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(Full Title of the Plan)

Raymond M. Bukaty
Senior Vice President, Administration, General Counsel and Secretary

Western Digital Corporation
20511 Lake Forest Drive
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(949) 672-7000

(Name, Address and Telephone Number, Including Area Code, of Agent for Service)

COPY TO:

J. Jay Herron, Esq.
O’Melveny & Myers LLP

114 Pacifica, Suite 100
Irvine, California 92618-3318

CALCULATION OF REGISTRATION FEE
               
 

       Proposed   Proposed     
       Maximum   Maximum     
 Title Of   Amount   Offering   Aggregate   Amount Of  
 Securities   To Be   Price   Offering   Registration  
 To Be Registered   Registered   Per Unit   Price   Fee  

 
Common Stock, $0.01 par value per
share   

7,982,855(1) (2) (3) shares
  

$10.60(4)
  

$54,060,000(4)
  

$6,363(4)
 

 

(1)  This Registration Statement covers, in addition to the number of shares of Western Digital Corporation, a Delaware corporation (the “Company” or the
“Registrant”), common stock, par value $0.01 per share (the “Common Stock”), stated above, options and other rights to purchase or acquire the shares of
Common Stock covered by this Registration Statement and, pursuant to Rule 416(c) under the Securities Act of 1933, as amended (the “Securities Act”),
an additional indeterminate number of shares, options and rights that may be offered or issued pursuant to the Western Digital Corporation Amended and
Restated 2004 Performance Incentive Plan (the “Plan”) as a result of one or more adjustments under the Plan to prevent dilution resulting from one or
more stock splits, stock dividends or similar transactions.



(2)  Each share of Common Stock is accompanied by a right to purchase one one-thousandth of a share of Series A Junior Participating Preferred Stock
pursuant to the Rights Agreement between the Company and American Stock Transfer and Trust Company, as Rights Agent.

 
(3)  As described in the Explanatory Note on page 1 of this Registration Statement, the number of shares of Common Stock registered hereby consists of

(i) 5,100,000 shares being registered for the first time, of which 4,500,000 shares were authorized by the Company in connection with the adoption of the
Plan and 600,000 shares were previously available for award grants under the Company’s Stock Option Plan for Non-Employee Directors (the “Directors
Option Plan”) but were not previously registered, are not the subject of awards currently outstanding under the Directors Option Plan and are now
available for award grant purposes under the Plan (together, “New Shares”), plus (ii) an aggregate of 2,882,855 shares that were previously registered by
the Company (the “Carryover Shares”). The Carryover Shares consist of 1,851,572 shares previously registered under the Company’s Employee Stock
Option Plan on Form S-8, filed with the Securities and Exchange Commission (the “Commission”) on January 11, 1999 (Commission File No. 333-
70413); 213,876 shares previously registered under the Company’s Stock Option Plan for Non-Employee Directors on Form S-8, filed with the
Commission on March 8, 2001 (Commission File No. 333-56738); and 817,407 shares previously registered under the Company’s Broad-Based Stock
Incentive Plan on Form S-8, filed with the Commission on May 5, 2000 (Commission File No. 333-36332). Post-effective amendments to each of the
foregoing Forms S-8 to deregister the Carryover Shares are being filed contemporaneously with the filing of this Registration Statement.

 
(4)  Pursuant to Securities Act Rule 457(h), the maximum offering price, per share and in the aggregate, and the registration fee were calculated based upon

the average of the high and low prices of the Common Stock on January 28, 2005, as quoted on the New York Stock Exchange. The Registrant is paying
registration fees solely with respect to the 5,100,000 shares being newly registered hereby. The registration fees with respect to the Carryover Shares were
paid upon filing of each of the original Registration Statements on Form S-8 listed in footnote 3 above. Therefore, no further registration fee is required.

 
   The Exhibit Index for this Registration Statement is at page 9.
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EXPLANATORY NOTE

     The Company’s stockholders approved the Plan on November 18, 2004 (the “Stockholder Approval Date”). The Plan provides that, in addition to the
4,500,000 shares authorized in connection with the adoption of the Plan, shares available for award grants under the Company’s Employee Stock Option Plan,
as amended (the “Employee Option Plan”), as of its expiration on November 10, 2004 and under the Directors Option Plan and the Company’s Broad-Based
Stock Incentive Plan (the “Broad-Based Plan” and, together with the Employee Option Plan and the Directors Option Plan, the “Prior Plans”) as of the
Stockholder Approval Date are available for award grants under the Plan. The Company’s authority to grant new awards under the Directors Option Plan and
the Broad-Based Plan terminated upon stockholder approval of the Plan and the Company’s authority to grant new awards under the Employee Option Plan
terminated upon its expiration on November 10, 2004.

     The purpose of this Registration Statement is (i) to register the New Shares, and (ii) to carry forward the Carryover Shares (i.e. the shares available for
award grant purposes as of November 10, 2004 under the Employee Option Plan and as of the Stockholder Approval Date under the Broad-Based Plan and
the Directors Option Plan to the extent such shares were previously registered) to this Registration Statement. The Carryover Shares consist of 1,851,572
shares previously registered under the Employee Option Plan on Form S-8, filed with the Commission on January 11, 1999 (Commission File No. 333-
70413); 213,876 shares previously registered under the Directors Option Plan on Form S-8, filed with the Commission on March 8, 2001 (Commission File
No. 333-56738); and 817,407 shares previously registered under the Broad-Based Plan on Form S-8, filed with the Commission on May 5, 2000
(Commission File No. 333-36332). The registration fee paid with respect to the registration of the Carryover Shares on each of the foregoing Forms S-8 was
$8,123.19, $208.79 and $1,470.11, respectively, for an aggregate total of $9,802.09.

     In accordance with the principles set forth in Interpretation 89 under Section G of the Manual of Publicly Available Telephone Interpretations of the
Commission’s Division of Corporation Finance (July 1997) and Instruction E to the General Instructions to Form S-8, this Registration Statement is hereby
filed to carry forward the aggregate 2,882,855 Carryover Shares from the Prior Plans to the Plan and the $9,802.09 aggregate registration fee previously paid
with respect to the registration of those shares. Post-effective amendments to each of the foregoing Forms S-8 to deregister the Carryover Shares are being
filed contemporaneously with the filing of this Registration Statement.
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PART I

INFORMATION REQUIRED IN THE
SECTION 10(a) PROSPECTUS

     The document(s) containing the information specified in Part I of Form S-8 will be sent or given to participants as specified by Securities Act Rule 428(b)
(1).
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PART II

INFORMATION REQUIRED IN THE
REGISTRATION STATEMENT

Item 3. Incorporation of Certain Documents by Reference

     The following documents of the Company filed with the Commission are incorporated herein by reference:

 (a)  The Company’s Annual Report on Form 10-K for its fiscal year ended July 2, 2004, filed with the Commission on September 14, 2004
(Commission File No. 001-08703);

 
 (b)  The Company’s Quarterly Report on Form 10-Q for its fiscal quarter ended October 1, 2004, filed with the Commission on November 9, 2004

(Commission File No. 001-08703);
 
 (c)  The Company’s Current Reports on Form 8-K, filed with the Commission on January 26, 2005, January 5, 2005, November 30, 2004,

November 23, 2004, September 27, 2004 and September 15, 2004 (Commission File No. 001-08703);
 
 (d)  The description of the Company’s Common Stock contained in the Registration Statement on Form 8-B of Western Digital Technologies, Inc.

(formerly known as Western Digital Corporation prior to its adoption of a holding company organizational structure effected pursuant to Section
251(g) of the Delaware General Corporation Law on April 6, 2001), filed with the Commission on April 3, 1987 (Commission File No. 001-
08703), and any amendment or report filed for the purpose of updating such description; and

 
 (e)  The description of the Company’s Preferred Stock Purchase Rights contained in its Registration Statement on Form 8-A12B, filed with the

Commission on April 6, 2001 (Commission File No. 001-08703), and any amendment or report filed for the purpose of updating such description.

     All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all
securities then remaining unsold shall be deemed to be incorporated by reference into this Registration Statement and to be a part hereof from the date of
filing of such documents. Any statement contained herein or in a document, all or a portion of which is incorporated or deemed to be incorporated by
reference herein, shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in
any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified or amended, to constitute a part of this Registration Statement.

Item 4. Description of Securities

     Not applicable.
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Item 5. Interests of Named Experts and Counsel

     The validity of the issuance of Common Stock registered hereby is passed on for the Company by Raymond M. Bukaty. Mr. Bukaty is the Senior Vice
President, Administration, General Counsel and Secretary of the Company and is compensated by the Company as an employee. Mr. Bukaty owns 227,291
shares of Common Stock and Company stock options to acquire up to an additional 358,200 shares of Common Stock. Mr. Bukaty is eligible to receive stock
awards by the Company under the Plan.

Item 6. Indemnification of Directors and Officers

     Western Digital Corporation is a Delaware corporation. Section 145(a) of the Delaware General Corporation Law (the “DGCL”) provides that a Delaware
corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, other than an action by or in the right of the corporation, by reason of the fact that such
person is or was a director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee
or agent of another corporation or enterprise, against expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with such action, suit or proceeding if he or she acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct
was unlawful.

     Section 145(b) of the DGCL provides that a Delaware corporation may indemnify any person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such
person acted in any of the capacities set forth above, against expenses actually and reasonably incurred by such person in connection with the defense or
settlement of such action or suit if he or she acted under similar standards to those set forth above, except that no indemnification may be made in respect to
any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the court in which
such action or suit was brought shall determine that despite the adjudication of liability, in view of all the circumstances of the case, such person is fairly and
reasonably entitled to be indemnified for such expenses which the court shall deem proper.

     Section 145 of the DGCL further provides, among other things, that to the extent a director or officer of the corporation has been successful in the defense
of any action, suit or proceeding referred to in subsection (a) and (b) of Section 145 or in the defense of any claim, issue or matter therein, he or she shall be
indemnified against expenses actually and reasonably incurred by him or her in connection therewith; that indemnification provided for by Section 145 shall
not be deemed exclusive of any other rights to which the indemnified party may be entitled, and that the corporation may purchase and maintain insurance on
behalf of a director or officer of the corporation against any liability asserted against such officer or director and incurred by him or her in any such capacity
or arising out of his or her status as such, whether or not the corporation would have the power to indemnify him or her against such liabilities under Section
145.

     As permitted by Section 102(b)(7) of the DGCL, the Company’s certificate of incorporation provides that a director shall not be liable to the Company or
its stockholders for monetary damages for breach of fiduciary duty as a director. However, such provision does not
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eliminate or limit the liability of a director for acts or omissions not in good faith or for breaching his or her duty of loyalty, engaging in intentional
misconduct or knowingly violating the law, paying a dividend or approving a stock repurchase which was illegal, or obtaining an improper personal benefit.
A provision of this type has no effect on the availability of equitable remedies, such as injunction or rescission, for breach of fiduciary duty.

     The Company’s bylaws require that directors and officers be indemnified to the maximum extent permitted by Delaware law. In addition to the
indemnification provisions in the Company’s bylaws, the Company has entered into indemnity agreements with each director and executive officer of the
Company. These indemnity agreements require that the Company indemnify each director and executive officer to the fullest extent permitted by the DGCL.

     The indemnity agreements also require the Company to make prompt payment of expenses incurred by the director or executive officer in connection with
any proceeding upon the request of the director or executive officer in advance of indemnification to the extent permitted by law.

     The Company has a policy of directors’ liability insurance which insures the directors and officers against the cost of defense, settlement or payment of a
judgment under certain circumstances stated in the policy.

Item 7. Exemption from Registration Claimed

     Not applicable.

Item 8. Exhibits

     See the attached Exhibit Index at page 9, which is incorporated herein by reference.

Item 9. Undertakings

 (a)  The undersigned Registrant hereby undertakes:

     (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this
Registration Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or
any material change to such information in this Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained
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in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or 15(d) of the Exchange Act that are incorporated
by reference in this Registration Statement.

     (2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

     (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.

       (b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant
to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

       (h) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, executive officers and controlling persons of
the Registrant pursuant to the provisions described in Item 6 above, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in
the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

     Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-8 and has duly caused this Form S-8 Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Lake Forest, State of California, on February 2, 2005.
     
 

WESTERN DIGITAL CORPORATION
 

 

 By:  /s/ Matthew E. Massengill  
   

  Matthew E. Massengill
Chief Executive Officer  

 

POWER OF ATTORNEY

     Each person whose signature appears below constitutes and appoints Matthew E. Massengill and Raymond M. Bukaty, and each of them, acting
individually and without the other, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her
and in his or her name, place, and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments, exhibits thereto and
other documents in connection therewith) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every
act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or either of them individually, or their or his substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

     Pursuant to the requirements of the Securities Act, this Registration Statement has been signed below by the following persons in the capacities and on the
dates indicated.

       
Signature  Title  Date

       
/s/ Matthew E. Massengill

Matthew E. Massengill  

Chairman and Chief Executive Officer
(Principal Executive Officer)

 

February 2

 

, 2005

/s/ Stephen D. Milligan

Stephen D. Milligan  

Senior Vice President and Chief
Financial Officer (Principal Financial
Officer)  

February 2

 

, 2005
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Signature  Title  Date

/s/ Joseph R. Carrillo

Joseph R. Carrillo  

Vice President and Corporate
Controller (Principal Accounting
Officer)  

February 2

 

, 2005

/s/ Peter D. Behrendt

Peter D. Behrendt  

Director

 

February 2

 

, 2005

/s/ Kathleen A. Cote

Kathleen A. Cote  

Director

 

February 2

 

, 2005

/s/ Henry T. DeNero

Henry T. DeNero  

Director

 

February 2

 

, 2005

/s/ William L. Kimsey

William L. Kimsey  

Director

 

February 2

 

, 2005

/s/ Michael D. Lambert

Michael D. Lambert  

Director

 

February 2

 

, 2005

/s/ Roger H. Moore

Roger H. Moore  

Director

 

February 2

 

, 2005

/s/ Thomas E. Pardun

Thomas E. Pardun  

Director

 

February 2

 

, 2005

/s/ Arif Shakeel

Arif Shakeel  

Director

 

February 2

 

, 2005
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EXHIBIT INDEX

   
Exhibit   
Number  Description of Exhibit
4.  Western Digital Corporation Amended and Restated 2004 Performance Incentive Plan.
   
5.  Opinion of Company Counsel (opinion re legality).
   
23.1  Consent of KPMG LLP (consent of independent registered public accounting firm).
   
23.2  Consent of Counsel (included in Exhibit 5).
   
24.  Power of Attorney (included in this Registration Statement under “Signatures”).
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                                                                       EXHIBIT 4 
 
                           WESTERN DIGITAL CORPORATION 
                              AMENDED AND RESTATED 
                         2004 PERFORMANCE INCENTIVE PLAN 
 
1. PURPOSE OF PLAN 
 
      The purpose of this Western Digital Corporation 2004 Performance Incentive 
      Plan (this "PLAN") of Western Digital Corporation, a Delaware corporation 
      (the "CORPORATION"), is to promote the success of the Corporation and to 
      increase stockholder value by providing an additional means through the 
      grant of awards to attract, motivate, retain and reward selected employees 
      and other eligible persons. 
 
2. ELIGIBILITY 
 
      The Administrator (as such term is defined in Section 3.1) may grant 
      awards under this Plan only to those persons that the Administrator 
      determines to be Eligible Persons. An "ELIGIBLE PERSON" is any person who 
      is either: (a) an officer (whether or not a director) or employee of the 
      Corporation or one of its Subsidiaries; (b) a director of the Corporation 
      or one of its Subsidiaries; or (c) an individual consultant or advisor who 
      renders or has rendered bona fide services (other than services in 
      connection with the offering or sale of securities of the Corporation or 
      one of its Subsidiaries in a capital-raising transaction or as a market 
      maker or promoter of securities of the Corporation or one of its 
      Subsidiaries) to the Corporation or one of its Subsidiaries and who is 
      selected to participate in this Plan by the Administrator; provided, 
      however, that a person who is otherwise an Eligible Person under clause 
      (c) above may participate in this Plan only if such participation would 
      not adversely affect either the Corporation's eligibility to use Form S-8 
      to register under the Securities Act of 1933, as amended (the "SECURITIES 
      ACT"), the offering and sale of shares issuable under this Plan by the 
      Corporation or the Corporation's compliance with any other applicable 
      laws. An Eligible Person who has been granted an award (a "participant") 
      may, if otherwise eligible, be granted additional awards if the 
      Administrator shall so determine. As used herein, "SUBSIDIARY" means any 
      corporation or other entity a majority of whose outstanding voting stock 
      or voting power is beneficially owned directly or indirectly by the 
      Corporation; and "BOARD" means the Board of Directors of the Corporation. 
 
3. PLAN ADMINISTRATION 
 
      3.1   THE ADMINISTRATOR. This Plan shall be administered by and all awards 
            under this Plan shall be authorized by the Administrator. The 
            "ADMINISTRATOR" means the Board or one or more committees appointed 
            by the Board or another committee (within its delegated authority) 
            to administer all or certain aspects of this Plan. Any such 
            committee shall be comprised solely of one or more directors or such 
            number of directors as may be required under applicable law. A 
            committee may delegate some or all of its authority to another 
            committee so constituted. The Board or a committee comprised solely 
            of directors may also delegate, to the extent permitted by Section 
            157(c) of the Delaware General Corporation Law and any other 
            applicable law, to one or more officers of the Corporation, its 
            powers 
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            under this Plan (a) to designate the officers and employees of the 
            Corporation and its Subsidiaries who will receive grants of awards 
            under this Plan, and (b) to determine the number of shares subject 
            to, and the other terms and conditions of, such awards. The Board 
            may delegate different levels of authority to different committees 
            with administrative and grant authority under this Plan. Unless 
            otherwise provided in the Bylaws of the Corporation or the 
            applicable charter of any Administrator: (a) a majority of the 
            members of the acting Administrator shall constitute a quorum, and 
            (b) the vote of a majority of the members present assuming the 
            presence of a quorum or the unanimous written consent of the members 
            of the Administrator shall constitute action by the acting 
            Administrator. 
 
            With respect to awards intended to satisfy the requirements for 
            performance-based compensation under Section 162(m) of the Internal 
            Revenue Code of 1986, as amended (the "CODE"), this Plan shall be 
            administered by a committee consisting solely of two or more outside 
            directors (as this requirement is applied under Section 162(m) of 
            the Code); provided, however, that the failure to satisfy such 
            requirement shall not affect the validity of the action of any 
            committee otherwise duly authorized and acting in the matter. Award 
            grants, and transactions in or involving awards, intended to be 
            exempt under Rule 16b-3 under the Securities Exchange Act of 1934, 
            as amended (the "EXCHANGE ACT"), must be duly and timely authorized 
            by the Board or a committee consisting solely of two or more 
            non-employee directors (as this requirement is applied under Rule 
            16b-3 promulgated under the Exchange Act). To the extent required by 
            any applicable listing agency, this Plan shall be administered by a 
            committee composed entirely of independent directors (within the 
            meaning of the applicable listing agency). 
 
      3.2   POWERS OF THE ADMINISTRATOR. Subject to the express provisions of 
            this Plan, the Administrator is authorized and empowered to do all 
            things necessary or desirable in connection with the authorization 
            of awards and the administration of this Plan (in the case of a 
            committee or delegation to one or more officers, within the 
            authority delegated to that committee or person(s)), including, 
            without limitation, the authority to: 
 
            (a)   determine eligibility and, from among those persons determined 
                  to be eligible, the particular Eligible Persons who will 
                  receive an award under this Plan; 
 
            (b)   grant awards to Eligible Persons, determine the price at which 
                  securities will be offered or awarded and the number of 
                  securities to be offered or awarded to any of such persons, 
                  determine the other specific terms and conditions of such 
                  awards consistent with the express limits of this Plan, 
                  establish the installments (if any) in which such awards shall 
                  become exercisable or shall vest (which may include, without 
                  limitation, performance and/or time-based schedules), or 
                  determine that no delayed exercisability or vesting is 
                  required (subject to the minimum vesting rules of Section 
                  5.1.5), establish any applicable performance targets, and 
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                  establish the events of termination or reversion of such 
                  awards; 
 
            (c)   approve the forms of award agreements (which need not be 
                  identical either as to type of award or among participants); 
 
            (d)   construe and interpret this Plan and any agreements defining 
                  the rights and obligations of the Corporation, its 
                  Subsidiaries, and participants under this Plan, further define 
                  the terms used in this Plan, and prescribe, amend and rescind 
                  rules and regulations relating to the administration of this 
                  Plan or the awards granted under this Plan; 
 
            (e)   cancel, modify, or waive the Corporation's rights with respect 
                  to, or modify, discontinue, suspend, or terminate any or all 
                  outstanding awards, subject to any required consent under 
                  Section 8.6.5; 
 
            (f)   accelerate or extend the vesting or exercisability or extend 
                  the term of any or all such outstanding awards (in the case of 
                  options or stock appreciation rights, within the maximum 
                  ten-year term of such awards) in such circumstances as the 
                  Administrator may deem appropriate (including, without 
                  limitation, in connection with a termination of employment or 
                  services or other events of a personal nature) subject to any 
                  required consent under Section 8.6.5 and subject to the 
                  minimum vesting rules of Section 5.1.5; 
 
            (g)   adjust the number of shares of Common Stock subject to any 
                  award, adjust the price of any or all outstanding awards or 
                  otherwise change previously imposed terms and conditions, in 
                  such circumstances as the Administrator may deem appropriate, 
                  in each case subject to Sections 4 and 8.6, and provided that 
                  in no case (except due to an adjustment contemplated by 
                  Section 7 or any repricing that may be approved by 
                  stockholders) shall such an adjustment constitute a repricing 
                  (by amendment, cancellation and regrant, exchange or other 
                  means) of the per share exercise or base price of any option 
                  or stock appreciation right; 
 
            (h)   determine the date of grant of an award, which may be a 
                  designated date after but not before the date of the 
                  Administrator's action (unless otherwise designated by the 
                  Administrator, the date of grant of an award shall be the date 
                  upon which the Administrator took the action granting an 
                  award); 
 
            (i)   determine whether, and the extent to which, adjustments are 
                  required pursuant to Section 7 hereof and authorize the 
                  termination, conversion, substitution or succession of awards 
                  upon the occurrence of an event of the type described in 
                  Section 7; 
 
            (j)   acquire or settle (subject to Sections 7 and 8.6) rights under 
                  awards in cash, stock of equivalent value, or other 
                  consideration; and 
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            (k)   determine the fair market value of the Common Stock or awards 
                  under this Plan from time to time and/or the manner in which 
                  such value will be determined. 
 
      3.3   BINDING DETERMINATIONS. Any action taken by, or inaction of, the 
            Corporation, any Subsidiary, or the Administrator relating or 
            pursuant to this Plan and within its authority hereunder or under 
            applicable law shall be within the absolute discretion of that 
            entity or body and shall be conclusive and binding upon all persons. 
            Neither the Board nor any Board committee, nor any member thereof or 
            person acting at the direction thereof, shall be liable for any act, 
            omission, interpretation, construction or determination made in good 
            faith in connection with this Plan (or any award made under this 
            Plan), and all such persons shall be entitled to indemnification and 
            reimbursement by the Corporation in respect of any claim, loss, 
            damage or expense (including, without limitation, attorneys' fees) 
            arising or resulting therefrom to the fullest extent permitted by 
            law and/or under any directors and officers liability insurance 
            coverage that may be in effect from time to time. 
 
      3.4   RELIANCE ON EXPERTS. In making any determination or in taking or not 
            taking any action under this Plan, the Board or a committee, as the 
            case may be, may obtain and may rely upon the advice of experts, 
            including employees and professional advisors to the Corporation. No 
            director, officer or agent of the Corporation or any of its 
            Subsidiaries shall be liable for any such action or determination 
            taken or made or omitted in good faith. 
 
      3.5   DELEGATION. The Administrator may delegate ministerial, 
            non-discretionary functions to individuals who are officers or 
            employees of the Corporation or any of its Subsidiaries or to third 
            parties. 
 
4. SHARES OF COMMON STOCK SUBJECT TO THE PLAN; SHARE LIMITS 
 
      4.1   SHARES AVAILABLE. Subject to the provisions of Section 7.1, the 
            capital stock that may be delivered under this Plan shall be shares 
            of the Corporation's authorized but unissued Common Stock and any 
            shares of its Common Stock held as treasury shares. For purposes of 
            this Plan, "COMMON STOCK" shall mean the common stock of the 
            Corporation and such other securities or property as may become the 
            subject of awards under this Plan, or may become subject to such 
            awards, pursuant to an adjustment made under Section 7.1. 
 
      4.2   SHARE LIMITS. The maximum number of shares of Common Stock that may 
            be delivered pursuant to awards granted to Eligible Persons under 
            this Plan (the "SHARE LIMIT") is equal to the sum of the following: 
 
            (a)   4,500,000 shares of Common Stock, plus 
 
            (b)   the number of shares of Common Stock available for additional 
                  award grant purposes under the Corporation's Employee Stock 
                  Option Plan (the "EMPLOYEE OPTION PLAN") immediately prior to 
                  the expiration of that plan 
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                  on November 10, 2004; plus 
 
            (c)   the number of shares of Common Stock available for additional 
                  award grant purposes under the Corporation's Stock Option Plan 
                  for Non-Employee Directors (the "DIRECTOR OPTION PLAN"), and 
                  the Corporation's Broad-Based Stock Incentive Plan (the 
                  "BROAD-BASED PLAN" and, together with the Employee Option Plan 
                  and the Director Option Plan, the "OPTION PLANS") as of the 
                  date of stockholder approval of this Plan (the "STOCKHOLDER 
                  APPROVAL DATE") and determined immediately prior to the 
                  termination of the authority to grant new awards under the 
                  Director Option Plan and the Broad-Based Plan as of the 
                  Stockholder Approval Date, plus 
 
            (d)   the number of any shares subject to stock options granted 
                  under the Option Plans and outstanding on the Stockholder 
                  Approval Date which expire, or for any reason are cancelled or 
                  terminated, after the Stockholder Approval Date without being 
                  exercised; plus 
 
            (e)   the number of any shares of restricted stock granted under the 
                  Broad-Based Plan that are outstanding and unvested on the 
                  Stockholder Approval Date that are forfeited, terminated, 
                  cancelled or otherwise reacquired by the Corporation without 
                  having become vested; 
 
            provided that in no event shall the Share Limit exceed 35,199,313 
            shares (which is the sum of the 4,500,000 shares set forth above, 
            plus the number of shares available under the Option Plans for 
            additional award grant purposes as of the Effective Date (as such 
            term is defined in Section 8.6.1), plus the aggregate number of 
            shares subject to options previously granted and outstanding under 
            the Option Plans as of the Effective Date, plus the maximum number 
            of shares subject to restricted stock awards previously granted and 
            outstanding under the Broad-Based Plan that had not vested as of the 
            Effective Date). 
 
            Shares issued in respect of any "Full-Value Award" granted under 
            this Plan shall be counted against the foregoing Share Limit as 1.35 
            shares for every one share actually issued in connection with such 
            award. (For example, if a stock bonus of 100 shares of Common Stock 
            is granted under this Plan, 135 shares shall be charged against the 
            Share Limit in connection with that award.) For this purpose, a 
            "Full-Value Award" means any award under this Plan that is not 
            either: (1) a delivery of shares in respect of compensation earned 
            but deferred, (2) except as expressly provided in Section 5.1.1 
            (which generally provides that "discounted" stock option grants are 
            Full-Value Awards), a stock option grant, and (3) except as 
            expressly provided in Section 5.1.2 (which generally provides that 
            "discounted" stock appreciation right grants are Full-Value Awards), 
            a stock appreciation right grant. 
 
            The following limits also apply with respect to awards granted under 
            this Plan: 
 
            (1)   The maximum number of shares of Common Stock that may be 
                  delivered 
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                  pursuant to options qualified as incentive stock options 
                  granted under this Plan is 35,199,313 shares. 
 
            (2)   The maximum number of shares of Common Stock subject to those 
                  options and stock appreciation rights that are granted during 
                  any calendar year to any individual under this Plan is 
                  1,000,000 shares. 
 
            (3)   Additional limits with respect to Performance-Based Awards are 
                  set forth in Section 5.2.3. 
 
            Each of the foregoing numerical limits is subject to adjustment as 
            contemplated by Section 4.3, Section 7.1, and Section 8.10. 
            Notwithstanding the foregoing numerical limits, in no event will 
            greater than five percent (5%) of the total shares of Common Stock 
            available for award grant purposes under this Plan be used for 
            purposes of granting stock options with a per share exercise price 
            that is less than 100% of the fair market value of a share of Common 
            Stock on the date of the option grant. 
 
      4.3   AWARDS SETTLED IN CASH, REISSUE OF AWARDS AND SHARES. The share 
            limits of this Plan are subject to adjustment pursuant to the 
            following, subject to any applicable limitations under Section 
            162(m) of the Code with respect to awards intended as 
            performance-based compensation thereunder. Refer to Section 8.10 for 
            application of this Plan's share limits with respect to assumed 
            awards. 
 
            (a)   Shares that are subject to or underlie awards which expire or 
                  for any reason are cancelled or terminated, are forfeited, 
                  fail to vest, or for any other reason are not paid or 
                  delivered under this Plan shall again be available for 
                  subsequent awards under this Plan. 
 
            (b)   To the extent that an award is settled in cash or a form other 
                  than shares of Common Stock, the shares that would have been 
                  delivered had there been no such cash or other settlement 
                  shall not be counted against the shares available for issuance 
                  under this Plan. 
 
            (c)   Shares that are exchanged by a participant or withheld by the 
                  Corporation as full or partial payment in connection with any 
                  award under this Plan or under any of the Option Plans (with 
                  respect to such a payment in connection with any award under 
                  any of the Option Plans, only to the extent such transaction 
                  occurs after the Effective Date), as well as any shares 
                  exchanged by a participant or withheld by the Corporation or 
                  one of its Subsidiaries to satisfy the tax withholding 
                  obligations related to any award under this Plan or under any 
                  of the Option Plans (with respect to such an exchange or 
                  withholding in connection with any award under any of the 
                  Option Plans, only to the extent such transaction occurs after 
                  the Effective Date), shall be available for subsequent awards 
                  under this Plan. 
 
            (d)   In the event that shares are delivered in respect of a 
                  dividend equivalent, stock appreciation right, or other award, 
                  only the actual number of shares 
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                  delivered with respect to the award shall be counted against 
                  the share limits of this Plan. 
 
      4.4   RESERVATION OF SHARES; NO FRACTIONAL SHARES; MINIMUM ISSUE. The 
            Corporation shall at all times reserve a number of shares of Common 
            Stock sufficient to cover the Corporation's obligations and 
            contingent obligations to deliver shares with respect to awards then 
            outstanding under this Plan (exclusive of any dividend equivalent 
            obligations to the extent the Corporation has the right to settle 
            such rights in cash). No fractional shares shall be delivered under 
            this Plan. The Administrator may pay cash in lieu of any fractional 
            shares in settlements of awards under this Plan. 
 
5. AWARDS 
 
      5.1   TYPE AND FORM OF AWARDS. The Administrator shall determine the type 
            or types of award(s) to be made to each selected Eligible Person. 
            Awards may be granted singly, in combination or in tandem. Awards 
            also may be made in combination or in tandem with, in replacement 
            of, as alternatives to, or as the payment form for grants or rights 
            under any other employee or compensation plan of the Corporation or 
            one of its Subsidiaries. The types of awards that may be granted 
            under this Plan are: 
 
            5.1.1 STOCK OPTIONS. A stock option is the grant of a right to 
            purchase a specified number of shares of Common Stock during a 
            specified period as determined by the Administrator. An option may 
            be intended as an incentive stock option within the meaning of 
            Section 422 of the Code (an "ISO") or a nonqualified stock option 
            (an option not intended to be an ISO). The award agreement for an 
            option will indicate if the option is intended as an ISO; otherwise 
            it will be deemed to be a nonqualified stock option. The maximum 
            term of each option (ISO or nonqualified) shall be ten (10) years. 
            The per share exercise price for each option shall be not less than 
            100% of the fair market value of a share of Common Stock on the date 
            of grant of the option, except as follows: (a) in the case of a 
            stock option granted retroactively in tandem with or as a 
            substitution for another award, the per share exercise price may be 
            no lower than the fair market value of a share of Common Stock on 
            the date such other award was granted (to the extent consistent with 
            Sections 422 and 424 of the Code in the case of options intended as 
            incentive stock options); and (b) in any other circumstances, a 
            nonqualified stock option may be granted with a per share exercise 
            price that is less than the fair market value of a share of Common 
            Stock on the date of grant, provided that any shares delivered in 
            respect of such option shall be charged against the Share Limit as a 
            Full-Value Award. When an option is exercised, the exercise price 
            for the shares to be purchased shall be paid in full in cash or such 
            other method permitted by the Administrator consistent with Section 
            5.5. 
 
            5.1.2 ADDITIONAL RULES APPLICABLE TO ISOS. To the extent that the 
            aggregate fair market value (determined at the time of grant of the 
            applicable option) of stock 
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            with respect to which ISOs first become exercisable by a participant 
            in any calendar year exceeds $100,000, taking into account both 
            Common Stock subject to ISOs under this Plan and stock subject to 
            ISOs under all other plans of the Corporation or one of its 
            Subsidiaries (or any parent or predecessor corporation to the extent 
            required by and within the meaning of Section 422 of the Code and 
            the regulations promulgated thereunder), such options shall be 
            treated as nonqualified stock options. In reducing the number of 
            options treated as ISOs to meet the $100,000 limit, the most 
            recently granted options shall be reduced first. To the extent a 
            reduction of simultaneously granted options is necessary to meet the 
            $100,000 limit, the Administrator may, in the manner and to the 
            extent permitted by law, designate which shares of Common Stock are 
            to be treated as shares acquired pursuant to the exercise of an ISO. 
            ISOs may only be granted to employees of the Corporation or one of 
            its subsidiaries (for this purpose, the term "subsidiary" is used as 
            defined in Section 424(f) of the Code, which generally requires an 
            unbroken chain of ownership of at least 50% of the total combined 
            voting power of all classes of stock of each subsidiary in the chain 
            beginning with the Corporation and ending with the subsidiary in 
            question). There shall be imposed in any award agreement relating to 
            ISOs such other terms and conditions as from time to time are 
            required in order that the option be an "incentive stock option" as 
            that term is defined in Section 422 of the Code. No ISO may be 
            granted to any person who, at the time the option is granted, owns 
            (or is deemed to own under Section 424(d) of the Code) shares of 
            outstanding Common Stock possessing more than 10% of the total 
            combined voting power of all classes of stock of the Corporation, 
            unless the exercise price of such option is at least 110% of the 
            fair market value of the stock subject to the option and such option 
            by its terms is not exercisable after the expiration of five years 
            from the date such option is granted. 
 
            5.1.3 STOCK APPRECIATION RIGHTS. A stock appreciation right or "SAR" 
            is a right to receive a payment, in cash and/or Common Stock, equal 
            to the excess of the fair market value of a specified number of 
            shares of Common Stock on the date the SAR is exercised over the 
            fair market value of a share of Common Stock on the date the SAR was 
            granted (the "base price") as set forth in the applicable award 
            agreement, except as follows: (a) in the case of a SAR granted 
            retroactively in tandem with or as a substitution for another award, 
            the base price may be no lower than the fair market value of a share 
            of Common Stock on the date such other award was granted; and (b) in 
            any other circumstances, a SAR may be granted with a base price that 
            is less than the fair market value of a share of Common Stock on the 
            date of grant, provided that any shares actually delivered in 
            respect of such award shall be charged against the Share Limit as a 
            Full-Value Award. The maximum term of an SAR shall be ten (10) 
            years. 
 
            5.1.4 OTHER AWARDS. The other types of awards that may be granted 
            under this Plan include: (a) stock bonuses, restricted stock, 
            performance stock, stock units, phantom stock, dividend equivalents, 
            or similar rights to purchase or acquire shares, whether at a fixed 
            or variable price or ratio related to the Common Stock, upon the 
            passage of time, the occurrence of one or more events, or the 
            satisfaction 
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            of performance criteria or other conditions, or any combination 
            thereof; (b) any similar securities with a value derived from the 
            value of or related to the Common Stock and/or returns thereon; or 
            (c) cash awards granted consistent with Section 5.2 below. 
 
            5.1.5 MINIMUM VESTING REQUIREMENTS. Absent special circumstances, 
            except for any accelerated vesting required or permitted pursuant to 
            Section 7, and subject to such additional vesting requirements or 
            conditions as the Administrator may establish with respect to the 
            award, each award granted under this Plan that is a Full-Value Award 
            shall be subject to the following minimum vesting requirements: (a) 
            if the award includes a performance-based vesting condition, the 
            award shall not vest earlier than the first anniversary of the date 
            of grant of the award and vesting shall occur only if the award 
            holder is employed by, a director of, or otherwise providing 
            services to the Corporation or one of its Subsidiaries on such 
            vesting date; and (b) if the award does not include a 
            performance-based vesting condition, the award shall not vest more 
            rapidly than in monthly installments over the three-year period 
            immediately following the date of grant of the award and vesting of 
            any vesting installment of the award shall occur only if the award 
            holder is employed by, a director of, or otherwise providing 
            services to the Corporation or one of its Subsidiaries on the date 
            such installment is scheduled to vest. 
 
      5.2   SECTION 162(m) PERFORMANCE-BASED AWARDS. Without limiting the 
            generality of the foregoing, any of the types of awards listed in 
            Section 5.1.4 above may be, and options and SARs granted with an 
            exercise or base price not less than the fair market value of a 
            share of Common Stock at the date of grant ("QUALIFYING OPTIONS" and 
            "QUALIFYING SARS," respectively) typically will be, granted as 
            awards intended to satisfy the requirements for "performance-based 
            compensation" within the meaning of Section 162(m) of the Code 
            ("PERFORMANCE-BASED Awards"). The grant, vesting, exercisability or 
            payment of Performance-Based Awards may depend (or, in the case of 
            Qualifying Options or Qualifying SARs, may also depend) on the 
            degree of achievement of one or more performance goals relative to a 
            pre-established targeted level or level using one or more of the 
            Business Criteria set forth below (on an absolute or relative basis) 
            for the Corporation on a consolidated basis or for one or more of 
            the Corporation's subsidiaries, segments, divisions or business 
            units, or any combination of the foregoing. Any Qualifying Option or 
            Qualifying SAR shall be subject only to the requirements of Section 
            5.2.1 and 5.2.3 in order for such award to satisfy the requirements 
            for "performance-based compensation" under Section 162(m) of the 
            Award. Any other Performance-Based Award shall be subject to all of 
            the following provisions of this Section 5.2. 
 
            5.2.1 CLASS; ADMINISTRATOR. The eligible class of persons for 
            Performance-Based Awards under this Section 5.2 shall be officers 
            and employees of the Corporation or one of its Subsidiaries. The 
            Administrator approving Performance-Based Awards or making any 
            certification required pursuant to Section 5.2.4 must be constituted 
            as provided in Section 3.1 for awards that are 
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            intended as performance-based compensation under Section 162(m) of 
            the Code. 
 
            5.2.2 PERFORMANCE GOALS. The specific performance goals for 
            Performance-Based Awards (other than Qualifying Options and 
            Qualifying SARs) shall be, on an absolute or relative basis, 
            established based on one or more of the following business criteria 
            ("BUSINESS CRITERIA") as selected by the Administrator in its sole 
            discretion: earnings per share, cash flow (which means cash and cash 
            equivalents derived from either net cash flow from operations or net 
            cash flow from operations, financing and investing activities), 
            total stockholder return, gross revenue, revenue growth, operating 
            income (before or after taxes), net earnings (before or after 
            interest, taxes, depreciation and/or amortization), return on equity 
            or on assets or on net investment, cost containment or reduction, or 
            any combination thereof. These terms are used as applied under 
            generally accepted accounting principles or in the financial 
            reporting of the Corporation or of its Subsidiaries. To qualify 
            awards as performance-based under Section 162(m), the applicable 
            Business Criterion (or Business Criteria, as the case may be) and 
            specific performance goal or goals ("targets") must be established 
            and approved by the Administrator during the first 90 days of the 
            performance period (and, in the case of performance periods of less 
            than one year, in no event after 25% or more of the performance 
            period has elapsed) and while performance relating to such target(s) 
            remains substantially uncertain within the meaning of Section 162(m) 
            of the Code. Performance targets shall be adjusted to mitigate the 
            unbudgeted impact of material, unusual or nonrecurring gains and 
            losses, accounting changes or other extraordinary events not 
            foreseen at the time the targets were set unless the Administrator 
            provides otherwise at the time of establishing the targets. The 
            applicable performance measurement period may not be less than three 
            months nor more than 10 years. 
 
            5.2.3 FORM OF PAYMENT; MAXIMUM PERFORMANCE-BASED AWARD. Grants or 
            awards under this Section 5.2 may be paid in cash or shares of 
            Common Stock or any combination thereof. Grants of Qualifying 
            Options and Qualifying SARs to any one participant in any one 
            calendar year shall be subject to the limit set forth in Section 
            4.2(2). The maximum number of shares of Common Stock which may be 
            delivered pursuant to Performance-Based Awards (other than 
            Qualifying Options and Qualifying SARs, and other than cash awards 
            covered by the following sentence) that are granted to any one 
            participant in any one calendar year shall not exceed 800,000 
            shares, either individually or in the aggregate, subject to 
            adjustment as provided in Section 7.1. In addition, the aggregate 
            amount of compensation to be paid to any one participant in respect 
            of all Performance-Based Awards payable only in cash and not related 
            to shares of Common Stock and granted to that participant in any one 
            calendar year shall not exceed $5,000,000. Awards that are cancelled 
            during the year shall be counted against these limits to the extent 
            permitted by Section 162(m) of the Code. 
 
            5.2.4 CERTIFICATION OF PAYMENT. Before any Performance-Based Award 
            under this Section 5.2 (other than Qualifying Options and Qualifying 
            SARs) is paid and to the extent required to qualify the award as 
            performance-based compensation 
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            within the meaning of Section 162(m) of the Code, the Administrator 
            must certify in writing that the performance target(s) and any other 
            material terms of the Performance-Based Award were in fact timely 
            satisfied. 
 
            5.2.5 RESERVATION OF DISCRETION. The Administrator will have the 
            discretion to determine the restrictions or other limitations of the 
            individual awards granted under this Section 5.2 including the 
            authority to reduce awards, payouts or vesting or to pay no awards, 
            in its sole discretion, if the Administrator preserves such 
            authority at the time of grant by language to this effect in its 
            authorizing resolutions or otherwise. 
 
            5.2.6 EXPIRATION OF GRANT AUTHORITY. As required pursuant to Section 
            162(m) of the Code and the regulations promulgated thereunder, the 
            Administrator's authority to grant new awards that are intended to 
            qualify as performance-based compensation within the meaning of 
            Section 162(m) of the Code (other than Qualifying Options and 
            Qualifying SARs) shall terminate upon the first meeting of the 
            Corporation's stockholders that occurs in the fifth year following 
            the year in which the Corporation's stockholders first approve this 
            Plan. 
 
      5.3   AWARD AGREEMENTS. Each award shall be evidenced by a written award 
            agreement in the form approved by the Administrator and executed on 
            behalf of the Corporation and, if required by the Administrator, 
            executed by the recipient of the award. The Administrator may 
            authorize any officer of the Corporation (other than the particular 
            award recipient) to execute any or all award agreements on behalf of 
            the Corporation. The award agreement shall set forth the material 
            terms and conditions of the award as established by the 
            Administrator consistent with the express limitations of this Plan. 
 
      5.4   DEFERRALS AND SETTLEMENTS. Payment of awards may be in the form of 
            cash, Common Stock, other awards or combinations thereof as the 
            Administrator shall determine, and with such restrictions as it may 
            impose. The Administrator may also require or permit participants to 
            elect to defer the issuance of shares or the settlement of awards in 
            cash under such rules and procedures as it may establish under this 
            Plan. The Administrator may also provide that deferred settlements 
            include the payment or crediting of interest or other earnings on 
            the deferral amounts, or the payment or crediting of dividend 
            equivalents where the deferred amounts are denominated in shares. 
 
      5.5   CONSIDERATION FOR COMMON STOCK OR AWARDS. The purchase price for any 
            award granted under this Plan or the Common Stock to be delivered 
            pursuant to an award, as applicable, may be paid by means of any 
            lawful consideration as determined by the Administrator, including, 
            without limitation, one or a combination of the following methods: 
 
            -     a reduction in compensation otherwise payable to the recipient 
                  of such award for services rendered by the recipient; 
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            -     cash, check payable to the order of the Corporation, or 
                  electronic funds transfer; 
 
            -     notice and third party payment in such manner as may be 
                  authorized by the Administrator; 
 
            -     the delivery of previously owned shares of Common Stock; 
 
            -     by a reduction in the number of shares otherwise deliverable 
                  pursuant to the award; or 
 
            -     subject to such procedures as the Administrator may adopt, 
                  pursuant to a "cashless exercise" with a third party who 
                  provides financing for the purposes of (or who otherwise 
                  facilitates) the purchase or exercise of awards. 
 
            In no event shall any shares newly-issued by the Corporation be 
            issued for less than the minimum lawful consideration for such 
            shares or for consideration other than consideration permitted by 
            applicable state law. In the event that the Administrator allows a 
            participant to exercise an award by delivering shares of Common 
            Stock previously owned by such participant and unless otherwise 
            expressly provided by the Administrator, any shares delivered which 
            were initially acquired by the participant from the Corporation 
            (upon exercise of a stock option or otherwise) must have been owned 
            by the participant at least six months as of the date of delivery. 
            Shares of Common Stock used to satisfy the exercise price of an 
            option shall be valued at their fair market value on the date of 
            exercise. The Corporation will not be obligated to deliver any 
            shares unless and until it receives full payment of the exercise or 
            purchase price therefor and any related withholding obligations 
            under Section 8.5 and any other conditions to exercise or purchase 
            have been satisfied. Unless otherwise expressly provided in the 
            applicable award agreement, the Administrator may at any time 
            eliminate or limit a participant's ability to pay the purchase or 
            exercise price of any award or shares by any method other than cash 
            payment to the Corporation. 
 
      5.6   DEFINITION OF FAIR MARKET VALUE. For purposes of this Plan, "fair 
            market value" shall mean, unless otherwise determined or provided by 
            the Administrator in the circumstances, the closing price of a share 
            of Common Stock as reported on the composite tape for securities 
            listed on the New York Stock Exchange (the "EXCHANGE") for the date 
            in question or, if no sales of Common Stock were made on the 
            Exchange on that date, the closing price of a share of Common Stock 
            as reported on said composite tape for the next preceding day on 
            which sales of Common Stock were made on the Exchange. The 
            Administrator may, however, provide with respect to one or more 
            awards that the fair market value shall equal the last closing price 
            of a share of Common Stock as reported on the composite tape for 
            securities listed on the Exchange available at the relevant time or 
            the average of the high and low trading prices of a share of Common 
            Stock as reported on the composite tape for securities listed on the 
            Exchange for the date in question or the most recent trading day. If 
            the Common Stock is no longer listed 
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            or is no longer actively traded on the Exchange as of the applicable 
            date, the fair market value of the Common Stock shall be the value 
            as reasonably determined by the Administrator for purposes of the 
            award in the circumstances. The Administrator also may adopt a 
            different methodology for determining fair market value with respect 
            to one or more awards if a different methodology is necessary or 
            advisable to secure any intended favorable tax, legal or other 
            treatment for the particular award(s) (for example, and without 
            limitation, the Administrator may provide that fair market value for 
            purposes of one or more awards will be based on an average of 
            closing prices (or the average of high and low daily trading prices) 
            for a specified period preceding the relevant date). 
 
      5.7   TRANSFER RESTRICTIONS. 
 
            5.7.1 LIMITATIONS ON EXERCISE AND TRANSFER. Unless otherwise 
            expressly provided in (or pursuant to) this Section 5.7, by 
            applicable law and by the award agreement, as the same may be 
            amended, (a) all awards are non-transferable and shall not be 
            subject in any manner to sale, transfer, anticipation, alienation, 
            assignment, pledge, encumbrance or charge; (b) awards shall be 
            exercised only by the participant; and (c) amounts payable or shares 
            issuable pursuant to any award shall be delivered only to (or for 
            the account of) the participant. 
 
            5.7.2 EXCEPTIONS. The Administrator may permit awards to be 
            exercised by and paid to, or otherwise transferred to, other persons 
            or entities pursuant to such conditions and procedures, including 
            limitations on subsequent transfers, as the Administrator may, in 
            its sole discretion, establish in writing. Any permitted transfer 
            shall be subject to compliance with applicable federal and state 
            securities laws. 
 
            5.7.3 FURTHER EXCEPTIONS TO LIMITS ON TRANSFER. The exercise and 
            transfer restrictions in Section 5.7.1 shall not apply to: 
 
            (a)   transfers to the Corporation, 
 
            (b)   the designation of a beneficiary to receive benefits in the 
                  event of the participant's death or, if the participant has 
                  died, transfers to or exercise by the participant's 
                  beneficiary, or, in the absence of a validly designated 
                  beneficiary, transfers by will or the laws of descent and 
                  distribution, 
 
            (c)   subject to any applicable limitations on ISOs, transfers to a 
                  family member (or former family member) pursuant to a domestic 
                  relations order if approved or ratified by the Administrator, 
 
            (d)   if the participant has suffered a disability, permitted 
                  transfers or exercises on behalf of the participant by his or 
                  her legal representative, or 
 
            (e)   the authorization by the Administrator of "cashless exercise" 
                  procedures with third parties who provide financing for the 
                  purpose of (or who otherwise facilitate) the exercise of 
                  awards consistent with applicable laws 
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                  and the express authorization of the Administrator. 
 
      5.8   INTERNATIONAL AWARDS. One or more awards may be granted to Eligible 
            Persons who provide services to the Corporation or one of its 
            Subsidiaries outside of the United States. Any awards granted to 
            such persons may be granted pursuant to the terms and conditions of 
            any applicable sub-plans, if any, appended to this Plan and approved 
            by the Administrator. 
 
6. EFFECT OF TERMINATION OF SERVICE ON AWARDS 
 
      6.1   GENERAL. The Administrator shall establish the effect of a 
            termination of employment or service on the rights and benefits 
            under each award under this Plan and in so doing may make 
            distinctions based upon, inter alia, the cause of termination and 
            type of award. If the participant is not an employee of the 
            Corporation or one of its Subsidiaries and provides other services 
            to the Corporation or one of its Subsidiaries, the Administrator 
            shall be the sole judge for purposes of this Plan (unless a contract 
            or the award otherwise provides) of whether the participant 
            continues to render services to the Corporation or one of its 
            Subsidiaries and the date, if any, upon which such services shall be 
            deemed to have terminated. 
 
      6.2   EVENTS NOT DEEMED TERMINATIONS OF SERVICE. Unless the express policy 
            of the Corporation or one of its Subsidiaries, or the Administrator, 
            otherwise provides, the employment relationship shall not be 
            considered terminated in the case of (a) sick leave, (b) military 
            leave, or (c) any other leave of absence authorized by the 
            Corporation or one of its Subsidiaries, or the Administrator; 
            provided that unless reemployment upon the expiration of such leave 
            is guaranteed by contract or law, such leave is for a period of not 
            more than 90 days. In the case of any employee of the Corporation or 
            one of its Subsidiaries on an approved leave of absence, continued 
            vesting of the award while on leave from the employ of the 
            Corporation or one of its Subsidiaries may be suspended until the 
            employee returns to service, unless the Administrator otherwise 
            provides or applicable law otherwise requires. In no event shall an 
            award be exercised after the expiration of the term set forth in the 
            award agreement. 
 
      6.3   EFFECT OF CHANGE OF SUBSIDIARY STATUS. For purposes of this Plan and 
            any award, if an entity ceases to be a Subsidiary of the Corporation 
            a termination of employment or service shall be deemed to have 
            occurred with respect to each Eligible Person in respect of such 
            Subsidiary who does not continue as an Eligible Person in respect of 
            another entity within the Corporation or another Subsidiary that 
            continues as such after giving effect to the transaction or other 
            event giving rise to the change in status. 
 
7. ADJUSTMENTS; ACCELERATION 
 
      7.1   ADJUSTMENTS. Upon or in contemplation of: any reclassification, 
            recapitalization, stock split (including a stock split in the form 
            of a stock dividend) or reverse stock 
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            split ("stock split"); any merger, combination, consolidation, or 
            other reorganization; any spin-off, split-up, or similar 
            extraordinary dividend distribution in respect of the Common Stock 
            (whether in the form of securities or property); any exchange of 
            Common Stock or other securities of the Corporation, or any similar, 
            unusual or extraordinary corporate transaction in respect of the 
            Common Stock; or a sale of all or substantially all the business or 
            assets of the Corporation as an entirety; then the Administrator 
            shall, in such manner, to such extent (if any) and at such time as 
            it deems appropriate and equitable in the circumstances: 
 
            (a)   proportionately adjust any or all of (1) the number and type 
                  of shares of Common Stock (or other securities) that 
                  thereafter may be made the subject of awards (including the 
                  specific share limits, maximums and numbers of shares set 
                  forth elsewhere in this Plan), (2) the number, amount and type 
                  of shares of Common Stock (or other securities or property) 
                  subject to any or all outstanding awards, (3) the grant, 
                  purchase, or exercise price (which term includes the base 
                  price of any SAR or similar right) of any or all outstanding 
                  awards, (4) the securities, cash or other property deliverable 
                  upon exercise or payment of any outstanding awards, or (5) 
                  (subject to Sections 7.8 and 8.8.3(a)) the performance 
                  standards applicable to any outstanding awards, or 
 
            (b)   make provision for a cash payment or for the assumption, 
                  substitution or exchange of any or all outstanding share-based 
                  awards or the cash, securities or property deliverable to the 
                  holder of any or all outstanding share-based awards, based 
                  upon the distribution or consideration payable to holders of 
                  the Common Stock upon or in respect of such event. 
 
            The Administrator may adopt such valuation methodologies for 
            outstanding awards as it deems reasonable in the event of a cash or 
            property settlement and, in the case of options, SARs or similar 
            rights, but without limitation on other methodologies, may base such 
            settlement solely upon the excess if any of the per share amount 
            payable upon or in respect of such event over the exercise or base 
            price of the award. With respect to any award of an ISO, the 
            Administrator may make such an adjustment that causes the option to 
            cease to qualify as an ISO without the consent of the affected 
            participant. 
 
            In any of such events, the Administrator may take such action prior 
            to such event to the extent that the Administrator deems the action 
            necessary to permit the participant to realize the benefits intended 
            to be conveyed with respect to the underlying shares in the same 
            manner as is or will be available to stockholders generally. In the 
            case of any stock split or reverse stock split, if no action is 
            taken by the Administrator, the proportionate adjustments 
            contemplated by clause (a) above shall nevertheless be made. 
 
      7.2   AUTOMATIC ACCELERATION OF AWARDS. Upon a dissolution of the 
            Corporation or other event described in Section 7.1 that the 
            Corporation does not survive (or does 
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            not survive as a public company in respect of its Common Stock), 
            then each then-outstanding option and SAR shall become fully vested, 
            all shares of restricted stock then outstanding shall fully vest 
            free of restrictions, and each other award granted under this Plan 
            that is then outstanding shall become payable to the holder of such 
            award; provided that such acceleration provision shall not apply, 
            unless otherwise expressly provided by the Administrator, with 
            respect to any award to the extent that the Administrator has made a 
            provision for the substitution, assumption, exchange or other 
            continuation or settlement of the award, or the award would 
            otherwise continue in accordance with its terms, in the 
            circumstances. 
 
      7.3   POSSIBLE ACCELERATION OF AWARDS. Without limiting Section 7.2, in 
            the event of a Change in Control Event (as defined below), the 
            Administrator may, in its discretion, provide that any outstanding 
            option or SAR shall become fully vested, that any share of 
            restricted stock then outstanding shall fully vest free of 
            restrictions, and that any other award granted under this Plan that 
            is then outstanding shall be payable to the holder of such award. 
            The Administrator may take such action with respect to all awards 
            then outstanding or only with respect to certain specific awards 
            identified by the Administrator in the circumstances and may 
            condition any such acceleration upon the occurrence of another event 
            (such as, without limitation, a termination of the award holder's 
            employment). For purposes of this Plan, "CHANGE IN CONTROL EVENT" 
            means any of the following: 
 
            (a)   Any "person" (as such term is used in Sections 13(d) and 14(d) 
                  of the Exchange Act, a "PERSON"), alone or together with its 
                  affiliates and associates, including any group of persons 
                  which is deemed a "person" under Section 13(d)(3) of the 
                  Exchange Act (other than the Corporation or any subsidiary 
                  thereof or any employee benefit plan (or related trust) of the 
                  Corporation or any subsidiary thereof, or any underwriter in 
                  connection with a firm commitment public offering of the 
                  Corporation's capital stock), becomes the "beneficial owner" 
                  (as such term is defined in Rule 13d-3 of the Exchange Act, 
                  except that a person shall also be deemed the beneficial owner 
                  of all securities which such person may have a right to 
                  acquire, whether or not such right is presently exercisable, 
                  referred to herein as "BENEFICIALLY OWN" or "BENEFICIAL OWNER" 
                  as the context may require) of thirty-three and one third 
                  percent or more of (i) the then outstanding shares of the 
                  Corporation's common stock ("OUTSTANDING COMPANY COMMON 
                  STOCK") or (ii) securities representing thirty-three and 
                  one-third percent or more of the combined voting power of the 
                  Corporation's then outstanding voting securities ("OUTSTANDING 
                  COMPANY VOTING SECURITIES") (in each case, other than an 
                  acquisition in the context of a merger, consolidation, 
                  reorganization, asset sale or other extraordinary transaction 
                  covered by, and which does not constitute a Change in Control 
                  Event under, clause (c) below); 
 
            (b)   A change, during any period of two consecutive years, of a 
                  majority of the Board as constituted as of the beginning of 
                  such period, unless the 
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                  election, or nomination for election by the Company's 
                  stockholders, of each director who was not a director at the 
                  beginning of such period was approved by vote of at least 
                  two-thirds of the Incumbent Directors then in office (for 
                  purposes hereof, "INCUMBENT DIRECTORS" shall consist of the 
                  directors holding office as of the Effective Date and any 
                  person becoming a director subsequent to such date whose 
                  election, or nomination for election by the Company's 
                  stockholders, is approved by a vote of at least a majority of 
                  the Incumbent Directors then in office); 
 
            (c)   Consummation of any merger, consolidation, reorganization or 
                  other extraordinary transaction (or series of related 
                  transactions) involving the Corporation, 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"), 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 and 
                  the combined voting power of the then-outstanding voting 
                  securities entitled to vote generally in the election of 
                  directors, 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 
                  Corporation or all or substantially all of the Corporation's 
                  assets directly or through one or more subsidiaries (a 
                  "PARENT")), (2) no Person (excluding any entity resulting from 
                  such Business Combination or a Parent or any employee benefit 
                  plan (or related trust) of the Corporation or such entity 
                  resulting from such Business Combination or Parent, and 
                  excluding any underwriter in connection with a firm commitment 
                  public offering of the Corporation's capital stock) 
                  Beneficially Owns, directly or indirectly, more than 
                  thirty-three and one third percent of, respectively, the 
                  then-outstanding shares of common stock of the entity 
                  resulting from such Business Combination or the combined 
                  voting power of the then-outstanding voting securities of such 
                  entity, and (3) at least a majority of the members of the 
                  board of directors or trustees of the entity resulting from 
                  such Business Combination or a Parent were Incumbent Directors 
                  at the time of the execution of the initial agreement or of 
                  the action of the Board providing for such Business 
                  Combination; or 
 
            (d)   The stockholders of the Corporation approve a plan of complete 
                  liquidation or dissolution of the Corporation (other than in 
                  the context of a merger, consolidation, reorganization, asset 
                  sale or other extraordinary transaction covered by, and which 
                  does not constitute a Change in Control Event under, clause 
                  (c) above). 
 
      7.4   EARLY TERMINATION OF AWARDS. Any award that has been accelerated as 
            required 
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            or contemplated by Section 7.2 or 7.3 (or would have been so 
            accelerated but for Section 7.5, 7.6 or 7.7) shall terminate upon 
            the related event referred to in Section 7.2 or 7.3, as applicable, 
            subject to any provision that has been expressly made by the 
            Administrator, through a plan of reorganization or otherwise, for 
            the survival, substitution, assumption, exchange or other 
            continuation or settlement of such award and provided that, in the 
            case of options and SARs that will not survive, be substituted for, 
            assumed, exchanged, or otherwise continued or settled in the 
            transaction, the holder of such award shall be given reasonable 
            advance notice of the impending termination and a reasonable 
            opportunity to exercise his or her outstanding options and SARs in 
            accordance with their terms (subject to Sections 7.5, 7.6 and 7.7 
            after giving effect to the acceleration of vesting) before the 
            termination of such awards (except that in no case shall more than 
            ten days' notice of accelerated vesting and the impending 
            termination be required and any acceleration may be made contingent 
            upon the actual occurrence of the event). 
 
      7.5   OTHER ACCELERATION RULES. Any acceleration of awards pursuant to 
            this Section 7 shall comply with applicable legal requirements and, 
            if necessary to accomplish the purposes of the acceleration or if 
            the circumstances require, may be deemed by the Administrator to 
            occur a limited period of time not greater than 30 days before the 
            event. Without limiting the generality of the foregoing, the 
            Administrator may deem an acceleration to occur immediately prior to 
            the applicable event and/or reinstate the original terms of an award 
            if an event giving rise to an acceleration does not occur. The 
            Administrator may override the provisions of Section 7.2, 7.3, 7.4 
            and/or 7.6 by express provision in the award agreement and may 
            accord any Eligible Person a right to refuse any acceleration, 
            whether pursuant to the award agreement or otherwise, in such 
            circumstances as the Administrator may approve. The portion of any 
            ISO accelerated in connection with a Change in Control Event or any 
            other action permitted hereunder shall remain exercisable as an ISO 
            only to the extent the applicable $100,000 limitation on ISOs is not 
            exceeded. To the extent exceeded, the accelerated portion of the 
            option shall be exercisable as a nonqualified stock option under the 
            Code. 
 
      7.6   POSSIBLE RESCISSION OF ACCELERATION. If the vesting of an award has 
            been accelerated expressly in anticipation of an event or upon 
            stockholder approval of an event and the Administrator later 
            determines that the event will not occur, the Administrator may 
            rescind the effect of the acceleration as to any then outstanding 
            and unexercised or otherwise unvested awards. 
 
      7.7   GOLDEN PARACHUTE LIMITATION. Notwithstanding anything else contained 
            in this Section 7 to the contrary, in no event shall an award be 
            accelerated under this Plan to an extent or in a manner which would 
            not be fully deductible by the Corporation or one of its 
            Subsidiaries for federal income tax purposes because of Section 280G 
            of the Code, nor shall any payment hereunder be accelerated to the 
            extent any portion of such accelerated payment would not be 
            deductible by the Corporation or one of its Subsidiaries because of 
            Section 280G of the Code. If a participant would be entitled to 
            benefits or payments hereunder and under any 
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            other plan or program that would constitute "parachute payments" as 
            defined in Section 280G of the Code, then the participant may by 
            written notice to the Corporation designate the order in which such 
            parachute payments will be reduced or modified so that the 
            Corporation or one of its Subsidiaries is not denied federal income 
            tax deductions for any "parachute payments" because of Section 280G 
            of the Code. Notwithstanding the foregoing, if a participant is a 
            party to an employment or other agreement with the Corporation or 
            one of its Subsidiaries, or is a participant in a severance program 
            sponsored by the Corporation or one of its Subsidiaries, that 
            contains express provisions regarding Section 280G and/or Section 
            4999 of the Code (or any similar successor provision), the Section 
            280G and/or Section 4999 provisions of such employment or other 
            agreement or plan, as applicable, shall control as to any awards 
            held by that participant (for example, and without limitation, a 
            participant may be a party to an employment agreement with the 
            Corporation or one of its Subsidiaries that provides for a 
            "gross-up" as opposed to a "cut-back" in the event that the Section 
            280G thresholds are reached or exceeded in connection with a change 
            in control and, in such event, the Section 280G and/or Section 4999 
            provisions of such employment agreement shall control as to any 
            awards held by that participant). 
 
8. OTHER PROVISIONS 
 
      8.1   COMPLIANCE WITH LAWS. This Plan, the granting and vesting of awards 
            under this Plan, the offer, issuance and delivery of shares of 
            Common Stock, the acceptance of promissory notes and/or the payment 
            of money under this Plan or under awards are subject to compliance 
            with all applicable federal and state laws, rules and regulations 
            (including but not limited to state and federal securities law, 
            federal margin requirements) and to such approvals by any listing, 
            regulatory or governmental authority as may, in the opinion of 
            counsel for the Corporation, be necessary or advisable in connection 
            therewith. The person acquiring any securities under this Plan will, 
            if requested by the Corporation or one of its Subsidiaries, provide 
            such assurances and representations to the Corporation or one of its 
            Subsidiaries as the Administrator may deem necessary or desirable to 
            assure compliance with all applicable legal and accounting 
            requirements. 
 
      8.2   EMPLOYMENT STATUS. No person shall have any claim or rights to be 
            granted an award (or additional awards, as the case may be) under 
            this Plan, subject to any express contractual rights (set forth in a 
            document other than this Plan) to the contrary. 
 
      8.3   NO EMPLOYMENT/SERVICE CONTRACT. Nothing contained in this Plan (or 
            in any other documents under this Plan or in any award) shall confer 
            upon any Eligible Person or other participant any right to continue 
            in the employ or other service of the Corporation or one of its 
            Subsidiaries, constitute any contract or agreement of employment or 
            other service or affect an employee's status as an employee at will, 
            nor shall interfere in any way with the right of the Corporation or 
            one of its Subsidiaries to change a person's compensation or other 
            benefits, or to terminate his or her employment or other service, 
            with or without cause. Nothing in this 
 
                                       19 



 
 
            Section 8.3, however, is intended to adversely affect any express 
            independent right of such person under a separate employment or 
            service contract other than an award agreement. 
 
      8.4   PLAN NOT FUNDED. Awards payable under this Plan shall be payable in 
            shares or from the general assets of the Corporation, and no special 
            or separate reserve, fund or deposit shall be made to assure payment 
            of such awards. No participant, beneficiary or other person shall 
            have any right, title or interest in any fund or in any specific 
            asset (including shares of Common Stock, except as expressly 
            otherwise provided) of the Corporation or one of its Subsidiaries by 
            reason of any award hereunder. Neither the provisions of this Plan 
            (or of any related documents), nor the creation or adoption of this 
            Plan, nor any action taken pursuant to the provisions of this Plan 
            shall create, or be construed to create, a trust of any kind or a 
            fiduciary relationship between the Corporation or one of its 
            Subsidiaries and any participant, beneficiary or other person. To 
            the extent that a participant, beneficiary or other person acquires 
            a right to receive payment pursuant to any award hereunder, such 
            right shall be no greater than the right of any unsecured general 
            creditor of the Corporation. 
 
      8.5   TAX WITHHOLDING. Upon any exercise, vesting, or payment of any award 
            or upon the disposition of shares of Common Stock acquired pursuant 
            to the exercise of an ISO prior to satisfaction of the holding 
            period requirements of Section 422 of the Code, the Corporation or 
            one of its Subsidiaries shall have the right at its option to: 
 
            (a)   require the participant (or the participant's personal 
                  representative or beneficiary, as the case may be) to pay or 
                  provide for payment of at least the minimum amount of any 
                  taxes which the Corporation or one of its Subsidiaries may be 
                  required to withhold with respect to such award event or 
                  payment; or 
 
            (b)   deduct from any amount otherwise payable in cash to the 
                  participant (or the participant's personal representative or 
                  beneficiary, as the case may be) the minimum amount of any 
                  taxes which the Corporation or one of its Subsidiaries may be 
                  required to withhold with respect to such cash payment. 
 
            In any case where a tax is required to be withheld in connection 
            with the delivery of shares of Common Stock under this Plan, the 
            Administrator may in its sole discretion (subject to Section 8.1) 
            grant (either at the time of the award or thereafter) to the 
            participant the right to elect, pursuant to such rules and subject 
            to such conditions as the Administrator may establish, to have the 
            Corporation reduce the number of shares to be delivered by (or 
            otherwise reacquire) the appropriate number of shares, valued in a 
            consistent manner at their fair market value or at the sales price 
            in accordance with authorized procedures for cashless exercises, 
            necessary to satisfy the minimum applicable withholding obligation 
            on exercise, vesting or payment. In no event shall the shares 
            withheld exceed the 
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            minimum whole number of shares required for tax withholding under 
            applicable law. The Corporation may, with the Administrator's 
            approval, accept one or more promissory notes from any Eligible 
            Person in connection with taxes required to be withheld upon the 
            exercise, vesting or payment of any award under this Plan; provided 
            that any such note shall be subject to terms and conditions 
            established by the Administrator and the requirements of applicable 
            law. 
 
      8.6   EFFECTIVE DATE, TERMINATION AND SUSPENSION, AMENDMENTS. 
 
            8.6.1 EFFECTIVE DATE. This Plan is effective as of September 21, 
            2004, the date of its approval by the Board (the "EFFECTIVE DATE"). 
            This Plan shall be submitted for and subject to stockholder approval 
            no later than twelve months after the Effective Date. Unless earlier 
            terminated by the Board, this Plan shall terminate at the close of 
            business on the day before the tenth anniversary of the Effective 
            Date. After the termination of this Plan either upon such stated 
            expiration date or its earlier termination by the Board, no 
            additional awards may be granted under this Plan, but previously 
            granted awards (and the authority of the Administrator with respect 
            thereto, including the authority to amend such awards) shall remain 
            outstanding in accordance with their applicable terms and conditions 
            and the terms and conditions of this Plan. 
 
            8.6.2 BOARD AUTHORIZATION. The Board may, at any time, terminate or, 
            from time to time, amend, modify or suspend this Plan, in whole or 
            in part. No awards may be granted during any period that the Board 
            suspends this Plan. 
 
            8.6.3 STOCKHOLDER APPROVAL. An amendment to this Plan shall be 
            subject to stockholder approval: (a) if stockholder approval for the 
            amendment is then required by applicable law or required under 
            Sections 162, 422 or 424 of the Code to preserve the intended tax 
            consequences of this Plan; (b) if the amendment constitutes a 
            "material revision" of this Plan within the meaning of the 
            applicable New York Stock Exchange listing rules or other applicable 
            listing requirements; or (c) if stockholder approval for the 
            amendment is otherwise deemed necessary or advisable by the Board. 
 
            8.6.4 AMENDMENTS TO AWARDS. Without limiting any other express 
            authority of the Administrator under (but subject to) the express 
            limits of this Plan, the Administrator by agreement or resolution 
            may waive conditions of or limitations on awards to participants 
            that the Administrator in the prior exercise of its discretion has 
            imposed, without the consent of a participant, and (subject to the 
            requirements of Sections 3.2 and 8.6.5) may make other changes to 
            the terms and conditions of awards. Any amendment or other action 
            that would constitute a repricing of an award is subject to the 
            limitations set forth in Section 3.2(g). 
 
            8.6.5 LIMITATIONS ON AMENDMENTS TO PLAN AND AWARDS. No amendment, 
            suspension or termination of this Plan or change of or affecting any 
            outstanding award shall, without written consent of the participant, 
            affect in any manner materially adverse to the participant any 
            rights or benefits of the participant or 
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            obligations of the Corporation under any award granted under this 
            Plan prior to the effective date of such change. Changes, 
            settlements and other actions contemplated by Section 7 shall not be 
            deemed to constitute changes or amendments for purposes of this 
            Section 8.6. 
 
      8.7   PRIVILEGES OF STOCK OWNERSHIP. Except as otherwise expressly 
            authorized by the Administrator or this Plan, a participant shall 
            not be entitled to any privilege of stock ownership as to any shares 
            of Common Stock not actually delivered to and held of record by the 
            participant. No adjustment will be made for dividends or other 
            rights as a stockholder for which a record date is prior to such 
            date of delivery. 
 
      8.8   GOVERNING LAW; CONSTRUCTION; SEVERABILITY. 
 
            8.8.1 CHOICE OF LAW. This Plan, the awards, all documents evidencing 
            awards and all other related documents shall be governed by, and 
            construed in accordance with the laws of the State of Delaware. 
 
            8.8.2 SEVERABILITY. If a court of competent jurisdiction holds any 
            provision invalid and unenforceable, the remaining provisions of 
            this Plan shall continue in effect. 
 
            8.8.3 PLAN CONSTRUCTION. 
 
                  (a)   Rule 16b-3. It is the intent of the Corporation that the 
                        awards and transactions permitted by awards 
                        be interpreted in a manner that, in the case of 
                        participants who are or may be subject to Section 16 of 
                        the Exchange Act, qualify, to the maximum extent 
                        compatible with the express terms of the award, for 
                        exemption from matching liability under Rule 16b-3 
                        promulgated under the Exchange Act. Notwithstanding the 
                        foregoing, the Corporation shall have no liability to 
                        any participant for Section 16 consequences of awards or 
                        events under awards if an award or event does not so 
                        qualify. 
 
                  (b)   Section 162(m). Awards under Section 5.1.4 to persons 
                        described in Section 5.2 that are either granted or 
                        become vested, exercisable or payable based on 
                        attainment of one or more performance goals related to 
                        the Business Criteria, as well as Qualifying Options and 
                        Qualifying SARs granted to persons described in Section 
                        5.2, that are approved by a committee composed solely of 
                        two or more outside directors (as this requirement is 
                        applied under Section 162(m) of the Code) shall be 
                        deemed to be intended as performance-based compensation 
                        within the meaning of Section 162(m) of the Code unless 
                        such committee provides otherwise at the time of grant 
                        of the award. It is the further intent of the 
                        Corporation that (to the extent the Corporation or one 
                        of its Subsidiaries or awards under this Plan may be or 
                        become subject 
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                        to limitations on deductibility under Section 162(m) of 
                        the Code) any such awards and any other 
                        Performance-Based Awards under Section 5.2 that are 
                        granted to or held by a person subject to Section 162(m) 
                        will qualify as performance-based compensation or 
                        otherwise be exempt from deductibility limitations under 
                        Section 162(m). 
 
      8.9   CAPTIONS. Captions and headings are given to the sections and 
            subsections of this Plan solely as a convenience to facilitate 
            reference. Such headings shall not be deemed in any way material or 
            relevant to the construction or interpretation of this Plan or any 
            provision thereof. 
 
      8.10  STOCK-BASED AWARDS IN SUBSTITUTION FOR STOCK OPTIONS OR AWARDS 
            GRANTED BY OTHER CORPORATION. Awards may be granted to Eligible 
            Persons in substitution for or in connection with an assumption of 
            employee stock options, SARs, restricted stock or other stock-based 
            awards granted by other entities to persons who are or who will 
            become Eligible Persons in respect of the Corporation or one of its 
            Subsidiaries, in connection with a distribution, merger or other 
            reorganization by or with the granting entity or an affiliated 
            entity, or the acquisition by the Corporation or one of its 
            Subsidiaries, directly or indirectly, of all or a substantial part 
            of the stock or assets of the employing entity. The awards so 
            granted need not comply with other specific terms of this Plan, 
            provided the awards reflect only adjustments giving effect to the 
            assumption or substitution consistent with the conversion applicable 
            to the Common Stock in the transaction and any change in the issuer 
            of the security. Any shares that are delivered and any awards that 
            are granted by, or become obligations of, the Corporation, as a 
            result of the assumption by the Corporation of, or in substitution 
            for, outstanding awards previously granted by an acquired company 
            (or previously granted by a predecessor employer (or direct or 
            indirect parent thereof) in the case of persons that become employed 
            by the Corporation or one of its Subsidiaries in connection with a 
            business or asset acquisition or similar transaction) shall not be 
            counted against the Share Limit or other limits on the number of 
            shares available for issuance under this Plan. 
 
      8.11  NON-EXCLUSIVITY OF PLAN. Nothing in this Plan shall limit or be 
            deemed to limit the authority of the Board or the Administrator to 
            grant awards or authorize any other compensation, with or without 
            reference to the Common Stock, under any other plan or authority. 
 
      8.12  NO CORPORATE ACTION RESTRICTION. The existence of this Plan, the 
            award agreements and the awards granted hereunder shall not limit, 
            affect or restrict in any way the right or power of the Board or the 
            stockholders of the Corporation to make or authorize: (a) any 
            adjustment, recapitalization, reorganization or other change in the 
            capital structure or business of the Corporation or any Subsidiary, 
            (b) any merger, amalgamation, consolidation or change in the 
            ownership of the Corporation or any Subsidiary, (c) any issue of 
            bonds, debentures, capital, preferred or prior preference stock 
            ahead of or affecting the capital stock (or the 
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            rights thereof) of the Corporation or any Subsidiary, (d) any 
            dissolution or liquidation of the Corporation or any Subsidiary, (e) 
            any sale or transfer of all or any part of the assets or business of 
            the Corporation or any Subsidiary, or (f) any other corporate act or 
            proceeding by the Corporation or any Subsidiary. No participant, 
            beneficiary or any other person shall have any claim under any award 
            or award agreement against any member of the Board or the 
            Administrator, or the Corporation or any employees, officers or 
            agents of the Corporation or any Subsidiary, as a result of any such 
            action. 
 
      8.13  OTHER COMPANY BENEFIT AND COMPENSATION PROGRAMS. Payments and other 
            benefits received by a participant under an award made pursuant to 
            this Plan shall not be deemed a part of a participant's compensation 
            for purposes of the determination of benefits under any other 
            employee welfare or benefit plans or arrangements, if any, provided 
            by the Corporation or any Subsidiary, except where the Administrator 
            expressly otherwise provides or authorizes in writing. Awards under 
            this Plan may be made in addition to, in combination with, as 
            alternatives to or in payment of grants, awards or commitments under 
            any other plans or arrangements of the Corporation or its 
            Subsidiaries. 
 
                                       ### 
 
As amended (Section 4.2) and restated January 21, 2005 
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EXHIBIT 5

[Western Digital Corporation Letterhead]

February 2, 2005

Western Digital Corporation
20511 Lake Forest Drive
Lake Forest, California 92630

     Re: Registration of Securities of Western Digital Corporation

Ladies and Gentlemen:

      In connection with the registration of up to 7,982,855 shares of Common Stock of Western Digital Corporation, a Delaware corporation (the “Company”),
par value $0.01 per share (the “Shares”), and additional rights to purchase Series A Junior Participating Preferred Stock pursuant to the Rights Agreement,
dated as of April 6, 2001, between the Company and American Stock Transfer and Trust Company, as Rights Agent (the “Rights”), under the Securities Act
of 1933, as amended, pursuant to a Registration Statement on Form S-8 (the “Registration Statement”), filed with the Securities and Exchange Commission
on or about the date hereof, such Shares and related Rights to be issued or delivered pursuant to the Western Digital Corporation Amended and Restated 2004
Performance Incentive Plan (the “Plan”), you have requested my opinion set forth below.

      In my capacity as counsel, I have examined originals or copies of those corporate and other records of the Company I considered appropriate. In such
examination, I have assumed the genuineness of all signatures and the authenticity of all documents submitted to me as originals and the conformity to the
originals of all documents submitted to me as copies. I express no opinion herein as to any laws other than the laws of the State of California, the General
Corporation Law of the State of Delaware (as well as the applicable provisions of the Delaware Constitution and applicable reported judicial decisions) and
the federal laws of the United States.

      On the basis of such examination and my consideration of those questions of law I considered relevant, and subject to the limitations and qualifications in
this opinion, I am of the opinion that:

     (1)  the Shares and related Rights have been duly authorized by all necessary corporate action on the part of the Company;

     (2)  when issued in accordance with such authorization, the provisions of the Plan and relevant agreements duly authorized by and in accordance with the
terms of the Plan, and upon payment for and delivery of the Shares as contemplated in accordance with the Plan, and either (a) the countersigning of the
certificate or certificates representing the Shares by a duly authorized signatory of the registrar for the Company’s Common Stock, or (b) the book-entry of
the Shares by the transfer agent for the Company’s Common Stock in the name of The
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Depository Trust Company or its nominee, the Shares will be validly issued, fully paid and non-assessable; and

     (3)  when issued in accordance with such authorization, the provisions of the Plan and relevant agreements duly authorized by and in accordance with the
terms of the Plan, the Rights that accompany such shares of Common Stock will be validly issued.

      I consent to your filing this opinion as an exhibit to the Registration Statement.

   
  Respectfully submitted,
   
  /s/ Raymond M. Bukaty
   

  

Raymond M. Bukaty
Senior Vice President, Administration, General
Counsel and Secretary

 



 

     

EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement of Western Digital Corporation on Form S-8 pertaining to the Western Digital
Corporation Amended and Restated 2004 Performance Incentive Plan of our report dated July 29, 2004 related to the consolidated balance sheets of Western
Digital Corporation and subsidiaries as of July 2, 2004 and June 27, 2003 and the related consolidated statements of income, shareholders’ equity and
comprehensive income and cash flows for each of the years in the three-year period ended July 2, 2004, and the related financial statement schedule, which
report appears in the July 2, 2004 annual report on Form 10-K of Western Digital Corporation.

/s/ KPMG LLP

Costa Mesa, California
February 1, 2005

 


