be available to be awarded under the Plan. Any shares of common stock
covered by a stock option or stock-settled SAR will be counted in full against the share limitation, regardless of the number of shares of common
stock actually issued upon the exercise of such stock option or stock-settled SAR. For purposes of clarification, the grant of any awards payable
only in cash will not reduce the number of shares of common stock remaining and available to be issued under the plan.

          In any one fiscal year, no person may receive awards under the 2015 Omnibus Plan that could result in that person receiving, earning or
acquiring (a) stock options and SARs for, in the aggregate, more than 500,000 shares of common stock, (b) stock awards, restricted stock,
restricted stock units and performance shares, in the aggregate, covering more than 250,000 shares of common stock and (c) performance awards
payable in cash with a maximum amount payable exceeding $8,000,000. In addition, the aggregate grant date fair value (computed as of the date
of grant in accordance with applicable financial accounting rules) of all Awards granted to any participant who is a non-employee director of the
Corporation during any single fiscal year shall not exceed $500,000.

          The number of shares authorized under the 2015 Omnibus Plan and the limitations on awards in any fiscal year will be adjusted
appropriately by the committee in the event of any change in the outstanding common stock of the Corporation by reason of a stock dividend,
stock split, reverse stock split, combination of shares, spin-off, dividend (other than regular, quarterly cash dividends), recapitalization, merger
or similar event, in order to reflect the change in the common stock and to provide participants with the same relative rights before and after such
adjustment.

Types of Awards and Terms and Conditions

          The 2015 Omnibus Plan permits the granting of awards in any one or a combination of the following forms:

� non-qualified stock options which are not intended to qualify under Section 422 of the Internal Revenue Code (the �Code�);

� SARs payable in shares of common stock;

� stock awards;

� restricted stock, restricted stock units and performance stock units; and

� performance awards of cash, stock or property.
          Payment of awards may be in the form of cash, shares of common stock, or any combination as determined by the committee.

          Stock Options. The holder of an option will be entitled to purchase a number of shares of our common stock at a specified exercise price
during a specified time period, all as determined by the committee. The exercise price will be payable (a) in cash upon exercise of the stock
option, payable in a method as determined by the committee; (b) to the extent permitted in the award document for the stock option, by the
delivery of shares of common stock in payment of all or any part of the exercise price, valued at the fair market value on the date the stock
option is exercised; or (c) unless otherwise provided in the award document, by instructing the Corporation to withhold from the shares of
common stock issuable upon exercise of the stock option shares of common stock in payment of all or any part of the exercise price and/or any
related withholding tax obligations, valued at fair market value.
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          The exercise price per share under any stock option may not be less than the fair market value of our common stock on the date of grant of
that option; provided, however, that the committee may designate an exercise price for a stock option below fair market value on the date of
grant if the stock option is granted in substitution for a stock option previously granted by an entity that is acquired or merged with the
Corporation or its affiliate. Determinations of such fair market value will be made pursuant to methods and procedures established by the
committee in accordance with the 2015 Omnibus Plan.

          Stock Appreciation Rights. An SAR is a right to receive, without payment to the Corporation, the aggregate amount of appreciation in the
number of shares of common stock covered by the SAR, payable in cash or in the form of shares of common stock. SARs vest and become
exercisable in accordance with a vesting schedule established by the committee. The term of each SAR will be determined by the committee but
shall not exceed ten years from the grant date. An SAR may be granted (a) with respect to any stock option either concurrently with the grant of
such stock option or at such later time as determined by the committee or (b) alone, without reference to any related stock option.

          The exercise price per share of any SAR may not be less than the fair market value of our common stock on the date of grant of that SAR;
provided, however, that the committee may designate an exercise price for an SAR below fair market value on the date of grant if the SAR is
granted in substitution for an SAR previously granted by an entity that is acquired or merged with the Corporation or its affiliate. Determinations
of such fair market value will be made pursuant to methods and procedures established by the committee in accordance with the 2015 Omnibus
Plan.

          Stock Awards. The committee may grant (or sell at par value or such other higher purchase price determined by the committee)
unrestricted shares of our common stock, subject to terms and conditions determined by the committee and the limitations in the 2015 Omnibus
Plan. Such stock awards may be granted or sold in respect of past services and other valid consideration, or in lieu of, or in addition to, any cash
compensation due to such participant.

          Restricted Stock. Restricted stock is common stock that is sold or transferred to a participant at a price, if any, determined by the
committee and subject to restrictions and other terms and conditions established by the committee. The restrictions may include a prohibition
against transfer of the shares, to lapse at such time or times as the committee determines, and a requirement that the holder forfeit (or resell back
to the Corporation at his or her cost) all or a part of such shares in the event of termination of his or her employment or consulting engagement
while the shares are subject to restrictions. A participant receiving restricted stock generally will have all the rights of a stockholder with respect
to shares of stock during any period in which the shares are subject to forfeiture and restrictions on transfer, including without limitation, the
right to vote the shares. Dividends paid in cash or property other than common stock with respect to shares of restricted stock will be paid to the
participant quarterly during the applicable restricted period for all restricted stock awarded under the Plan, or at the end of the restricted period,
or otherwise as provided in the applicable award document. Such dividends underlying such awards with restrictions that lapse as a result of the
achievement of one or more Performance Goals will be deferred until and paid contingent upon the achievement of the applicable performance
goals.

          Restricted Stock Units. A restricted stock unit is a right to receive one share of common stock at a future date that has been granted subject
to terms and conditions, including a risk of forfeiture, established by the committee. Participants who receive restricted stock units will have no
rights as stockholders with respect to such restricted stock units until the share certificates for common stock are issued to the participants.
However, the Corporation will pay to each such participant an amount equal to the sum of all dividends and other distributions paid by the
Corporation on the equivalent number of shares of common stock quarterly during the applicable restricted period for all restricted stock units or
performance stock units awarded under the Plan, or at the end of the restricted period, or otherwise as provided in the applicable award
document. Except as otherwise determined by the committee, if the participant�s employment or service as a director terminates during the
vesting period for any reason, the restricted stock units will be forfeited.

          Performance Stock Units. A performance stock unit is a restricted stock unit that includes performance goals and is therefore a
performance award. Dividend equivalents or other distributions on common stock underlying performance stock units with restrictions that lapse
as a result of the achievement of one or more performance goals will be deferred until and paid contingent upon the achievement of the
applicable performance goals.
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          Performance Awards. A performance award is a right to either a number of shares of common stock, their cash equivalent, or a
combination thereof, based on satisfaction of performance goals for a particular period. At or about the same time that performance goals are
established for a specific period, the committee shall in its absolute discretion establish the percentage of the performance awards granted for
such performance period which shall be earned by the participant for various levels of performance measured in relation to achievement of
performance goals for such performance period. Performance goals applicable to a performance award will be established by the committee not
more than 90 days after the beginning of the relevant performance period. The performance goals for performance awards that are intended to
qualify as �performance based� compensation within the meaning of Section 162(m) of the Code must be based on one or more of the following
business criteria: measures of earnings or profit (including, but not limited to, earnings per share, operating income or profit, net income, gross
profit, margins, earnings before interest and tax (EBIT), earnings before interest, tax, depreciation and amortization (EBITDA)), gross or net
sales, expenses, expenses as a percentage of net sales, inventory turns, working capital, cash flow (including, but not limited to, operating cash
flow, free cash flow, cash flow return on equity, and cash flow return on investment), return measures (including, but not limited to, return on
assets, capital, invested capital, equity, sales, or revenue), revenue growth, share price (including, but not limited to, growth measures and total
shareholder return), operating efficiency, productivity ratios, market share, economic value added and safety. Any of the above criteria may be
used to measure the performance of the Corporation, a subsidiary and/or affiliate of the Corporation as a whole or any business unit of the
Corporation, subsidiary, and/or such an affiliate or any combination thereof, as the committee may deem appropriate, or any of the above criteria
as compared to the performance of a group of comparator companies, or published or special index that the committee, in its sole discretion,
deems appropriate, or the committee may select criteria based on the Corporation�s share price as compared to various stock market indices. The
committee, in its sole discretion, may modify the performance goals if it determines that circumstances have changed and modification is
required to reflect the original intent of the performance goals, including, without limitation, the adjustment provisions described in the 2015
Omnibus Plan; provided, however, that no such change or modification may be made to the extent it increases the amount of compensation
payable to any Participant who is a �covered employee� within the meaning of Code Section 162(m).

          The committee will determine the terms and conditions applicable to any performance award, which may include restrictions on the
delivery of common stock payable in connection with the performance award, the requirement that the stock be delivered in the form of
restricted stock, or other restrictions that could result in the future forfeiture of all or part of any stock earned. The committee will, as soon as
practicable after the close of a performance period, determine the extent to which the performance goals for such performance period have been
achieved; and the percentage of the performance awards earned as a result. Performance awards will not be earned for any participant who is not
employed by the Corporation or a subsidiary continuously during the entire performance period for which such performance award was granted,
except in certain events such as death, disability or retirement.

Transferability of Awards

          Unless otherwise provided by the committee, awards (other than stock awards) under the 2015 Omnibus Plan may only be transferred by
will or by the laws of descent and distribution and, for a performance award, to the extent provided in the applicable award document. The
committee may permit limited transfers of awards to family members.

Deferral of Payment

          With the consent of the committee or as permitted under the terms of a deferred compensation plan of the Corporation, a participant who
has been granted an award may elect to defer receipt of all or any part of a payment or distribution associated with that award, subject to
compliance with Section 409A of the Code. Under the Corporation�s Deferred Compensation Plan, participants in that plan are currently
permitted to defer payments or distributions under the Corporation�s annual cash bonus program and payouts under cash-settled RSUs.
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Effect of Retirement

          In the event of a participant�s retirement, the applicable award document will provide the extent to which and the conditions under which
(1) outstanding awards previously granted to the participant will become vested or payable, (2) the participant will be entitled to exercise any
outstanding stock options and SARs following retirement, and (3) the participant will become entitled to a distribution of any performance
award for which the applicable performance period has not been completed. Retirement means termination of employment for any reason other
than for cause after the participant has attained the age of 55 years (or a different age specified for a participant for any award) if the participant
has executed and delivered a three-year non-compete agreement and release of claims, has completed three years of continuous prior
employment with the Corporation or a subsidiary and has delivered a required prior written notice that the participant is considering retirement,
in accordance with any policies for such notices that the committee may develop from time to time, at least one year prior to the date of
termination.

Effect of Change in Control

          In the event of a change in control, the committee or its successor will provide that the awards will accelerate and vest in full, and all stock
options and SARs must be exercised within a specified period of time or they will terminate, and that all performance awards are deemed
earned. The committee may, but is not obligated to, provide for an appropriate cash payment to each participant who holds a stock option or
SAR that is terminated.

          A change in control is defined in the 2015 Omnibus Plan to include the following events, all with certain important exceptions specified in
the 2015 Omnibus Plan: (i) any individual, entity or group becomes the beneficial owner of 30% or more of the outstanding shares voting power
of the Corporation; (ii) individuals who, as of the effective date of the plan, constitute the Board cease for any reason to constitute at least a
majority of the Board; or (iii) consummation of a reorganization, merger, statutory share exchange or consolidation or similar transaction
involving the Corporation or any of its subsidiaries, a sale or other disposition of all or substantially all of the assets of the Corporation, or the
acquisition of assets or stock of another entity by the Corporation or any of its subsidiaries; or (iv) approval by the stockholders of a complete
liquidation or dissolution of the Corporation.

Prohibition on Repricing Awards

          Without the prior approval of the Corporation�s stockholders, no stock option or SAR under the 2015 Omnibus Plan will be repriced,
replaced, or regranted through cancellation, the exercise price of a previously granted stock option or SAR will not be lowered, and no stock
option or SAR whose fair market value is lower than its exercise price will be exchanged for cash or another award, except as adjustments are
permitted under other provisions of the 2015 Omnibus Plan, such as the provisions providing for adjustment upon stock splits and similar events.

Duration, Termination and Amendment

          The 2015 Omnibus Plan became effective upon its approval by the Board, subject to approval by the Corporation�s stockholders. The 2015
Omnibus Plan will remain in effect until all awards granted under the 2015 Omnibus Plan have either been satisfied by the issuance of shares or
the payment of cash, or have been terminated under the terms of the 2015 Omnibus Plan and all restrictions imposed on shares of common stock
have lapsed. No awards may be granted under the 2015 Omnibus Plan after the tenth anniversary of the date the 2015 Omnibus Plan is approved
by stockholders.

          The Board or committee may amend or discontinue the 2015 Omnibus Plan at any time. However, no such amendment or discontinuance
may materially adversely change or impair an outstanding award, without the consent of the recipient. Further, no such amendment shall,
without approval of the stockholders of the Corporation, (a) increase the maximum number of shares of common stock which may be issued to
all participants under the 2015 Omnibus Plan, or (b) make any other change for which stockholder approval is required by law or under the
applicable rules of the NYSE.
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Federal Income Tax Consequences

          Grant of Options and SARs. The grant of a stock option or SAR is not expected to result in any taxable income for the participant.

          Exercise of Options and SARs. Upon exercising a non-qualified stock option, the holder must recognize ordinary income equal to the
excess of the fair market value of the shares of our common stock acquired on the date of exercise over the exercise price, and we will generally
be entitled at that time to an income tax deduction for the same amount. Upon the exercise of a SAR, the amount of any cash received by the
participant, plus the fair market value on the exercise date of any shares of our common stock received are taxable to the recipient as ordinary
income and generally deductible by us.

          Disposition of Shares Acquired Upon Exercise of Options and SARs. The income tax consequences upon a disposition of shares acquired
through the exercise of an option or SAR will depend on how long the shares have been held and the amount of the holder�s other income.
Ordinarily, any gain realized upon a disposition will be treated as a capital gain, with the precise character of that gain (either short or long term)
being determined by the length of time during which the holder has held the shares. The tax rate on that gain may be increased by a net
investment income tax if the holder�s other income exceeds an applicable threshold. Generally, there will be no tax consequence to us in
connection with the disposition of shares acquired under an option or SAR.

          Awards Other than Options and SARs. As to other awards granted under the 2015 Omnibus Plan that are payable either in cash or shares
of our common stock that are either transferable or not subject to substantial risk of forfeiture, the holder of the award must recognize ordinary
income equal to (a) the amount of cash received or, as applicable, (b) the excess of (i) the fair market value of the shares received (determined as
of the date of receipt) over (ii) the amount (if any) paid for the shares by the holder of the award. We will generally be entitled at that time to an
income tax deduction for the same amount.

          As to an award that is payable in shares of our common stock that are restricted from transfer and subject to substantial risk of forfeiture,
unless a special election is made by the holder of the award under the Code, the holder must recognize ordinary income equal to the excess of (i)
the fair market value of the shares received (determined as of the first time the shares become transferable or not subject to substantial risk of
forfeiture, whichever occurs earlier) over (ii) the amount (if any) paid for the shares by the holder of the award. We will generally be entitled at
that time to an income tax deduction for the same amount.

          Income Tax Deduction. Subject to the usual rules concerning reasonable compensation, including our obligation to withhold or otherwise
collect certain income and payroll taxes, and assuming that, as we intend, stock options, SARs and certain other performance awards paid under
the 2015 Omnibus Plan are �qualified performance based compensation� within the meaning of Section 162(m) of the Code, we will generally be
entitled to a corresponding income tax deduction at the time a participant recognizes ordinary income from awards made under the 2015
Omnibus Plan.

          Delivery of Shares for Tax Obligation. Under the 2015 Omnibus Plan, the committee may permit participants receiving or exercising
awards, subject to the discretion of the committee and upon any terms and conditions it may impose, to deliver shares of our common stock
(either shares received upon the receipt or exercise of the award or shares previously owned by the participant) to us to satisfy federal and state
tax obligations.

          Withholding. The Corporation has the right to withhold from any payments made under the 2015 Omnibus Plan or to collect as a condition
of payment, any taxes required by law to be withheld. The participant may satisfy this obligation in whole or in part by electing to have the
Corporation withhold shares of common stock having a fair market value up to the minimum amount of withholding taxes required to be
collected on the transaction.

New Plan Benefits and Record Date Information for Prior Plans

          No benefits or amounts have been granted, awarded or received under the 2015 Omnibus Plan. The committee in its sole discretion will
determine the number and types of awards that will be granted. Therefore, it is not possible to determine at this time the benefits that will be
received by eligible participants if the 2015 Omnibus Plan is approved by our stockholders. The closing price per share of our common stock as
reported on the NYSE on December 9, 2014 was $83.56.

41

Edgar Filing: ATLANTIC WINE AGENCIES INC - Form 10KSB

51



          Stockholders of record on December 26, 2014 will be entitled to receive notice of and to vote at the meeting. As of October 31, 2014,
there were 82,213,086 common shares outstanding, 5,242,240 stock options outstanding with a weighted average exercise price of $35.15 and a
weighted average remaining term of 5.5 years and 279,923 shares of restricted stock (full value awards) outstanding under the Prior Plans, and
there were 1,826,739 shares remaining for grants under the 2009 Omnibus Plan. This does not include stock-settled RSUs and PSUs granted for
fiscal 2015 and the fiscal 2014 performance based restricted stock award, all of which will be granted in January 2015 under the 2009 Omnibus
Plan and which will reduce the available reserve under the 2015 Omnibus Plan as described under �Shares Available for Awards� above. As stated
above, the remaining share reserve under the 2009 Omnibus Plan will be cancelled upon the approval of the 2015 Omnibus Plan by
stockholders, and after that date all further awards will be made under the 2015 Omnibus Plan.

Approval of 2015 Omnibus Equity Plan

          The Board is seeking stockholder approval of the 2015 Omnibus Plan including the categories of performance targets for awards to the
Designated Executive Officers. Approval of these categories is necessary to allow the awards to the Designated Executive Officers to comply
with the requirements of Section 162(m) of the Internal Revenue Code.

Vote Required

          The Board recommends that stockholders approve the 2015 Omnibus Plan. The affirmative vote of a majority of the shares represented at
the annual meeting and entitled to vote is required for approval of the 2015 Omnibus Plan.

PROPOSAL 4

Appointment of Auditors

          The Board of Directors has appointed Ernst & Young LLP to examine the Corporation�s consolidated financial statements for the fiscal
year ending October 30, 2015. Ernst & Young LLP acted as the Corporation�s auditors for the fiscal year ended October 31, 2014. A
representative of Ernst & Young LLP is expected to be present at the 2015 annual meeting and will be given an opportunity to make a statement
if so desired and to respond to appropriate questions.

Auditor Fee Information

Audit Fees
Fees for audit services totaled $2,991,413 in 2014 and $2,902,261 in 2013, which includes fees associated with the annual financial
statement audit, audit of internal controls over financial reporting, foreign statutory audits, the reviews of the Corporation�s quarterly
reports on Form 10-Q and registration statements filed with the SEC.

Audit-Related Fees
Fees for audit-related services totaled $16,379 in 2014 and $16,379 in 2013. Audit-related services principally include accounting and
reporting assistance, internal control and process reviews, as well as other audits required by contract or regulation.

Tax Fees
Fees for tax services, including tax compliance, tax advice and tax planning totaled $148,782 in 2014 and $492,858 in 2013.

All Other Fees
The Corporation did not incur fees except as indicated in the above categories.

42

Edgar Filing: ATLANTIC WINE AGENCIES INC - Form 10KSB

52



Pre-Approval of Services by Independent Auditors

          As permitted under applicable law, the Audit Committee may pre-approve from time to time certain types of services, including tax
services, to be provided by the Independent Auditors. As provided in the Charter of the Audit Committee, and in order to maintain control and
oversight over the services provided by the Independent Auditors, it is the policy of the Audit Committee to pre-approve all audit and non-audit
services to be provided by the Independent Auditors and not to engage the Independent Auditors to provide any non-audit services prohibited by
law or regulation. For administrative convenience, the Audit Committee may delegate pre-approval authority to the Audit Committee Chair, but
any decision by the Committee Chair on pre-approval must be presented to the full Audit Committee at its next scheduled meeting.

AUDIT COMMITTEE REPORT

          The primary purpose of the Audit Committee is to assist the Board of Directors in fulfilling its oversight responsibilities relating to
accounting, reporting practices and the quality and integrity of the financial reports and other publicly disseminated financial information of the
Corporation. In this context, the Audit Committee has met with management (including the Chief Executive Officer, Chief Financial Officer,
General Counsel, Controller and Director of Internal Audit) and Ernst & Young LLP, the Corporation�s independent registered public accounting
firm (�Independent Auditors�).

          The Audit Committee held meetings with the Corporation�s internal auditors and Independent Auditors, both in the presence of
management and privately, to discuss the overall scope and plans for their respective audits, the results of their examinations, the evaluations of
the Corporation�s internal controls, the overall quality of the Corporation�s financial reports, the reasonableness of significant judgments and the
clarity of disclosures in the financial statements.

          The Audit Committee has reviewed and discussed the audited consolidated financial statements with management and the Independent
Auditors. The Audit Committee also discussed with the Independent Auditors the matters required to be discussed under Statement on Auditing
Standards No. 61, Communication with Audit Committees (SAS 61), as amended and as adopted by the Public Company Accounting Oversight
Board (United States) in Rule 3200T, as well as rules of the SEC and other applicable regulations.

          With respect to independence, the Audit Committee has received the written disclosures from the Independent Auditors required under
Ethics and Independence Rule 3526 of the Public Company Accounting Oversight Board (Communications with Audit Committees Concerning
Independence) and has discussed with the Independent Auditors the independent auditors� independence.

          Based upon the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors, and the Board
has approved, (i) the selection of the Independent Auditors for the 2015 fiscal year and (ii) that the audited financial statements be included in
the Corporation�s Annual Report on Form 10-K for the year ended October 31, 2014 for filing with the SEC.

SUBMITTED BY THE
AUDIT COMMITTEE

OF THE CORPORATION�S
BOARD OF DIRECTORS

Jack J. Allen John S. Bode,
Chair

John M.
Ballbach

William M.
Cook
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ADDITIONAL INFORMATION

Other Business

          Management is not aware of any matters to be presented for action at the meeting, except matters discussed in this Proxy Statement. If any
other matters properly come before the meeting, it is intended that the shares represented by proxies will be voted in accordance with the
judgment of the persons voting the proxies.

2016 Stockholder Proposals

          If you would like to submit a proposal for us to include in the proxy statement for our 2016 annual meeting, you must comply with Rule
14a-8 under the Securities Exchange Act of 1934 and the advance notice provisions of our By-laws. You must also make sure that we receive
your proposal at our executive offices (sent c/o Corporate Secretary) by September 18, 2015. Any stockholder proposal included in our proxy
statement will also be included on our form of proxy so that stockholders can indicate how they wish to vote their shares on the proposal.

          If you would like to recommend a person for consideration as a nominee for election as a director at our 2016 annual meeting, you must
comply with the advance notice provisions of our By-laws. These provisions require that we receive your nomination at our executive offices
(sent c/o Corporate Secretary) no earlier than October 21, 2015, and no later than November 20, 2015. Additional information regarding the
consideration of stockholder recommendations for nominees to the Board can be found in this Proxy Statement under the heading �Corporate
Governance � Director Nomination Process� on page 7.

          If you would like to present a proposal at our 2016 annual meeting without including it in our proxy statement, you must comply with the
advance notice provisions of our By-laws. These provisions require that we receive your proposal at our executive offices (sent c/o Corporate
Secretary) no earlier than October 21, 2015, and no later than November 20, 2015.

          If the presiding officer at the 2016 annual meeting of stockholders determines that a stockholder proposal or stockholder director
nomination was not submitted in compliance with the advance notice provisions of our By-laws, the proposal or nomination will be ruled out of
order and not acted upon.

          The above information is only a summary of some of the requirements of the advance notice provisions of our By-laws. If you would like
to receive a copy of the provisions of our By-laws setting forth all of these requirements, you should write to our executive offices, c/o Corporate
Secretary.

Ability of Stockholders and Other Interested Parties to Communicate with the Corporation�s Board of Directors

          The Corporation�s Board of Directors has established several means for stockholders and other interested parties to communicate with the
Corporation�s Board of Directors. Concerns regarding the Corporation�s financial statements, accounting practices or internal controls should be
submitted in writing to the Chairman of the Audit Committee in care of the Corporate Secretary at the Corporation�s headquarters address. If the
concern relates to the Corporation�s governance practices, business ethics or corporate conduct, the concern should be submitted in writing to the
Chairman of the Nominating and Governance Committee in care of the Corporate Secretary at the Corporation�s headquarters address. Concerns
regarding the Corporation�s executive compensation should be submitted in writing to the Chairman of the Compensation Committee in care of
the Corporate Secretary at the Corporation�s headquarters address. If a stockholder or other interested parties are unsure as to which category the
concern relates, the concern may be communicated to any one of the independent directors in care of the Corporate Secretary at the Corporation�s
headquarters address. All communications will be sent to the applicable director(s).

          The Corporation schedules its Annual Meeting of Stockholders concurrent with a regularly scheduled Board of Directors meeting and
expects its directors to attend the Corporation�s Annual Meeting of Stockholders. All directors attended last year�s Annual Meeting of
Stockholders.

By Order of the Board of Directors,

ROLF ENGH,
Secretary

Minneapolis, Minnesota
January 16, 2015
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PLEASE SIGN, DATE AND RETURN YOUR PROXY IN THE ENCLOSED ENVELOPE
OR

VOTE VIA THE INTERNET OR TELEPHONE
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THE VALSPAR CORPORATION

2015 OMNIBUS EQUITY PLAN

1.       Purpose and Background

          1.1.       Purpose. The purpose of the 2015 Omnibus Equity Plan (the �Plan�) is to increase stockholder value and to advance the interests of
the Company by furnishing a variety of Awards designed to attract, retain and motivate key employees and consultants of the Company and its
Subsidiaries and directors of the Company.

          1.2.       Background. Immediately prior to the Effective Date (as defined below), the Company maintained a share reserve of Common
Stock (the �Prior Reserve�) for issuance pursuant to Stock Options granted to participants under the Company�s 1991 Stock Option Plan, Stock
Option Plan for Non-Employee Directors and 2009 Omnibus Equity Plan (the �Prior Plans�), and outstanding Restricted Stock and Restricted
Stock Units under the 2009 Omnibus Equity Plan (the �2009 Plan�). Upon approval of the Plan by the stockholders of the Company, no further
awards will be granted to any person under the 2009 Plan, and the Prior Reserve will be cancelled.

2.       Definitions

          2.1.       Affiliate. An �Affiliate� is a corporation or other entity controlled by, controlling, or under common control with, the Company.

          2.2.       Award. An �Award� is a grant of Stock Options, Stock Appreciation Rights, Performance Awards, Restricted Stock, Restricted
Stock Units, Performance Stock Units or Stock Awards (which may include Dividend Equivalents) under the Plan.

          2.3.       Award Document. An �Award Document� is any agreement, plan, program or notice, or combination thereof, that sets forth the
terms of an Award.

          2.4.       Board. The �Board� is the Board of Directors of the Company.

          2.5.       Change in Control. A �Change in Control� means any of the following:

             (a)      Any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934,
as amended (the �Exchange Act�)) (a �Person�) becomes the beneficial owner (within the meaning of Rule 13d 3 promulgated under the
Exchange Act) of 30% or more of either (A) the then-outstanding shares of Common Stock of the Company (the �Outstanding Company
Common Stock�) or (B) the combined voting power of the then-outstanding voting securities of the Company entitled to vote generally in
the election of directors (the �Outstanding Company Voting Securities�); provided, however, that, for purposes of this Section 2.5, the
following acquisitions shall not constitute a Change in Control: (i) any acquisition directly from the Company, (ii) any acquisition by the
Company, (iii) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company or any Affiliate or
(iv) any acquisition pursuant to a transaction that complies with Sections 2.5(c)(1), 2.5(c)(2) and 2.5(c)(3);

             (b)      Individuals who, as of the effective date of this Plan, constitute the Board (the �Incumbent Board�) cease for any reason to
constitute at least a majority of the Board; provided, however, that any individual becoming a director subsequent to the effective date of
this Plan whose election, or nomination for election by the Company�s stockholders, was approved by a vote of at least a majority of the
directors then comprising the Incumbent Board shall be considered as though such individual was a member of the Incumbent Board, but
excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of an actual or threatened election
contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf
of a Person other than the Board;

             (c)      Consummation of a reorganization, merger, statutory share exchange or consolidation or similar transaction involving the
Company or any of its subsidiaries, a sale or other disposition of all or substantially all of the assets of the Company, or the acquisition of
assets or stock of another entity by the Company or any of its subsidiaries (each, a �Business Combination�), in each case unless, following
such Business Combination, (1) all or substantially all of the individuals and entities that were the beneficial owners of the Outstanding
Company Common Stock and the Outstanding Company Voting Securities immediately prior to such Business Combination beneficially
own, directly or indirectly, more than 50% of the then-outstanding shares of common stock (or, for a non-corporate entity, equivalent
securities) and the combined
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voting power of the then-outstanding voting securities entitled to vote generally in the election of directors (or, for a non-corporate entity,
equivalent governing body), as the case may be, of the entity resulting from such Business Combination (including, without limitation, an
entity that, as a result of such transaction, owns the Company or all or substantially all of the Company�s assets either directly or through
one or more subsidiaries) in substantially the same proportions as their ownership immediately prior to such Business Combination of the
Outstanding Company Common Stock and the Outstanding Company Voting Securities, as the case may be, (2) no Person (excluding any
corporation resulting from such Business Combination or any employee benefit plan (or related trust) of the Company or such corporation
resulting from such Business Combination) beneficially owns, directly or indirectly, 30% or more of, respectively, the then-outstanding
shares of common stock of the corporation resulting from such Business Combination or the combined voting power of the
then-outstanding voting securities of such corporation, except to the extent that such ownership existed prior to the Business Combination,
and (3) at least a majority of the members of the board of directors (or, for a non-corporate entity, equivalent governing body) of the entity
resulting from such Business Combination were members of the Incumbent Board at the time of the execution of the initial agreement or
of the action of the Board providing for such Business Combination; or

             (d)      Approval by the stockholders of the Company of a complete liquidation or dissolution of the Company.
          2.6.       Code. The �Code� means the Internal Revenue Code of 1986, as amended, and rules and regulations thereunder, as now in force or
as hereafter amended.

          2.7.       Committee. The �Committee� is the Compensation Committee of the Board described in Section 3.1 hereof.

          2.8.       Company. The �Company� is The Valspar Corporation, a Delaware corporation, and any successor thereof.

          2.9.       Common Stock. �Common Stock� is the common stock, $.50 par value per share, of the Company.

          2.10.     Deferred Compensation. �Deferred Compensation� means any Award under this Plan that provides for the �deferral of compensation�
under a �nonqualified deferred compensation plan� (as those terms are defined under Code Section 409A and the regulations promulgated
thereunder) and that would be subject to the taxes specified in Code Section 409A(a)(1) if and to the extent that the Plan and the Award
Document do not meet or are not operated in compliance with the requirements of Code Section 409A(a)(2), (3) and (4) and the regulations
promulgated thereunder. Deferred Compensation shall not include any amount that is otherwise exempt from the requirements of Code Section
409A and the regulations promulgated thereunder.

          2.11.     Disability. �Disability� shall mean permanent disability as that term is defined under the long term disability insurance coverage
offered by the Company to its employees at the time the determination is to be made.

          2.12.     Dividend Equivalents. �Dividend Equivalents� means the right to receive cash payments with respect to Restricted Stock Units or
Performance Stock Units in amounts equal to any regular, quarterly cash dividends paid on the equivalent number of shares of Common Stock,
if and when such dividends are paid or distributed (or at such other time as may be permitted or required under Section 10.7).

          2.13.     Effective Date. The �Effective Date� of the Plan is described in Section 12.1.

          2.14.     Exchange Act. The �Exchange Act� means the Securities Exchange Act of 1934, and rules and regulations thereunder, as now in
force or as hereafter amended.

          2.15.     Fair Market Value. The �Fair Market Value� of a share of Common Stock at a specified date shall, unless otherwise expressly
provided in this Plan, be the amount which the Committee determines in good faith to be 100% of the fair market value of such a share as of the
date in question. Notwithstanding the foregoing, if such shares are listed on a U.S. securities exchange, then Fair Market Value shall be
determined by reference to the last sale price (also referred to as the closing price) of a share of Common Stock on such U.S. securities exchange
on the applicable date. If such U.S. securities exchange is closed for trading on such date, or if the Common Stock does not trade on such date,
then the last sale price used shall be the one on the date the Common Stock last traded on such U.S. securities exchange. If such shares are not
listed on a U.S. securities exchange, then Fair Market Value shall be determined by the Committee by the reasonable application of a reasonable
valuation method, in a manner consistent with Code Section 409A.
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          2.16.     Grant Date. The �Grant Date� of an Award shall be the date established by the Committee as the date of grant of the Award, which
shall not be earlier than the date of the Committee meeting at which the Award is approved.

          2.17.     Participant. A �Participant� is a person who has been designated as such by the Committee and granted an Award under this Plan.

          2.18.     Performance Award. A �Performance Award� is a right to either a number of shares of Common Stock, their cash equivalent, or a
combination thereof determined in accordance with Section 11.

          2.19.     Performance Goals. �Performance Goals� are the performance conditions, if any, established pursuant to Section 11.1 hereof by the
Committee in connection with an Award.

          2.20.     Performance Period. The �Performance Period� with respect to a Performance Award is a period of not less than one calendar year
or one fiscal year of the Company, beginning not earlier than the year in which such Performance Award is granted, which may be referred to
herein and by the Committee by use of the calendar or fiscal year in which a particular Performance Period commences.

          2.21.     Performance Stock Unit. A �Performance Stock Unit� is a Restricted Stock Unit that includes Performance Goals and is therefore a
Performance Award.

          2.22.     Restricted Stock. �Restricted Stock� is Common Stock which is sold or transferred by the Company to a Participant at a price, if
any, determined by the Committee and subject to restrictions on its sale or other transfer by the Participant and other terms and conditions,
including a risk of forfeiture, as may be established by the Committee.

          2.23.     Restricted Stock Unit. A �Restricted Stock Unit� is a right to receive one share of Common Stock at a future date that has been
granted subject to terms and conditions, including a risk of forfeiture, established by the Committee. If so determined by the Committee in the
applicable Award Document or at any other time, a Restricted Stock Unit may be paid in cash in lieu of the Common Stock; provided, that a
Participant holding Restricted Stock Units shall have no right to receive a cash payment unless such payment is provided explicitly in the
applicable Award Document or approved by the Committee.

          2.24.     Specified Employee. A �Specified Employee� means a Participant who is a key employee as described in Code Section 416
(i)(1)(A)(i), (ii) and (iii) (and disregarding paragraph (5) thereof) at any time during the Company�s fiscal year ending on the Friday on or
immediately preceding October 31, or such other �identification date� that applies consistently for all plans of the Company that provide �deferred
compensation� that is subject to the requirements of Code Section 409A and the regulations promulgated thereunder. Each Participant will be
identified as a Specified Employee in accordance with the regulations promulgated under Code Section 409A, including with respect to the
merger of the Company with any other company or any spin-off or similar transaction, and such identification shall apply for the 12 month
period commencing on the first day of the fourth month following the identification date. Notwithstanding the foregoing, no Participant shall be
a Specified Employee unless the stock of the Company (or other member of a �controlled group of corporations� as determined under Code
Section 1563) is publicly traded on an established securities market as of the date of a Participant�s �separation from service� as defined in Code
Section 409A and the regulations promulgated thereunder.

          2.25.     Stock Appreciation Right (SAR). A �Stock Appreciation Right� or �SAR� is a right to receive, without payment to the Company, a
number of shares of Common Stock or cash, in each case the amount of which is determined pursuant to the formulae set forth in Section 8.

          2.26.     Stock Award. A �Stock Award� is the transfer by the Company to a Participant of shares of Common Stock as additional
compensation for services to the Company, as set forth in Section 9.

          2.27.     Stock Option. A �Stock Option� is a right to purchase shares of Common Stock from the Company.

          2.28.     Subsidiary. �Subsidiary� means any entity (other than the Company) in an unbroken chain of entities beginning with the Company,
in which each of the entities other than the last entity in the unbroken chain owns stock possessing fifty percent or more of the total combined
voting power of all classes of stock in one of the other entities in such chain as determined at the point in time when reference is made to such
�Subsidiary� in this Plan.
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3.       Administration

          3.1.     Administration by Committee. The Plan shall be administered by the Committee. The Committee shall consist of not less than two
directors of the Company and shall be appointed from time to time by the Board. Each member of the Committee shall be (i) a �non-employee
director� within the meaning of Rule 16b 3 of the Exchange Act, (ii) an �outside director� within the meaning of Section 162(m) under the Code,
and (iii) an �independent director� within the meaning of the rules of the New York Stock Exchange relating to members of compensation
committees. The Committee shall have complete authority to grant Awards under the Plan, to interpret the Plan, and to make any other
determination which it believes necessary and advisable for the proper administration of the Plan, including, without limitation, to adopt such
procedures and subplans as are necessary or appropriate to permit participation in the Plan by employees of the Company who are foreign
nationals or employed outside of the United States. The Committee�s decisions and matters relating to the Plan shall be final and conclusive on
the Company and the Participants.

          3.2.     Delegation of Authority. The Committee may delegate its powers and duties under the Plan to one or more directors (including a
director who is also an officer of the Company) or a committee of directors, subject to such terms, conditions and limitations as the Committee
may establish in its sole discretion; provided, however, that the Committee shall not delegate its powers and duties under the Plan (i) with regard
to officers or directors of the Company or any Affiliate who are subject to Section 16 of the Exchange Act or (ii) in such a manner as would
cause the Plan not to comply with the requirements of Section 162(m). In addition, the Committee may authorize one or more officers of the
Company to grant Options under the Plan, subject to the limitations of Section 157 of the Delaware General Corporation Law; provided,
however, that such officers shall not be authorized to grant Options to officers or directors of the Company or any Affiliate who are subject to
Section 16 of the Exchange Act.

          3.3.     Indemnification. To the full extent permitted by law, each member and former member of the Committee and each person to whom
the Committee or the CEO delegates or has delegated authority under the Plan shall be entitled to indemnification by the Company against and
from any loss, liability, judgment, damages, cost and reasonable expense incurred by such member, former member or other person by reason of
any action taken, failure to act or determination made in good faith under or with respect to the Plan.

4.       Eligible Participants. Officers of the Company, employees of the Company or a Subsidiary, members of the Board, and consultants or
other independent contractors who provide services to the Company or a Subsidiary shall be eligible to receive Awards under the Plan when
designated by the Committee. Participants may be designated individually or by groups or categories (for example, by pay grade) as the
Committee deems appropriate. Participation by officers of the Company or a Subsidiary and any Performance Goals relating to such officers
must be approved by the Committee. Participation by others and any Performance Goals relating to others may be approved by groups or
categories (for example, by pay grade) and authority to designate Participants who are not officers and to set or modify such Performance Goals
may be delegated by the Committee to officers of the Company.

5.       Types of Awards. Awards under the Plan may be granted in any one or a combination of the following forms: (a) Stock Options (Section
7); (b) Stock Appreciation Rights (SARs) (Section 8); (c) Stock Awards (Section 9); (d) Restricted Stock, Restricted Stock Units and
Performance Stock Units that may include Dividend Equivalents (Section 10); and (e) Performance Awards (Section 11). Subject to the specific
limitations provided in this Plan, payment of Awards may be in the form of cash, Common Stock or combinations thereof as the Committee
shall determine, and with such other restrictions as it may impose.

6.       Shares Subject to the Plan and Limitations on Awards

          6.1.     Number of Shares. Subject to adjustment as provided in Section 12.6, the number of shares of Common Stock available for Awards
under the Plan shall not exceed 7,000,000 (reduced as provided in the last sentence of this Section 6.1); provided, however, that subject to
adjustment as provided in Section 12.6, the number of shares of Common Stock awarded under the Plan pursuant to all stock-settled Awards
other than Stock Options and SARs shall reduce the number of shares of Common Stock available to be awarded under the Plan by a multiple of
3.51 times the actual number of shares of Common Stock awarded pursuant to any such stock-settled Award other than Stock Options and
SARs. For example, if the Committee awards 100 shares of Restricted Stock to a Participant, the number of shares of Common Stock remaining
and available to be issued under the first sentence of this section shall be reduced by 351 shares. In addition, if any stock-settled Awards other
than Stock Options or SARs outstanding under the Prior Plans expire or are cancelled, the shares of
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Common Stock allocable to the unexercised portion of those Awards will be added to the share reserve such that the number of shares of
Common Stock available to be awarded under the Plan will be increased by a multiple of 3.51 times the actual number of shares of Common
Stock that expired or were cancelled for such Awards. Any shares of Common Stock covered by a Stock Option or stock-settled SAR granted
under this Plan shall be counted in full against the limitation in this Section 6.1, regardless of the number of shares of Common Stock actually
issued upon the exercise of such Stock Option or stock-settled SAR. For purposes of clarification, the grant of any Awards payable only in cash
will not reduce the number of shares of Common Stock remaining and available to be issued under the Plan. The number of shares of Common
Stock available for Awards under the Plan shall be reduced by (a) the number of Stock Options and stock-settled SARs granted after October 31,
2014 under the 2009 Plan and (b) a multiple of 3.51 times the actual number of shares of Common Stock awarded pursuant to any stock-settled
Award under the 2009 Plan other than Stock Options and SARs granted after October 31, 2014.

          6.2.     Cancellation. In the event that an Award granted hereunder (or granted under any of the Prior Plans prior to the date of stockholder
approval of this Plan) expires or is terminated or canceled unexercised as to any shares of Common Stock or forfeited or reacquired by the
Company pursuant to rights reserved upon issuance thereof, such shares may again be awarded under the Plan pursuant to another Award. The
number of shares of Common Stock available for reissuance shall be subject to the share counting requirements for Awards other than Stock
Options or stock-settled SARs set forth in Section 6.1. For purposes of clarification, any shares withheld or tendered from an Award granted
hereunder (or under any of the Prior Plans) to pay the applicable exercise price or taxes shall no longer be available to be awarded under the
Plan.

          6.3.     Type of Common Stock. Common Stock issued under the Plan in connection with Awards may be authorized and unissued shares
or treasury stock, as designated by the Committee.

          6.4.     Limitation on Awards. During any one fiscal year, no person shall receive Awards under the Plan that, in the aggregate, could result
in that person receiving, earning or acquiring, subject to the adjustments described in Section 12.6: (a) Stock Options and SARs for, in the
aggregate, more than 500,000 shares of Common Stock, (b) Stock Awards, Restricted Stock, Restricted Stock Units or Performance Stock Units
(whether payable in shares of Common Stock or cash), in the aggregate, covering more than 250,000 shares of Common Stock or Performance
Stock Units; and (c) Performance Awards payable in cash (excluding Performance Stock Units) with a maximum amount payable exceeding
$8,000,000. If Dividend Equivalents are payable with respect to Restricted Stock Units or Performance Stock Units, the Dividend Equivalents
will be considered included in the award of Restricted Stock Units or Performance Stock Units for purposes of calculating the limitation under
this Section 6.4.

          6.5.     Limitation on Awards to Non-Employee Directors. Notwithstanding any other provision of this Plan to the contrary, the aggregate
grant date fair value (computed as of the date of grant in accordance with applicable financial accounting rules) of all Awards granted to any
participant who is a director and is not an employee of the Corporation during any single fiscal year shall not exceed $500,000.

7.       Stock Options. Stock Options granted by the Committee under this Plan are not intended to qualify as incentive stock options (as such
term is defined in Section 422 of the Code). Stock Options granted under this Plan shall be subject to the following terms and conditions:

          7.1.     Price. The exercise price per share shall be determined by the Committee, subject to adjustment under Section 12.6.
Notwithstanding the foregoing sentence, the exercise price per share shall not be less than the Fair Market Value of the Common Stock on the
Grant Date; provided, however, the Committee may designate a purchase price below Fair Market Value on the date of grant if the Stock Option
is granted in substitution for a stock option previously granted by an entity that is acquired or merged with the Company or its affiliate.

          7.2.     Number. The number of shares of Common Stock subject to a Stock Option shall be determined by the Committee, subject to
adjustment as provided in Section 12.6. If an SAR is granted in conjunction with or related to a Stock Option, the number of shares of Common
Stock subject to the Stock Option shall be reduced in the same proportion that the holder thereof exercises the SAR.

          7.3.     Duration and Time for Exercise. Subject to earlier termination as provided in Section 12.4, the term of each Stock Option shall be
determined by the Committee but shall not exceed ten years from the Grant Date. Each Stock Option shall become exercisable at such time or
times during its term as shall be determined by the Committee at the time of grant. The Committee may accelerate the exercisability of any
Stock Option.
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          7.4.          Manner of Exercise. A Stock Option may be exercised, in whole or in part, by giving written notice to the Company, specifying
the number of shares of Common Stock to be purchased and accompanied by the exercise price for such shares. Subject to the policies of the
Company or Committee in effect from time to time and any requirements of the Company�s transfer agent, the exercise price shall be payable (a)
in cash (United States dollars) upon exercise of the Stock Option, payable by a method as determined by the Committee; (b) to the extent
permitted in the Award Document for the Stock Option, by delivery of shares of Common Stock (or deemed surrender through attestation) in
payment of all or any part of the exercise price, which shares shall be valued for this purpose at the Fair Market Value on the date such Stock
Option is exercised; or (c) unless otherwise provided in the Award Document, by instructing the Company to withhold from the shares of
Common Stock issuable upon exercise of the Stock Option shares of Common Stock in payment of all or any part of the exercise price and/or
any related withholding tax obligations consistent with Section 12.8, which shares shall be valued for this purpose at the Fair Market Value or in
such other manner as may be authorized from time to time by the Committee. Prior to the issuance of shares of Common Stock upon the exercise
of a Stock Option, a Participant shall have no rights as a stockholder.

8.        Stock Appreciation Rights (SARs). An SAR may be settled in cash or stock and may be granted (a) with respect to any Stock Option
granted under this Plan, either concurrently with the grant of such Stock Option or at such later time as determined by the Committee (as to all or
any portion of the shares of Common Stock subject to the Stock Option), or (b) alone, without reference to any related Stock Option. Each SAR
granted by the Committee under this Plan shall be subject to the following:

          8.1.          Number. Each SAR granted to any Participant shall relate to such number of shares of Common Stock as shall be determined by
the Committee, subject to adjustment as provided in Section 12.6. In the case of an SAR granted with respect to a Stock Option, the number of
shares of Common Stock to which the SAR relates shall be reduced in the same proportion that the holder exercises the related Stock Option.
Notwithstanding the foregoing, the limitation on grants under Section 6.4 shall apply to grants of SARs under the Plan.

          8.2.          Duration. Subject to earlier termination as provided in Section 12.4, the term of each SAR shall be determined by the Committee
but shall not exceed ten years from the Grant Date. Unless otherwise provided by the Committee, each SAR shall become exercisable at such
time or times, to such extent and upon such conditions as the Stock Option, if any, to which it relates is exercisable. The Committee may in its
discretion accelerate the exercisability of any SAR.

          8.3.          Exercise. An SAR may be exercised, in whole or in part, by giving written notice to the Company, specifying the number of
SARs which the holder wishes to exercise. Prior to the issuance of shares of Common Stock upon the exercise of a stock-settled SAR, a
Participant shall have no rights as a stockholder.

          8.4.          Cash-Settled SARs. A cash-settled SAR shall confer on the holder thereof a right to receive upon exercise thereof a cash
payment equal to the excess of (i) the Fair Market Value of one share of Common Stock on the date of exercise over (ii) the grant price of the
SAR as specified by the Committee, which price shall not be less than 100% of the Fair Market Value of one share of Common Stock on the
date of grant of the SAR, subject to adjustment under Section 12.6; provided, however, that the Committee may designate a grant price below
Fair Market Value on the date of grant if the SAR is granted in substitution for an SAR previously granted by an entity that is acquired or
merged with the Company or its affiliate.

          8.5.          Stock-Settled SARs. A stock-settled SAR shall confer on the holder thereof the right to receive upon exercise thereof a number
of shares determined under Section 8.6. The exercise price per share of any stock-settled SAR granted without reference to a Stock Option shall
be determined by the Committee, subject to adjustment under Section 12.6. Notwithstanding the foregoing sentence, the exercise price per share
shall not be less than the Fair Market Value of the Common Stock on the Grant Date; provided, however, that the Committee may designate an
exercise price below Fair Market Value on the date of grant if the SAR is granted in substitution for an SAR previously granted by an entity that
is acquired or merged with the Company or its affiliate.

          8.6.          Issuance of Shares Upon Exercise of Stock-Settled SAR. The number of shares of Common Stock which shall be issuable upon
the exercise of a stock-settled SAR shall be determined by dividing:

                (a)          the number of shares of Common Stock as to which the SAR is exercised multiplied by the amount of the appreciation
in such shares (for this purpose, the �appreciation� shall be the amount by which the Fair Market Value of the shares of Common Stock
subject to the SAR on the exercise date exceeds (1) in the case of an SAR related to a Stock Option, the exercise price of the Stock Option
or (2) in
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the case of an SAR granted alone, without reference to a related Stock Option, the exercise price as determined under this Section 8; by

                  (b)          the Fair Market Value of a share of Common Stock on the exercise date.
No fractional shares of Common Stock shall be issued upon the exercise of a stock-settled SAR; instead, the holder of the SAR shall be entitled
to receive a cash adjustment equal to the same fraction of the Fair Market Value of a share of Common Stock on the exercise date.

9.       Stock Awards. A Stock Award may be granted (or sold at par value or such other higher purchase price determined by the Committee) to
any Participant pursuant to which such Participant may receive shares of Common Stock free of any restrictions under this Plan. Stock Awards
may be granted or sold as described in the preceding sentence in respect of past services and other valid consideration, or in lieu of, or in
addition to, any cash compensation due to such Participant.

10.     Restricted Stock, Restricted Stock Units and Performance Stock Units. The transfer and sale of Restricted Stock, Restricted Stock Units or
Performance Stock Units shall be subject to the following terms and conditions:

          10.1.          Number of Shares. The number of shares to be transferred or sold by the Company to a Participant as Restricted Stock,
Restricted Stock Units or Performance Stock Units shall be determined by the Committee.

          10.2.          Sale Price of Restricted Stock. The Committee shall determine the price, if any, at which shares of Restricted Stock shall be
sold to a Participant, which may vary from time to time and among Participants.

          10.3.          Restrictions on Restricted Stock. All shares of Restricted Stock transferred or sold by the Company hereunder shall be subject
to such restrictions as the Committee may determine, including, without limitation any or all of the following:

                  (a)        a prohibition against the sale, transfer, pledge or other encumbrance of the shares of Restricted Stock by the Participant,
such prohibition to lapse at such time or times as the Committee shall determine (whether in annual or more frequent installments, at the
time of the death, disability or retirement of the holder of such shares, or otherwise);

                  (b)        a requirement that the holder of shares of Restricted Stock forfeit, or (in the case of shares sold to a Participant) resell
back to the Company at his or her cost, all or a part of such shares in the event of termination of his or her employment or consulting
engagement during any period in which such shares are subject to restrictions;

                  (c)        such other conditions or restrictions as the Committee may deem advisable.
          10.4.          Enforcement of Restrictions on Restricted Stock. In order to enforce the restrictions imposed by the Committee pursuant to
Section 10.3, the Award Document for the Restricted Stock shall set forth the conditions of the grant. Shares of Restricted Stock shall be
registered in the name of the Participant and deposited, together with a stock power endorsed in blank, with the Company. As determined by the
Company or the Committee, each such certificate shall bear a legend that refers to the Plan and the restrictions imposed under the applicable
Award Document or be retained by the Company until such time as the restrictions have lapsed. The Committee may provide that no certificates
representing Restricted Stock be issued until the restriction period is completed.

          10.5.          End of Restrictions of Restricted Stock. Subject to Section 12.5, at the end of any time period during which the shares of
Restricted Stock are subject to forfeiture and restrictions on transfer, such shares will be delivered free of all restrictions to the Participant or to
the Participant�s legal representative, beneficiary or heir, subject to applicable withholding for taxes.

          10.6.          Rights of Holders of Restricted Stock. Subject to the terms and conditions of the Plan, each Participant receiving Restricted
Stock shall have all the rights of a stockholder with respect to shares of stock during any period in which such shares are subject to forfeiture and
restrictions on transfer, including without limitation, the right to vote such shares. Dividends paid in cash or property other than Common Stock
with respect to shares of Restricted Stock shall be paid to the Participant quarterly during the applicable restricted period for all Restricted Stock
awarded hereunder, or at the end of the restricted period, or otherwise as provided in the Award Document; provided, that such dividends
underlying such Awards with restrictions that lapse as a result of the achievement of one or more Performance Goals will be deferred until and
paid contingent upon the achievement of the applicable Performance Goals.
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          10.7.          Section 83(b) Election. The Committee may provide in an Award Document that the Award of Restricted Stock is conditioned
upon the Participant making or refraining from making an election with respect to the Award under Section 83(b) of the Code. If a Participant
makes an election pursuant to Section 83(b) of the Code concerning a Restricted Stock Award, the Participant shall be required to file promptly a
copy of such election with the Company.

          10.8.          Rights of Holders of Restricted Stock Units or Performance Stock Units; Dividend Equivalents. Participants who receive
Restricted Stock Units or Performance Stock Units shall have no rights as stockholders with respect to such Restricted Stock Units or
Performance Stock Units until such time as share certificates for Common Stock are issued to the Participants; and such Participants shall never
have rights as stockholders if the Restricted Stock Units or Performance Stock Units are payable only in cash; provided, however, that, the
Award Document may provide for Dividend Equivalents. Dividend Equivalents, if any, shall be payable quarterly during the applicable
restricted period for all Restricted Stock Units or Performance Stock Units awarded hereunder, or at the end of the restricted period, or otherwise
as provided in the Award Document; provided, that (a) Dividend Equivalents or other distributions on Common Stock underlying Performance
Stock Units with restrictions that lapse as a result of the achievement of one or more Performance Goals will be deferred until and paid
contingent upon the achievement of the applicable Performance Goals, and (b) Dividend Equivalents shall be payable at a time that satisfies the
requirements of (or an exemption from) Section 409A of the Code, including the rules and regulations thereunder (together, �Section 409A�).
Dividend Equivalents shall otherwise be considered a part of the award of Restricted Stock Units or Performance Stock Units.

11.      Performance Awards. A Performance Award is based on the extent to which the applicable Performance Goals are achieved. A
Performance Award shall be of no value to a Participant unless and until earned in accordance with this Section 11.

          11.1.          Establishment of Performance Goals. Performance Goals applicable to a Performance Award shall be established by the
Committee in its absolute discretion and not more than 90 days after the beginning of the relevant Performance Period. Such Performance Goals
for Performance Awards that are intended to qualify as �performance-based� compensation within the meaning of Section 162(m) of the Code
shall be based on one or more of the following business criteria: Measures of earnings or profit (including, but not limited to, earnings per share,
operating income or profit, net income, gross profit, margins, earnings before interest and tax (EBIT), earnings before interest, tax, depreciation
and amortization (EBITDA)), gross or net sales, expenses, expenses as a percentage of net sales, inventory turns, working capital, cash flow
(including, but not limited to, operating cash flow, free cash flow, cash flow return on equity, and cash flow return on investment), return
measures (including, but not limited to, return on assets, capital, invested capital, equity, sales, or revenue), revenue growth, share price
(including, but not limited to, growth measures and total shareholder return), operating efficiency, productivity ratios, market share, economic
value added and safety. For Performance Awards that are intended to so qualify under Section 162(m), the targets shall be established within the
required time period. Any of the above criteria may be used to measure the performance of the Company, a Subsidiary, and/or affiliate of the
Company as a whole or any business unit of the Company, Subsidiary, and/or such an affiliate or any combination thereof, as the Committee
may deem appropriate, or any of the above criteria as compared to the performance of a group of comparator companies, or published or special
index that the Committee, in its sole discretion, deems appropriate, or the Committee may select criteria based on the Company�s share price as
compared to various stock market indices. The Committee, in its sole discretion, may modify the Performance Goals if it determines that
circumstances have changed and modification is required to reflect the original intent of the Performance Goals, including, without limitation,
modifications in connection with (i) asset writedowns, (ii) litigation or claim judgments or settlements, (iii) the effect of changes in tax laws,
accounting principles or other laws or provisions affecting reported results, (iv) any reorganization and restructuring programs, (v) extraordinary
nonrecurring items as described in Financial Accounting Standards Board Accounting Standards Codification 225-20 �Extraordinary and Unusual
Items� and/or in management�s discussion and analysis of financial condition and results of operations appearing in the Company�s Annual Report
on Form 10-K for the applicable fiscal year, (vi) acquisitions or divestitures, and (vii) foreign exchange gains and losses; provided, however, that
no such change or modification may be made to the extent it increases the amount of compensation payable to any Participant who is a �covered
employee� within the meaning of Code Section 162(m).

          11.2.          Levels of Performance Required to Earn Performance Awards. At or about the same time that Performance Goals are
established for a specific period, the Committee shall in its absolute discretion establish the percentage of the Performance Awards granted for
such Performance Period which shall be earned by the Participant for various levels of performance measured in relation to achievement of
Performance Goals for such Performance Period.
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          11.3.          Other Terms. The Committee shall determine the terms and conditions applicable to any Performance Award, which may
include vesting provisions, restrictions on the delivery of Common Stock payable in connection with the Performance Award, the requirement
that such Common Stock be delivered in the form of Restricted Stock, or other restrictions that could result in the future forfeiture of all or part
of any Common Stock earned. The Committee may provide that shares of Common Stock issued in connection with a Performance Award be
held in escrow and/or legended.

          11.4.          Notification to Participants. Promptly after the Committee has established or modified the Performance Goals with respect to a
Performance Award, the Participant shall be provided with written notice of the Performance Goals so established or modified.

          11.5.          Measurement of Performance Against Performance Goals. The Committee shall, as soon as practicable after the close of a
Performance Period, determine:

(a) the extent to which the Performance Goals for such Performance Period have been achieved; and

(b) the percentage of the Performance Awards earned as a result.
These determinations shall be absolute and final as to the facts and conclusions therein made and be binding on all parties. Promptly after the
Committee has made the foregoing determination, each Participant who has earned Performance Awards shall be notified, in writing thereof. For
all purposes of this Plan, notice shall be deemed to have been given the date action is taken by the Committee making the determination.

          11.6.          Treatment of Performance Awards Earned. Upon the Committee�s determination that a percentage of any Performance Awards
have been earned for a Performance Period, Participants to whom such earned Performance Awards have been granted and who have been (or
were) in the employ of the Company or a Subsidiary thereof continuously from the Grant Date, subject to the exceptions set forth in this section
and in Section 11.9 hereof, shall be entitled, subject to the other conditions of this Plan, to payment in accordance with the terms and conditions
of their Performance Awards. Such terms and conditions may permit or require that any applicable tax withholding be deducted from the amount
payable. Performance Awards shall under no circumstances become earned or have any value whatsoever for any Participant who is not in the
employ of the Company or a Subsidiary continuously during the entire Performance Period for which such Performance Award was granted,
except as provided by the Committee in circumstances it deems advisable or as provided in Section 11.9 hereof.

          11.7.          Distribution. Distributions payable pursuant to Section 11.6 above shall be made as soon as practicable after the Committee
determines the Performance Awards have been earned unless the provisions of Section 11.8 hereof are applicable to a Participant.

          11.8.          Deferral of Receipt of Performance Award Distributions; Compliance with Section 409A. With the consent of the Committee,
a Participant who has been granted a Performance Award may elect to defer receipt of all or any part of any distribution associated with that
Performance Award pursuant to the terms of a deferred compensation plan of the Company. In any such event, the applicable Award Document
shall comply in all respects with the applicable requirements of Section 409A of the Code and the regulations promulgated thereunder.

          11.9.          Non-Disqualifying Termination of Employment. Exceptions to the requirement of continuous employment during a
Performance Period for Performance Award distribution include Retirement as defined in Section 12.4(a), or termination of a Participant�s
employment by reason of death (in which event the Performance Award may be transferable by will or the laws of descent and distribution only
to such Participant�s beneficiary designated to receive the Performance Award or to the Participant�s applicable legal representatives, heirs or
legatees) or total and permanent disability, with the consent of the Committee, occurring during the Performance Period applicable to the subject
Performance Award. In the instance of death, a distribution of the Performance Award shall be made as soon as practicable, with the distributed
amount equal to the amount that could have been earned during the Performance Period if the Participant were continuously employed by the
Company or a Subsidiary until the last day of the Performance Period; provided, that the amount earned will be established by the Committee (i)
based upon the actual achievement level of the Performance Goals for any fiscal year during the Performance Period that was completed prior to
termination and for the fiscal year in which the termination occurred, and (ii) based upon the assumed achievement of target levels of the
Performance Goals for any subsequent fiscal year during the Performance Period. In the instance of Retirement, or total and permanent disability
as described above, subject to Section 12.4 hereof and the Award Document, a distribution of the Performance Award shall be made at the end
of the Performance Period based upon the actual achievement level of the Performance Goals during the Performance Period.
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12.      General.

          12.1.          Effective Date. The Plan will become effective on the date that it is approved by the Board (the �Effective Date�), subject to
approval of the Plan by the Company�s stockholders.

          12.2.          Duration. The Plan shall remain in effect until all Awards granted under the Plan have either been satisfied by the issuance of
shares of Common Stock or the payment of cash or been terminated under the terms of the Plan and all restrictions imposed on shares of
Common Stock in connection with their issuance under the Plan have lapsed. No Awards may be granted under the Plan after the tenth
anniversary of the date the Plan is approved by the Company�s stockholders.

          12.3.          Limits on Transfer of Awards. No Award and no right under any such Award shall be transferable by a Participant for any
consideration. Except as otherwise provided by the terms of this Plan, no Award and no right under any such Award shall be transferable by a
Participant other than by will or by the laws of descent and distribution and, for a Performance Award, to the extent provided in the applicable
Award Document. The Committee may establish procedures as it deems appropriate for a Participant to designate a Person or Persons, as
beneficiary or beneficiaries, to exercise the rights of the Participant and receive any property distributable with respect to any Award in the event
of the Participant�s death. The Committee, in its discretion and subject to such additional terms and conditions as it determines, may permit a
Participant to transfer a Stock Option to any �family member� (as such term is defined in the General Instructions to Form S-8 (or any successor to
such Instructions or such Form) under the Securities Act of 1933, as amended) at any time that such Participant holds such Option, provided that
such transfers may not be for value (i.e., the transferor may not receive any consideration therefore) and the family member may not make any
subsequent transfers other than by will or by the laws of descent and distribution. Each Award under the Plan or right under any such Award
shall be exercisable during the Participant�s lifetime only by the Participant, except as provided herein or in Award Document or amendment
thereto relating to a Stock Option) or, if permissible under applicable law, by the Participant�s guardian or legal representative. No Award or right
under any such Award may be pledged, alienated, attached or otherwise encumbered, and any purported pledge, alienation, attachment or
encumbrance thereof shall be void and unenforceable against the Company.

          12.4.          Effect of Retirement or Other Termination.

                  (a)          In the event of a Participant�s Retirement (as defined below), the Award Document for any Award described in this
sentence will provide the extent to which and the conditions under which (1) outstanding Restricted Stock, Stock Options, SARs,
Restricted Stock Units and Performance Stock Units previously granted to the Participant will become vested or payable, (2) the
Participant shall be entitled to exercise any outstanding Stock Options and SARs following Retirement and (3) the Participant will become
entitled to a distribution of any Performance Award as described in Section 11.9 for which the applicable Performance Period has not been
completed. For purposes of this Plan, commencing with Awards granted on or after the effective date of this Plan, �Retirement� means the
termination of employment with the Company or a Subsidiary for any reason other than death, Disability or Termination for Cause (as
defined below) at any time after the Participant has attained the age of fifty-five years (or a different age specified for a Participant for any
Award), provided, that (i) the Participant has executed a Non-Compete Agreement (as defined below), (ii) the Participant has signed and
delivered the Company�s standard release of claims, and the period in which it may be revoked expired not later than thirty days after the
date of termination, (iii) the Participant has been in the employ of the Company or a Subsidiary continuously for a period of at least three
years on the date of termination, and (iv) the Participant has provided written notice to the Company that Participant is considering
retirement, in accordance with any policies for such notices that the Committee may develop from time to time, at least one year prior to
the date of termination. �Non-Compete Agreement� means an agreement not to directly or indirectly render services (including consulting or
research) for a period of three years to any person or business organization that is engaged in the development, manufacture and sale of
any product, process or service (including any component thereof or research to develop information useful in connection with a product
or service) that is being designed, developed, assembled, manufactured, marketed or sold by anyone other than the Company and which is
of the same general type, performs similar functions, competes with or is used for the same purposes as a product of the Company or a
Subsidiary. �Termination for Cause� means the termination of employment with the Company or a Subsidiary as a result of an illegal act,
gross insubordination or willful violation of a policy of the Company or a Subsidiary by a Participant.
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                  (b)          In the event that a Participant ceases to be an employee of or consultant to the Company or a Subsidiary or a director
of the Company, as applicable, for any reason other than Retirement, including death or disability, any Award may be exercised or shall
expire at such times as may be set forth in the applicable Award Document, or otherwise as determined by the Committee.

          12.5.          Restrictions under Securities Laws. Notwithstanding anything in this Plan to the contrary: (a) the Company may, if it shall
determine it necessary or desirable for any reason, at the time of Award of any Award or the issuance of any shares of Common Stock pursuant
to any Award, require the recipient of the Award, as a condition to the receipt thereof or to the receipt of shares of Common Stock issued
pursuant thereto, to deliver to the Company a written representation of present intention to acquire the Award or the shares of Common Stock
issued pursuant thereto for his or her own account for investment and not for distribution; and (b) if at any time the Company further determines,
in its sole discretion, that the listing, registration or qualification (or any updating of any such document) of any Award or the shares of Common
Stock issuable pursuant thereto is necessary on any securities exchange or under any federal or state securities or blue sky law, or that the
consent or approval of any governmental regulatory body is necessary or desirable as a condition of, or in connection with the grant of any
Award, the issuance of shares of Common Stock pursuant thereto, or the removal of any restrictions imposed on such shares, such Award shall
not be awarded or such shares of Common Stock shall not be issued or such restrictions shall not be removed, as the case may be, in whole or in
part, unless such listing, registration, qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable
to the Company.

          12.6.          Adjustment. In the event of any change in the outstanding Common Stock of the Company by reason of a stock dividend, stock
split, reverse stock split, combination of shares, spin-off, dividend (other than regular, quarterly cash dividends), recapitalization, merger or
similar event, the Committee shall make appropriate adjustments in the number of shares of Common Stock then subject to the Plan, the shares
of Common Stock issuable pursuant to any Award, the exercise price of any Stock Option or SAR, the Performance Goals for any Award, and
other provisions of this Plan and outstanding Awards, in order to reflect the change in the Common Stock and to provide Participants with the
same relative rights before and after such adjustment.

          12.7.          Award Documents. Except in the case of Stock Awards, the terms of each Award shall be stated in an Award Document
approved by the Committee. The Committee shall communicate the key terms of each Award to the Participant promptly after the Committee
approves the grant of such Award.

          12.8.          Withholding.

                  (a)          The Company shall have the right to withhold from any payments made under the Plan or to collect as a condition of
payment, any taxes required by law to be withheld. At any time when a Participant is required to pay to the Company an amount required
to be withheld under applicable income tax laws in connection with a distribution of Common Stock or upon exercise of a Stock Option or
SAR or upon vesting of Restricted Stock, the Participant may satisfy this obligation in whole or in part by electing (the �Election�) to have
the Company withhold, from the distribution or from such shares of Restricted Stock, shares of Common Stock having a value up to the
minimum amount of withholding taxes required to be collected on the transaction. The value of the shares to be withheld shall be based on
the Fair Market Value of the Common Stock on the date that the amount of tax to be withheld shall be determined (�Tax Date�).

                  (b)          Each Election must be made prior to the Tax Date. The Committee may disapprove of any Election, may suspend or
terminate the right to make Elections, or may provide with respect to any Award that the right to make Elections shall not apply to such
Award. An Election is irrevocable.

          12.9.          No Continued Employment, Engagement or Right to Corporate Assets. No Participant under the Plan shall have any right,
because of his or her participation, to continue in the employ of the Company for any period of time or to any right to continue his or her present
or any other rate of compensation. Nothing contained in the Plan shall be construed as giving an employee, a consultant, such persons�
beneficiaries or any other person any equity or interests of any kind in the assets of the Company or creating a trust of any kind or a fiduciary
relationship of any kind between the Company and any such person.

          12.10.        Payments Under Awards. Payment of cash or distribution of any shares of Common Stock to which a Participant is entitled
under any Award shall be made as provided in the Award. Except as permitted under Section 12.4, payments and distributions may not be
deferred under any Award unless the deferral complies with the requirements of Code Section 409A.
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          12.11.        Amendment of the Plan. The Board or Committee may amend or discontinue the Plan at any time. However, no such
amendment or discontinuance shall materially adversely change or impair, without the consent of the recipient, an Award previously granted.
Further, no such amendment shall, without approval of the stockholders of the Company, (a) increase the maximum number of shares of
Common Stock which may be issued to all Participants under the Plan, or (b) make any other change for which stockholder approval is required
by law or under the applicable rules of the New York Stock Exchange.

          12.12.        Amendment of Award Documents; No Stock Option or SAR Repricing Without Stockholder Approval. Except as otherwise
provided in this Section 12.2, the terms of an existing Award may be amended by an amendment to the Award Document. Notwithstanding the
foregoing sentence, except as permitted under Section 12.6, 12.13 or 12.14, (a) without the prior approval of the Company�s stockholders, (i) no
Stock Option or SAR will be repriced, replaced, or regranted through cancellation, (ii) the exercise price of a previously granted Stock Option or
SAR will not be lowered and (iii) no Stock Option or SAR whose Fair Market Value is lower than its exercise price will be exchanged for cash
or another Award, and (b) no such amendment shall (i) extend the maximum period during which such Award may be exercised, either by
extending the term of the Award or by extending the exercise period following termination of employment or any other applicable event, or (ii)
reduce the exercise price per share below the Fair Market Value of the Common Stock on the date the Award was granted, unless, in either case,
the Award, as amended, complies with the requirements of Section 409A.

          12.13.        Change in Control. In the event of a Change in Control, the Committee or a comparable committee of any corporation
assuming the obligations of the Company hereunder shall declare (a) that the restriction period of all Restricted Stock, Restricted Stock Units
and Performance Stock Units has been eliminated; (b) that all Restricted Stock Units and Performance Stock Units shall be payable in
connection with the Change in Control, pursuant to the following paragraph, if applicable; (c) that subject to the third paragraph of this Section
12.13, all outstanding Stock Options and SARs shall accelerate and become exercisable in full but that all outstanding Stock Options and
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