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Nevada 88-0374180
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)

13046 Racetrack Rd. #233, Tampa, Florida 33626
(Address of Principal Executive Offices)
(813) 283-2556
(Registrant s Telephone Number)
Stem Cell Therapy International, Inc.

(Former Name)

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

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files). Yes = No ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See definition of accelerated filer, large accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act. (Check
one):

Large accelerated filer ~ Accelerated filer

Non-accelerated filer Smaller reporting company X
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes ©~ No x

State the number of shares outstanding of each of the issuer s classes of common equity, as of the last practicable date: 62,446,080 as of
February 15, 2010.
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PART I. FINANCIAL INFORMATION

ITEM1. FINANCIAL STATEMENTS

The accompanying unaudited consolidated financial statements have been prepared in accordance with generally accepted accounting principles
for interim financial information and with the instructions for Form 10-Q and Rule 10-01 of Regulation S-X. Accordingly, they do not include
all of the information and footnotes required by generally accepted accounting principles for complete financial statements. In the opinion of
management, all adjustments considered necessary for a fair presentation have been included. All such adjustments are of a normal recurring
nature. Operating results for the three and nine month periods ended December 31, 2009 are not necessarily indicative of the results that may be
expected for the year ending March 31, 2010. For further information refer to the consolidated financial statements and footnotes thereto
included in the Company s Form 10-K for the year ended March 31, 2009, as filed with the Securities and Exchange Commission on July 10,
2009.

Table of Contents 4



Edgar Filing: AmStem Corp - Form 10-Q

Table of Conten
AmStem Corporation
(a development stage enterprise)

Consolidated Balance Sheets

December 31,
2009
(unaudited)

Assets
Current assets:
Cash $ 48,130
Deferred loan costs, net 270,000
Prepaid expenses 495,000
Total current assets 813,130
Deposits 8,000
Total assets $ 821,130
Liabilities and stockholders deficit
Current liabilities:
Accounts payable $ 36,969
Accrued expenses 251,883
Accrued compensation 300,000
Notes payable, net of unamortized discount of $52,699 and $84,437, respectively 9,801
Notes payable, related party 331,121
Due to related party
Total current liabilities 929,774
Commitments and contingencies (Note 9)
Stockholders deficit:
Series A Preferred stock; $0.001 par value; 1,000 shares authorized and 0 issued and outstanding,
respectively
Preferred stock B; $0.001 par value; 10,000,000 shares authorized and 0 issued and outstanding,
respectively
Common stock; $0.001 par value; 500,000,000 shares authorized and 61,170,052 and 47,134,258 issued
and outstanding, respectively 61,170
Additional paid-in capital 4,365,269
Stock subscription receivable (200)
Deficit accumulated during development stage (4,534,883)
Total stockholders deficit (108,644)
Total liabilities and stockholders deficit $ 821,130

The accompanying notes are an integral part of the consolidated financial statements.
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$

$

March 31,
2009
(audited)

32,657
33,326
135,000

200,983
5,000

205,983

163,521
151,191
749,096
103,063

231,121

1,397,992

47,134
2,789,715

(200)

(4,028,658)

(1,192,009)

205,983
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Revenue

Cost of goods sold:

General

Loss on firm purchase commitment

Gross margin

Operating expenses:

Legal expenses

Consulting expenses

Accounting expenses
Compensation expenses

Stock based compensation
Settlement expense

Selling, general and administrative

Loss from operations

Other income (expenses):

Gain on settlement of liabilities
Interest expense, net

Net loss before taxes
Income tax expense

Net loss

Less: Dividends on preferred stock

Loss attributable to common shareholders

Loss per share, basic and diluted

Weighted average number of common shares

outstanding, basic and diluted
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AmStem Corporation

(a development stage enterprise)

Consolidated Statements of Operations

(Unaudited)
Three Months Ended
December 31,
2009 2008
$ $
42,745 63,879
29,329 40,225
16,153 6,383
60,000 86,250
25,704 8,777
111,000 (90,000)
26,716 921
311,647 116,435
(311,647) (116,435)
400,000
(183,428) (353)
(95,075) (116,788)
(95,075) (116,788)
$ (95,075) $ (116,788)
$ (0.00) $ (0.00)
64,452,888 47,134,258

$

$

Nine Months Ended
December 31,
2009 2008
$
93,180 233,725
43,567 346,611
63,451 62,060
218,824 275,455
120,224 26,331
111,000 98,850
33,287 16,999
683,533 1,060,031
(683,533) (1,060,031)
729,636
(552,328) (1,545)
(506,225) (1,061,576)
(506,225) (1,061,576)
(506,225) $ (1,061,576)
0.01) $ (0.02)
54,471,687 44,293,179

Period from

December 2,

2004 (Date of

Inception) through

$

December 31,
2009

559,404

278,361
116,000

165,043

801,848
1,297,163
321,741
1,074,139
727,152
209,850
432,243

(4,864,736)

(4,699,693)

729,636
(564,826)

(4,534,883)

(4,534,883)
(10,000)

(4,544,883)

0.12)

37,353,893
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The accompanying notes are an integral part of the consolidated financial statements.
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Consolidated Statement of Changes in Stockholders Deficit

AmStem Corporation

(A Development Stage Enterprise)

From December 2, 2004 (Date of Inception) through December 31, 2009 (unaudited)

Common Stock

Shares

11,600,000

500,000

5,000,000

2,170,000

Year

(b)

2008

2007

2008

2007
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Amount

$ 11,600

500

5,000

2,170

®
(¢
573,333

851,250

625,000

543,750

Preferred Stock

Shares  Amount

$)
(d)
N/A

N/A

N/A

N/A

Deficit

0 2,229,567

Accumulated
Additional Stock During
Paid-In Subscriptidewelopment
Capital Receivable Stage
$ $
2,749
906
Compensatiofl'otal
$) %
(e) ® (8
3,513
64,750 798,644
0 308,106
0 580,133

$)

1,634,391

1,750,375

686,464

Total

$ 11,600

500

7,749

906

Earnings($)

(h)
213,330

1,340,042

431,116

531,864

$)
(i)
127,055

148,785

116,467

49,031

3,1

4,8

3,2
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512,500

456,250

443,750

343,269

289,875

289,875

N/A

N/A

150,000

250,000

140,500

0 206,497

0 413,798

373,183 325,346

159,395 196,072

0 60,636

0 60,636

16

1,146,813

581,874

337,472

265,338

141,610

141,610

656,006

486,590

160,435

212,629

91,100

60,167

69,140

18,543

47,937

43,105
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(1)

2

3)

The amounts in
column (¢) reflect
base salary paid
during each
respective fiscal
year. For fiscal
2007, Mr. Cabell s
salary reflects a
partial year, as he
was hired on
December 11,
2006.

For Mrs. Cellino
and Mr. Pustulka,
the amount in
column

(d) represents a
cash bonus earned
in the fiscal year
and paid in
December 2008.
For Mr. Cabell, for
2007 this amount
represents a sign-on
bonus as part of his
employment
package.

Column

(e) represents the
dollar amount
recognized in fiscal
2008 and 2007 for
financial statement
reporting purposes
with respect to
Restricted Stock
awarded to

Mr. Cabell during
fiscal years 2008
and 2007 and to
Mr. Ackerman in
prior years.
Restricted stock is
subject to
restrictions on
vesting and

Table of Contents
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)

transferability. The
fair market value of
restricted stock on
the date of the
award, calculated as
the average of the
high and low
market price of
Company stock on
the date of award, is
recorded as
compensation
expense over the
vesting period.
SFAS 123R
requires such
awards to be valued
at fair value.

Column

(f) represents the
dollar amount
recognized for
financial statement
reporting purposes
with respect to the
2008 and 2007
fiscal years for the
fair value of the
stock options
(including SARs)
granted to each of
the named
executive officers.
The expense
associated with all
options granted in
fiscal 2008 and
fiscal 2007
(including the
SARs granted in
fiscal 2008), as well
as those issued in
prior years, has
been recorded in
accordance with
SFAS 123R. For
information on the
valuation
assumptions with
respect to option

Table of Contents
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®)

grants (including
SARs) refer to Note
A under the
heading
Stock-Based
Compensation in
the Company s
financial statements
in Form 10-K for
the fiscal year
ended
September 30,
2008.

With respect to
fiscal year 2007 the
estimated amount
that was in the
fiscal 2007 proxy
has been updated
for actual payments
made in

February 2008 and
filed in the 8-K on
February 26, 2008.
For

Messrs. Ackerman,
Smith and Tanski,
column (g) reflects
both a Performance
Incentive Program
payment made
February 29, 2008
($874,650 for

Mr. Ackerman,
$324,870 for

Mr. Smith and
$99,960 for

Mr. Tanski) and the
actual At Risk
Program payment
made in

December 2007
($759,741 for

Mr. Ackerman,
$361,594 for Mr.
Smith and $481,914
for Mr. Tanski.) For
Mr. Cabell, this
amount represents
his bonus paid in

Table of Contents
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December 2007 for
performance in
fiscal 2007 based
on his short-term
incentive goals.
Please refer to the
Compensation
Discussion and
Analysis for
additional
information about
these programs,
including
information
regarding the
performance
conditions
applicable to the
awards.

For fiscal year
2008,

Messrs. Ackerman,
Smith and Tanski
column (g) reflects
both an estimated
Performance
Incentive Program
payment expected
to be paid by
March 15, 2009
($1,082,900 for
Ackerman,
$624,750 for

Mr. Smith and
$416,500 for

Mr. Tanski) and the
actual At Risk
Program payment
made in
December 2008
($1,146,667 for
Mr. Ackerman,
$1,125,625 for
Mr. Smith and
$730,313 for

Mr. Tanski). For
Mr. Cabell this
amount represents
the actual At Risk
Program payment

Table of Contents
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(6)

made in

December 2008.
For Mrs. Cellino
and Mr. Pustulka,
in fiscal 2008,
column

(g) represents the
estimated
Performance
Incentive payment
expected to be paid
by March 15, 2009.

For the three year
performance period
ended
September 30,
2008, the Company
estimates that its
performance
relative to its peer
group will result in
a payout of
approximately
166.6% of the
Target Incentive
Opportunity set for
each of the
participants in the
Performance
Incentive Program.
This estimate
(166.6%) is subject
to change based on
the final AUS
report for the
performance period
ended
September 30,
2008.

Column

(h) represents the
actuarial increase in
the present value of
the named
executive officer s
benefits under all
pension plans
maintained by the
Company

Table of Contents
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determined using
interest rate and
mortality rate
assumptions
consistent with
those used in the
Company s financial
statements. These
amounts may
include amounts
which the named
executive officer
may not currently
be entitled to
receive because
such amounts are
not vested as of
September 30, 2008
and 2007,
respectively. Also,
the amounts include
above market
earnings under the
Deferred
Compensation Plan
for Mr. Ackerman
($33,139 for fiscal
2007 and $32,017
for fiscal 2008),
Mrs. Cellino
($1,003 for fiscal
2008), and

Mr. Pustulka ($468
for fiscal 2008).
See the narrative,
tables and notes to
the Pension Plan
and the
Nonqualified
Deferred
Compensation Plan
within this proxy
statement.
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(7) All Other
Compensation
Table
The following table describes each component of the All Other Compensation column in the Summary
Compensation Table for fiscal year 2008.

Anna
Matthew
Philip C.  David F. Ronald J. D. Marie John R.

Description Ackerman Smith Tanski Cabell Cellino Pustulka
Defined Contribution Company Match

401(k))(a) $ 9,100 $ 13,700 $13,700 $ 6,954 $13,700  $ 13,700
401(k) Tophat(b) 94,100 90,838 60,619 6,400 18,630 12,060
RSA Tophat(c) 0 0 0 3,267 0 0
Employee Stock Ownership Plan

(ESOP) Supplemental Payment(d) 5,211 931 1,646 0 529 2,267
Executive Officer Life Insurance(e) 0 0 15,000 1,584 15,000 15,000
Travel Accident Insurance(f) 51 77 135 135 78 78
Dividends paid on Restricted Stock(g) 1,687 0 0 50,800 0 0
Perquisites(h) 16,906 10,921 N/A N/A N/A N/A
Total $127,055 $116,467 $91,100 $ 69,140 $ 47,937 $ 43,105

a) Represents the
Company
matching
contributions
within the
401(k) plan.

b) Each officer,
except for
Mr. Cabell, has
over 20 years of
service and
receives a 6%
match within
the 401-K plan
on the lesser of
a) their base
salary or b) the
IRS annual
salary limit for
fiscal 2008.
Each of these
officers is
prohibited from
receiving the
full 401(k)

Table of Contents 16



c)

Company match
on their salary
due to the IRS
maximum salary
limit of
$225,000 for
2007 and
$230,000 for
2008. The
401(k) tophat
gives each
officer, except
Mr. Cabell, a
match (6%) on
the following
forms of
compensation:
i.) base salary
that exceeds the
IRS maximum
salary allowed
for the 401(k)
plan; ii.) regular
bonus and iii.)
Annual At Risk
Plan payment.
Mr. Cabell
became eligible
for the 401(k)
plan July 1,
2007 and
receives a 3%
Company match
within the
401(k) plan. For
Mr. Cabell, the
401(k) tophat
match is based
on his annual
base salary that
exceeds the IRS
maximum salary
limit. The
401(k) tophat
dollars represent
the benefit
earned in fiscal
2008.

Mr. Cabell is a
participant in

Table of Contents
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d)

the Company s
Retirement
Savings
Account

(RSA) Plan and
receives a 2%
Company
contribution on
the lesser of

(2) his base
salary or (b) the
IRS annual
salary limit for
fiscal 2008.

Mr. Cabell is
prohibited from
receiving the
full RSA
contribution on
his salary due to
the IRS
maximum salary
limit of
$225,000 for
2007 and
$230,000 for
2008. The RSA
tophat match is
based on his
annual base
salary that
exceeds the IRS
maximum salary
limit. The RSA
tophat dollars
represents the
benefit earned
in fiscal 2008.

All management
participants who
were hired prior
to December 31,
1986,
participate in
the ESOP which
pays dividends
to the
participants on
the Common
Stock held in

Table of Contents
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€)

the plan. The
participant does
not have the
option to
reinvest these
dividends in
order to defer
the federal and
state income
taxes on these
dividends.
Therefore, the
Company makes
supplemental
payments
representing the
approximate
amount the
Company saves
in corporate
income taxes.
The ESOP is a
qualified benefit
plan that was
frozen in 1987
and closed to
future
participants,
including

Mr. Cabell.

Represents the
Company-paid
life insurance
premiums on
behalf of
Mr. Tanski,
Mrs. Cellino
and
Mr. Pustulka
under the
ExecutiveLife
Insurance Plan.

None of the
officers, except
Mr. Cabell,
receive a death
benefit under
the Company s
Group Life

Table of Contents
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g)

h)

Insurance Plan.
Mr. Cabell is a
participant in
the Company s
Group Life
Insurance Plan.
The above
dollars represent
the premiums
paid for this
benefit.

Represents the
premiums paid
for the blanket
travel insurance
policy, which
provides a death
benefit to each
officer while
traveling on
business.

Dividends are
paid on
unvested
restricted stock
and reported as
taxable income
for each officer.

Perquisites for
Mr. Ackerman
included club
membership
dues and
expenses, tax
preparation and
advice, personal
use of a
company owned
automobile,
personal use of
the shared suite
for local athletic
events, blanket
travel insurance
for personal
travel,
attendance at
company events

Table of Contents
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for

Mr. Ackerman s
wife and a
minimal amount
for use of a
Company
property.

Edgar Filing: AmStem Corp - Form 10-Q

18

Table of Contents

21



Edgar Filing: AmStem Corp - Form 10-Q

Table of Contents

Perquisites for

Mr. Smith

included tax

preparation and

advice, personal

use of a

company owned

automobile,

tickets to a local

theater, blanket

travel insurance

for personal

travel, and

attendance at

company events

for Mr. Smith s

wife. No single

perquisite

exceeded the

greater of

$25,000 or 10%

of the total

perquisites

provided to

Mr. Ackerman

or Mr. Smith.

Perquisites for

each of the other

named

executive

officers were

less than

$10,000.

Grants of Plan-Based Awards in Fiscal 2008
The following table sets forth information with respect to awards granted to the named executive officers during

fiscal 2008 under the Performance Incentive Program, the At Risk Plan, and the 1997 Award and Option Plan. There
are no future payouts under Equity Incentive Plan Awards; therefore we have removed those columns from the table.
Please refer to the Compensation Discussion and Analysis (CD&A) within this proxy statement for additional
information regarding these plans.

All All
Other Other
Stock SAR
Exercise Grant
Awards: Awards: or Date
Number Number
of of Base Fair Value
Shares of Stock
Estimated Future Payouts Under of  SecuritiesPrice of and

Table of Contents 22
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Non-Equity Incentive Plan Stock

Awards or Underlyidption/SAKlosing Option/SAR
Grant  Threshold Target Maximum Units SARs Awards Market Awards

Name Note  Date % ® &) #H@) @A)  ($/Sh) Price($) ($) @)

Philip C.

Ackerman (2) 02/20/2008 0 1,548,000 3,096,000 0 0
(3) 12/22/2007 0 573,333 1,146,667 0 0

David F.

Smith (1) 02/20/2008 0 70,000 $47.37 $47.60 611,625
(2) 02/20/2008 0 585,000 1,170,000
(3) 12/22/2007 375,000 625,000 1,250,000 0

Ronald J.

Tanski (1) 02/20/2008 45,000 $47.37 $47.60 393,188
(2) 02/20/2008 0 350,000 700,000 0
(3) 12/22/2007 230,625 384,375 768,750 0

Matthew

D. Cabell (1) 12/05/2007 25,000 $47.60 1,190,000
(1) 02/20/2008 25,000 $47.37 $47.60 218,438
(2) 02/20/2008 0 225,000 450,000
(3) 12/22/2007 0 288,438 576,876

Anna

Marie

Cellino (1) 02/20/2008 12,500 $47.37 $47.60 109,219
(2) 02/20/2008 0 100,000 200,000 0

John R.

Pustulka (1) 02/20/2008 12,500 $47.37 $47.60 109,219
(2) 02/20/2008 0 100,000 200,000 0

(1) The stock appreciation
rights shown on this
table were granted
under the 1997 Award
and Option Plan with a
ten-year term, and will
vest in 1/3 increments
on February 20, 2009,
February 20, 2010 and
February 20, 2011, if
certain performance
conditions are met. Mr.
Cabell s restricted stock
will vest in 5,000 share
increments on
12/5/2011, 12/5/2012,
12/5/2013, 12/5/2014
and 12/5/2015. The
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(@)

3)

exercise price of the
SARs is based on the
average of the high and
low market price of the
Common Stock on the
date of grant. The
SARs may be
exercised any time
after the vestdate and
prior to the expiration
date, if the
performance
conditions are met, and
the holder remains
employed by the
Company, and subject
to the Company s
Insider Trading Policy.
Please refer to the
narrative disclosure
under Potential
Payments Upon
Termination or
Change-in-Control
section within this
proxy statement for
additional information
regarding termination
prior to and after the
vest date of the
options.

This line lists the range
of possible payments
under the National
Fuel Gas Company
Performance Incentive
Program for which
target awards were
established in fiscal
2008 with a
performance period
that begins October 1,
2007 and ends on
September 30, 2010.

For Messrs. Ackerman,
Tanski, Smith and
Cabell, this represents
the annual cash
incentive target set in

Table of Contents
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fiscal 2008 under the
At Risk Plan.

This column shows the
hypothetical value of
the SARs awarded
according to a
Black-Scholes-Merton
option-pricing model.
The assumptions used
in this model for the
SARs granted on
February 20, 2008
were: quarterly
dividend yield of
0.65%, an annual
standard deviation
(volatility) of 17.69%
(calculation of
volatility based on
average of high and
low price), a risk-free
rate of 3.754%, and an
expected term before
exercise of 7.25 years.
Whether the
assumptions used will
prove accurate cannot
be known at the date of
grant. The model
produces a value based
on freely tradable
securities, which the
options are not. The
holder can derive a
benefit only to the
extent the market value
of Company Common
Stock is higher than
the exercise price at
the date of actual
exercise and
performance targets
are met. Please refer to
Note A under the
heading Stock-Based
Compensation in the
Company s financial
statements in Form
10-K for the fiscal year
ended September 30,

Table of Contents
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2008 for additional
detail regarding the
accounting for these
awards.

The Company s named executive officers serve at the pleasure of the Board of Directors and are not employed
pursuant to employment agreements. Each of the named executive officers is a party to an Employment Continuation
and Noncompetition Agreement with the Company, which would become effective upon a change in control of the
Company. In addition, David F. Smith and the Company are parties to a Retirement Benefit Agreement that provides
Mr. Smith with certain retirement benefits in the event the Company terminates him without cause, or Mr. Smith
terminates employment with good reason, prior to the first day of the month after which Mr. Smith reaches 57 1/2
years of age or March 1, 2011. The Employment Continuation and Noncompetition Agreements and the Retirement
Benefit Agreement for David F. Smith are described in this proxy statement under Potential Payments Upon
Termination or Change-in-Control.
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Outstanding Equity Awards at Fiscal Year-End 2008

The following table sets forth, on an award-by-award basis, the number of securities underlying unexercised stock
options or SARs and the total number and aggregate market value of shares of unvested restricted stock held by the
named executives as of September 30, 2008. The table also provides the exercise price (average of the high and low
on grant date) and date of expiration of each unexercised stock option or SAR.

Option/SAR Awards Stock Awards
Number
of
Number
of Securities
Number
Securities Underlying of
Shares Market
Underlying Unexercised or Value of
Units of Shares or
Unexercise@ptions/SARs Stock Units of
That
Have Stock That
Options/SARs (#)  Option/SAR Option/SAR Not Have
Exercise Expiration Vested  Not Vested
Grant Date (#)  Unexercisable Price Date # 63
Name 2) Exercisable 2) %03 @) 5) 5)
Philip C. Ackerman 12/10/98 315,660 0 $23.03 12/11/2008
12/9/99 1,328 $§ 54,335
2/17/00 435,312 0 21.33 2/18/2010 0 0
12/7/00 500,000 0 27.80 12/8/2010 0 0
3/14/02 195,918 0 24.50 3/15/2012 0 0
3/29/05 160,000 0 28.16 6/1/2013 0 0
5/10/06 100,000 0 35.11 6/1/2013 0 0
12/6/06 110,000 0 39.48 6/1/2013 0 0
David F. Smith 3/14/02 4,082 0 24.50 3/14/2012 0 0
3/14/02 125,918 0 24.50 3/15/2012 0 0
3/29/05 60,000 0 28.16 3/30/2015 0 0
5/10/06 55,000 0 35.11 5/10/2016 0 0
12/6/06 60,000 0 39.48 12/6/2016 0 0
2/20/08 70,000 47.37 2/20/2018 0 0
Ronald J. Tanski 12/10/98 5,000 0 23.03 12/10/2008 0 0
2/17/00 4,688 0 21.33 2/17/2010 0 0
2/17/00 20,312 0 21.33 2/18/2010 0 0
12/7/00 25,000 0 27.80 12/8/2010 0 0
3/14/02 4,082 0 24.50 3/14/2012 0 0
3/14/02 70,918 0 24.50 3/15/2012 0 0
3/29/05 40,000 0 28.16 3/30/2015 0 0
5/10/06 36,000 0 35.11 5/10/2016 0 0
12/6/06 45,000 0 39.48 12/6/2016 0 0
2/20/08 45,000 47.37 2/20/2018 0 0
Matthew D. Cabell 12/11/06(1) 100,000 39.50 12/11/2016 15,000 613,725
12/5/07 0 25,000 1,022,875
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Anna Marie Cellino

John R. Pustulka

2/20/08
12/7/00
3/14/02
3/29/05
5/10/06
12/6/06
2/20/08
3/14/02
3/29/05
5/10/06
12/6/06
2/20/08
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25,000
70,918
30,000
12,000
15,000

4,082
35,000
12,000
15,000

25,000

47.37
27.80
24.50
28.16
35.11
39.48
47.37
24.50
28.16
35.11
39.48
47.37

2/20/2018
12/8/2010
3/15/2012
3/30/2015
5/10/2016
12/6/2016
2/20/2018
3/14/2012
3/30/2015
5/10/2016
12/6/2016
2/20/2018
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(1)

2

On

November 16,
2006, the
Compensation
Committee
approved the
award of the
stock options
and restricted
stock subject to
Mr. Cabell
commencing
employment as
President of
Seneca
Resources
Corporation.
The actual
award date was
Mr. Cabell s first
day of
employment,
December 11,
2006.

Options vest
one year after
grant date
except for the
following
awards:

Options granted
on March 14,
2002 vested
over a period of
3years 1/3 on
March 14, 2003,
1/3 on

March 14, 2004
and the balance
on March 13,
2005.

Options granted
on March 29,
2005 vested on
June 29, 2005.
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3)

(C))

Options and
restricted stock
granted on
December 11,
2006 will vest
on

December 11,
2009.

Stock-settled
SARs granted
on February 20,
2008 vest over a
period of
3years 1/3 on
February 20,
2009, 1/3 on
February 20,
2010 and 1/3 on
February 20,
2011, subject to
fulfillment of
performance
conditions.

Awards were
issued at Fair
Market Value
(FMYV), as
defined by the
stockholder
approved 1997
Award and
Option Plan as
the average of
the high and low
trade prices on
the day of
exercise.

Option
expiration date
unless there is a
premature
termination of
employment or
a change in
control or
change in
ownership of
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the Company as
defined in the
Plan.

(5) For
Mr. Ackerman,
represents a
1999 award of
1,328 shares of
restricted stock
which will vest
in January 2009.
For Mr. Cabell,
represents an
award of 15,000
shares of
restricted stock
that will vest on
December 11,
2009 and an
award of 25,000
shares of
restricted stock
that will vest in
one fifth
increments on
December 5,
2011, 2012,
2013, 2014 and
2015, subject to
Mr. Cabell s
continued
employment.
The market
value represents
the total number
of unvested
restricted stock
shares
multiplied by
the FMV as of
September 28,
2008.

Please refer to the Potential Payments Upon Termination or Change-in-Control section within this proxy statement for

additional information regarding termination prior to and after the vest date of the awards.
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Option Exercises and Stock Vested Fiscal 2008

The following table sets forth, as to each named executive officer, information with respect to stock option
exercises and vesting of restricted stock during fiscal 2008.

Option Awards Stock Awards
Number
Number of Value of Value
Shares Realized Shares Realized
Acquired
Acquired on on on on
Exercise Exercise Vesting Vesting
Name (#) ®»@ # %
Philip C. Ackerman 4,082 $ 148,197 0 $0
David F. Smith 20,000 621,250 0 0
Ronald J. Tanski 20,000 473,221 0 0
Matthew D. Cabell 0 0 0 0
Anna Marie Cellino 0 0 0 0
John R. Pustulka 120,918 2,850,593 0 0

(1) Represents the

aggregate

difference

between the

exercise price

and the fair

market value of

the common

stock on the

date of exercise.
Pension Benefits

The following table sets forth information with respect to the pension benefits as of September 30, 2008 of each of

the named executive officers. The Company offers a qualified pension plan and a supplemental benefit plan in which
certain of the named executive officers participate.

Number
of Present Value Payments
Years of During
Credited Accumulated Last
Fiscal
Service Benefit Year
Name Plan Name #H@) (63100) €3
Philip C. Ackerman Executive Retirement Plan 40 12,701,345 0
National Fuel Gas Company
Retirement Plan 39 1,284,352 35,889
David F. Smith Executive Retirement Plan 30 2,708,381 0
National Fuel Gas Company
Retirement Plan 29 857,219 0
Ronald J. Tanski Executive Retirement Plan 29 1,667,362 0
28 842,799 0
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National Fuel Gas Company
Retirement Plan

Matthew Cabell Executive Retirement Plan N/A N/A N/A
(not a participant) National Fuel Gas Company

Retirement Plan N/A N/A N/A
Anna Marie Cellino Executive Retirement Plan 27 639,456 0

National Fuel Gas Company

Retirement Plan 26 719,740 0
John R. Pustulka Executive Retirement Plan 34 928,454 0

National Fuel Gas Company

Retirement Plan 33 1,229,151 0

(1) The years of
credited service
and present
value of
accumulated
benefits were
determined by
Mercer the plan
actuary using
the same
assumptions
used for
accounting and
disclosure
purposes. Please
refer to Note G,
Retirement Plan
and Other
Post-retirement
Benefits, to the
Company s
financial
statements for a
discussion of
these
assumptions.

Retirement Plan
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The National Fuel Gas Company Retirement Plan (the Retirement Plan ) is a tax-qualified defined benefit plan. The
Retirement Plan provides unreduced retirement benefits at termination of employment at or after age 65, or, with ten
years of service, at or after age 60. For the Retirement Plan, credited service is the period that an employee is a
participant in the plan and receives pay from the Company or one of its participating subsidiaries. Credited service
does not include the first year of employment and is measured in years, with a maximum of 40 years of credited
service. The Retirement Plan does not permit the granting of extra years of credited service to the participants.

A reduced retirement benefit is available upon attainment of age 55 and completion of ten years of service. For
retirement between ages 55 and 60, the benefit is reduced by 5% for each year retirement precedes age 60 (for
example, a participant who retires at age 59 would receive a retirement benefit equal to 95% of the unreduced benefit).
However, participants may retire with no reduction in their accrued benefit on or after the date on which the sum of
their age plus years of service equals ninety. Mr. Ackerman retired as of June 1, 2008. The present value of his
accumulated Benefit is as of his retirement date. As of September 30, 2008, Mr. Smith is eligible for an early
retirement benefit of 75% of the unreduced benefit. Mr. Smith is eligible for certain retirement benefits under his
Retirement Benefit Agreement if, prior to March 1, 2011, he is terminated for cause or resigns for good reason. See
the Potential Payments Upon Termination or Change-in-Control section within this proxy statement. As of
September 30, 2008, Mr. Tanski is eligible for an early retirement benefit equal to 80% of the unreduced benefit.
Mrs. Cellino is eligible for an early retirement benefit equal to 75% of the unreduced benefit and Mr. Pustulka is
eligible for an early retirement benefit equal to 80% of the unreduced benefit.

The base benefit under the Retirement Plan is a life annuity that is calculated as the product of (a), (b) and (c),
where (a) is final average pay, (b) is years of credited service, and (c) is 1.5%. Final average pay is the average of the
participant s total pay during the five consecutive years of highest pay from the last ten years of participation. Total
pay includes base salary, bonus payments, and annual At Risk Plan payments. Total pay does not include
reimbursements or other expense allowances, imputed income, deferrals under the National Fuel Gas Company
Deferred Compensation Plan (the DCP ), fringe benefits, or Performance Incentive Program awards or equity awards.
The benefit under the Retirement Plan is limited by maximum benefits and compensation limits under the Internal
Revenue Code.

Other forms available at retirement include joint and survivor, term-certain, and Social Security adjusted annuities.
All are calculated on an actuarially equivalent basis using a 6% interest rate and unisex mortality factors developed
from 1971 Group Annuity Mortality Table rates.

Executive Retirement Plan

The National Fuel Gas Company and Participating Subsidiaries Executive Retirement Plan (the ERP )isa
non-tax-qualified deferred compensation plan. The Chief Executive Officer of the Company designates all participants
of the ERP.

The ERP provides a two-part benefit: a Tophat Benefit and a Supplemental Benefit. The Tophat Benefit makes an
ERP participant whole for any reduction in the regular pension he or she receives under the Retirement Plan resulting
from Internal Revenue Code limitations and/or participation in the Company s deferred compensation plan. The
Supplemental Benefit provides an additional retirement benefit to the Retirement Plan.

The Tophat Benefit vests in the same manner and subject to the same service requirements that apply to the
Retirement Plan. The Supplemental Benefit vests at age 55 and completion of five years of credited service. An ERP
participant who vests in the Tophat Benefit, but does not vest in the Supplemental Benefit, receives only a Tophat
Benefit. A participant who is vested in both the Tophat Benefit and the Supplemental Benefit and who terminates
service with the Company before age 65 receives the Tophat Benefit and a portion of the Supplemental Benefit that is
based upon the participant s age and years of credited service. For the Executive Retirement Plan, credited service is
the number of years the participant has been employed by the Company or one of its participating subsidiaries, not to
exceed forty years.

The Tophat Benefit is stated as a life annuity that is calculated as the difference between (a) and (b), where (a) is
the benefit the ERP participant would have received under the Retirement Plan but for the limitations imposed by the
Internal Revenue Code and adjusted as if deferrals under the deferred compensation plan were not excluded from the
definition of final average pay; and (b) is the base benefit the participant receives under the Retirement Plan.
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Assuming retirement at age 65, the Supplemental Benefit is stated as a life annuity that is calculated using the
following formula:
(a) 1.97% of final average pay for each year of service not in excess of 30 years; plus
23

Table of Contents

35



Edgar Filing: AmStem Corp - Form 10-Q

Table of Contents

(b) 1.32% of final average pay for each of the next 10 years of service that are in excess of 30 (but not to exceed
10); minus

(c) 1.25% of an assumed Social Security benefit (calculated as if the participant had no future wages) for each year
of service not in excess of 40 years; minus

(d) the participant s base benefit under the Retirement Plan; minus

(e) the participant s Tophat Benefit.

Final average pay under the ERP is the same as under the Retirement Plan, except that deferrals to DCP are not
excluded and the Internal Revenue Code limitations are not considered.

If a participant retires before age 65, the amounts determined in (a) and (b) above are multiplied by an early
retirement percentage from the table that follows:

Early
Retirement Retirement
Age Percentage
65 100
64 94
63 88
62 82
61 70
60 58
59 46
58 34
57 22
56 10
55 and 2 months 0

The early retirement percentages set forth above are increased by 1.5% for each year of service in excess of
30 years (provided the total early retirement percentage does not exceed 100%).

The normal form of benefit under the ERP is a four-year period certain annuity that is actuarially equivalent to the
lump-sum present value (calculated using the most recently published mortality table that is generally accepted by
American actuaries and reasonably applicable to the ERP, and a 6 percent discount rate) of the sum of the participant s
Tophat Benefit and Supplemental Benefit (if the participant is vested therein). Other available forms of payment
include single life, ten-year period certain and life, and joint and survivor annuities.

Nongqualified Defined Contribution and Other Nonqualified Deferred Compensation Plans

The Deferred Compensation Plan (DCP) is a non-qualified deferred compensation plan, which was instituted for
certain high-level management employees of the Company and certain subsidiaries. The DCP is not an active plan and
has been closed with no deferrals since July 31, 2002. The purpose of the DCP was to provide retirement/savings
financial planning opportunities, which were not available to the officers in the qualified retirement plans due to
Internal Revenue Code limitations. All account balances are subject to the general creditors of the Company.

DCP participants were able to defer receipt of portions of their salaries and bonuses, to be paid to them following
retirement, termination of employment, death or earlier in certain circumstances. The participants were eligible to
electa Savings and/ora Retirement account. For DCP deferrals prior to May 1, 1994, the Company credited deferred
amounts and all earnings with interest equal to the Moody s Composite Average of Yields on Corporate Bonds
( Moody s Index ) in effect for the month of May prior to the plan year beginning August 1 plus 135% of the Moody s
Composite Average of Yields on Corporate Bonds ( Accumulation Account ). The participant signed a contract
selecting the amount to be deferred for the upcoming deferral period, the type of account (Savings and/or Retirement),
annuity term (5, 10 or 15 years) if a Retirement account and up to three dates with percentages and/or dollar amounts
if a Savings account. The annuity for the Retirement account is determined by setting the interest rate on all
outstanding balances at 135% of the average of the Moody s Index in effect for the 60-month period that ends with the
month preceding the month of retirement.
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Beginning with deferrals after May 1, 1994, the participants could select a Savings and/or a Retirement account
similar to DCP deferrals prior to May 1, 1994 but without the Accumulation Account and including one additional
investment opportunity. The two investment choices were the Moody s Composite Average of Yields on Corporate
Bonds in effect for the month of May prior to the plan year beginning August 1 and a return equal to the total return of
the Standard and Poor s 500 stock index minus 1.2% per annum ( S&P 500 Minus 1.2% Election ). The participant
could select either the Moody s Index or the S&P 500 Minus 1.2% Election, but not both within the same account. For
deferrals after May 1, 1994, the rate of 135% of Moody s was no longer available. In addition, participants with
deferrals after May 1, 1994 could elect to defer their Savings and Retirement account balance past their retirement
date, but not past age 70.

The DCP deferral contract indicates the participant s investment selection and future payouts or retirement choices
regarding the term of the annuity (5, 10 or 15 years). A participant who selected the S&P 500 Minus 1.2% Election for
his Retirement account may, after he reaches age 55, switch once to the Moody s Index. For a participant who retires
and elected to invest in the S&P 500 Minus 1.2% Election, the investment s return will assume the Moody s Index six
months prior to his retirement date in order to determine the final benefit.

The Company also maintains a non-qualified tophat plan. See note (1) below. The Company pays the 401(k) tophat
benefit no later than March 15 of the calendar year following the year in which the tophat benefit was earned.

See Potential Payments Upon Termination or Change-in-Control section within this proxy statement for additional
information regarding the effect of termination of employment on the DCP.

The following table reflects the earnings, distributions and total balance of the National Fuel Gas Company Deferred
Compensation Plan (DCP) and 401(k) Tophat Plan:

Aggregate
Executive Registrant Earnings Aggregate Aggregate
Contributions Contributions (Loss) in Withdrawals/ Balance at
in Last
FY in Last FY Last FY Distributions Last FYE
Name %) ) $Q2) $3) 1))
Philip C. Ackerman 0 94,100 (140,441) 130,458 1,544,990
David F. Smith 0 90,838 (50,133) 41,096 255,482
Ronald J. Tanski 0 60,619 0 43,564 56,869
Matthew D. Cabell 0 6,400 0 3,000 4,900
Anna Marie Cellino 0 18,630 (23,083) 10,795 274,280
John R. Pustulka 0 12,060 (4,144) 10,795 108,484
(1) This represents
the 401(k)
tophat which
gives each
officer, except
Mr. Cabell, an
additional match
(6%) on the
following forms
of
compensation:
i.) base salary
that exceeds the
IRS maximum
salary allowed
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(@)

for the 401(k)
plan; ii.) regular
bonus and iii.)
Annual At Risk
Plan. Mr. Cabell
receives a 3%
company match
within the
401(k) plan. His
401(k) tophat
match is based
on his annual
base salary that
exceeds the IRS
maximum salary
limit. The above
amounts
represent the
benefit earned in
fiscal 2008 and
also appears in
the Summary
Compensation
Table under
Other Income.
There are no
earnings on this
benefit and it
cannot be
deferred.

This represents
the net losses
during the fiscal
year for the
Deferred
Compensation
Plan. The
earnings
associated with
the Moody s
Index were more
than offset by
the losses
associated with
the S&P 500
minus 1.2%
elections during
the year.

Mr. Ackerman s,
Mrs. Cellino s
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and Mr.
Pustulka s
earnings

(loss) include
$32,017, $1,003
and $468,
respectively, of
Above Market
Rate of Interest
in respect to
DCP plan
balances that
were credited
with the Moody s
Index. The total
Above Market
Rate of Interest
is included in the
Compensation
Table under
Column (i).

Mr. Smith, and
Mr. Tanski were
not credited with
Above Market
Rate of Interest
on their DCP
balances. The
DCP interest
credited for the
S&P 500 Minus
1.2% Election is
not considered
Above Market
because a
similar type of
investment
choice is offered
within the
401(k) plan
which is
generally
available to
full-time
employees with
six months of
service. The net
effect of the two
investment
choices resulted
in an overall
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3)

(C))

decrease in
account
balances.

This represents
the annual
tophat payment
for the calendar
year ended
December 31,
2008 for all
officers except
Mr. Ackerman.
The amount in
this column for
Mr. Ackerman
represents the
tophat payment
of $99,309 made
in January 2008
plus DCP
annuity
payments of
$31,149 paid to
him after his
retirement for
the period June 1
through
September 30,
2008.

This represents
the ending DCP
balance, if any,
plus the 401(k)
tophat accruals
for the period
January 1, 2008
through
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September 30,

2008.

Mr. Ackerman s

DCP account

balance and

401(k) tophat

accrual on June

1, 2008, his

retirement date,

was $1,707,218.
Potential Payments Upon Termination or Change-in-Control

The information below describes and quantifies certain compensation that would become payable under existing
plans and arrangements if the named executive officer s employment had terminated on September 30, 2008 (the last
business day of the Company s fiscal year), assuming the named executive officer s compensation and service levels as
of that date and, if applicable, based on the fair market value (FMV) of the Common Stock on that date. The FMV is
the average of the high and low stock price on September 30, 2008. These benefits are in addition to benefits available
generally to most salaried employees.
National Fuel Gas Company Performance Incentive Program
Termination for Cause
Regardless of whether the performance period has been completed and the named executive officer would have

been entitled to a cash payment, if a named executive officer s employment is terminated for Cause at any time prior to
payment under this program, the named executive officer is no longer entitled to the payment.

Cause under the Performance Incentive Program generally means:

the executive s failure to comply with a reasonable and lawful written directive of the Board of Directors or the
Chief Executive Officer;

the executive s failure to perform the substantial responsibilities of his position;
any act of dishonesty, gross negligence, or misconduct by the executive;

the executive s conviction of or entering a plea of guilty or nolo contendere (will not contest) to a crime
constituting a felony or the executive s willful violation of any law, rule or regulation; or

the executive engages in any business which is competitive with that of the Company.
Termination for Any Other Reason
If a named executive officer s employment terminates during a performance period for any reason other than Cause,
the named executive officer will be entitled to the amount that would have been payable to the named executive
officer if the named executive officer remained employed for the entire performance period, pro-rated based on the
number of days completed within said performance period prior to termination. Any payment to the named executive
officer will also be subject to any conditions as determined by the Chief Executive Officer.
Change of Control
In the event of a Change of Control, the performance period will be truncated, and the Compensation Committee
will determine each named executive officer s payment based on achievement of the performance conditions. The
payment will be pro-rated based on the truncated time period.
Change of Control under the Performance Incentive Program generally means:
notice of a Schedule 13D filing with the SEC disclosing that any person (as such term is used in Section 13(d)
of the 1934 Act) is the beneficial owner, directly or indirectly, of twenty (20) percent or more of the
outstanding stock of the Company;
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a tender or exchange offer to acquire, directly or indirectly, twenty (20) percent or more of the outstanding
stock of the Company;
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consolidation or merger of the Company in which the Company is not the surviving corporation, other than a
consolidation or merger of the Company in which holders of its stock immediately prior to the consolidation or
merger have substantially the same proportionate ownership of common stock of the surviving corporation
immediately after the consolidation or merger as immediately before;

consolidation in which the Company is the surviving corporation but in which the common stockholders of the
Company immediately prior to the consolidation or merger do not hold at least a majority of the outstanding
common stock of the continuing or surviving corporation;

sale or other transfer of all or substantially all the assets of the Company; or

a change in the majority of the members of the Board of Directors of the Company within a 24-month period
unless the election or nomination for election by the Company s stockholders of each new director was
approved by the vote of at least two-thirds of the directors then still in office who were in office at the
beginning of the 24-month period.
National Fuel Gas Company 1997 Award and Option Plan
Noncompetition

Under this plan, if a named executive officer engages in any business or activity competitive with that of the
Company, without the Company s written consent, or the named executive officer performs any act that is against the
best interests of the Company, all unexercised, unearned or unpaid awards are forfeited.

Termination of Employment

As a general rule, if the named executive officer s employment with the Company terminates for a reason other than
death, disability, retirement, or any approved reason, all unexercised, unearned or unpaid awards are forfeited, unless
otherwise stated below or in an award notice to the named executive officer. The Compensation Committee has the
authority to determine what events constitute disability, retirement, or termination for an approved reason.

Incentive Stock Options

Except as otherwise disclosed in an award letter, if the named executive officer s employment with the Company
terminates, any incentive stock option that has not expired will terminate, and the named executive officer will no
longer be entitled to purchase shares of the Company s Common Stock pursuant to such incentive stock option except
that:

i.) Upon termination of employment (other than by death), the named executive officer may, within three months
after the date of termination of employment, purchase all or part of the shares of the Common Stock which the named
executive officer was entitled to purchase under the incentive stock option on the date of termination of employment.
However, if termination of employment occurs by reason of death, disability or retirement at age 65 or later, then the
Company must offer to extend the term of those incentive stock options to the lesser of five years or the original term,
unless the named executive officer is president or chief executive officer of the Company or president of a principal
subsidiary (an entity owned at least 80% by the Company with at least $5 million net income in the most recently
completed fiscal year), in which case the Company must offer to extend the term of that person s incentive stock
options to the original term.

ii.) Upon the death of the named executive officer while employed with the Company or within three months after
the date of termination of employment, the executive officer s estate or beneficiary may, within one year after the date
of the named executive officer s death, purchase all or part of any shares of Common Stock which the named executive
officer was entitled to purchase under such incentive stock option on the date of death.

Non-Qualified Stock Options and Stock Appreciation Rights

Except as otherwise disclosed in an award letter, any non-qualified stock option (including any stock-settled stock
appreciation right) that has not expired will terminate upon the termination of the named executive officer s
employment with the Company, and no shares of Common Stock may be purchased pursuant to the non-qualified
stock option, except that:
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i.) Upon termination of employment for any reason other than death, discharge by the Company for cause, or
voluntary resignation of the named executive officer prior to age 60, a named executive officer may, within five years
after the date of termination of employment, or any such greater period of time that the Compensation Committee
deems appropriate, exercise all or
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part of the non-qualified stock option, which the named executive officer was entitled to exercise on the date of
termination of employment or subsequently becomes eligible to exercise as follows: (a) six months after the date of
grant, if the named executive officer has voluntarily resigned on or after his 60th birthday, after the date of grant, and
before such six months; or (b) on the date of the named executive officer s voluntary resignation on or after his 60th
birthday and at least six months after the date of grant. However, if termination of employment occurs by reason of
death, disability or retirement at age 65 or later and if the named executive officer is the president or chief executive
officer of the Company, or president of a principal subsidiary, then each non-qualified stock option would remain
exercisable for the balance of its unexpired term.

ii.) Upon the death of a named executive officer while employed with the Company or within the period stated in
the preceding paragraph i.), the named executive officer s estate or beneficiary may, within five years after the date of
the named executive officer s death while employed, or within the period stated in paragraph i.) above, exercise all or
part of the non-qualified stock option, which the named executive officer was entitled to exercise on the date of death.

As specified in Mr. Cabell s award letter, upon a voluntary termination of employment or an involuntary
termination for Just Cause, all non-qualified stock options are forfeited. Upon an involuntary termination due to death
or for other than Just Cause, all non-qualified stock options will become exercisable and will remain exercisable for
three years.

Restricted Stock

As specified in Mr. Cabell s award letter dated December 12, 2006, the following will occur with respect to his
restricted stock upon a termination:

i.) unless his termination is due to death or termination by the Company without Just Cause, he will forfeit his right
to the restricted stock if his employment with the Company terminates for any reason prior to the expiration of the
vesting restrictions;

ii.) in the event of either his termination by the Company without Just Cause or his death before December 11,
2009, all restrictions will lapse on the date of his death or termination without Just Cause.

In this context, Just Cause means the failure to comply with Company policies on hedging, financial reporting,
accurate accounting, disclosure of information about the Company, or regulatory compliance; fraud, misconduct, or
dishonesty related to employment; illegal conduct amounting to a misdemeanor or felony; or the willful and continued
failure to substantially perform duties with the Company after written warnings specifically identifying the lack of
substantial performance.

Change in Control and Change in Ownership

If there is a Change in Ownership or a named executive officer s employment terminates within three years
following a Change in Control, unless the termination is due to death, disability, Cause, resignation by the named
executive officer other than for Good Reason, or retirement, all terms and conditions lapse, and all unvested awards
become vested. In addition, any outstanding awards are cashed out based on the Fair Market Value of the Common
Stock as of either the date the Change in Ownership occurs or the date of termination following a Change in Control.
For this purpose, Fair Market Value is the average of the high and low market price. In addition, the noncompetition
provision mentioned above will become null and void.

For purposes of this section, Change in Control has a meaning similar to the definition of Change of Control,
which was defined earlier under the Performance Incentive Program section. The only major difference between the
1997 Award and Option Plan definition of Change in Control and the Performance Incentive Program Change of
Control definition is that the 1997 Award and Option Plan provides that a Change in Control shall be deemed to have
occurred at such time as individuals who constitute the Board of Directors of the Company on January 1, 1997 (the

Incumbent Board ) have ceased for any reason to constitute at least a majority, provided that any person becoming a
director subsequent to January 1, 1997 whose election, or nomination for election by the Company s stockholders, was
approved by a vote of at least three-quarters of the directors comprising the Incumbent Board (either by specific vote
or by approval of the proxy statement of the Company in which such person is named as nominee for director without
objection to such nomination) shall be considered as though such person was a member of the Incumbent Board. The
Performance Incentive Program instead states that a Change of Control shall be deemed to have occurred when there
is change in the majority of the members of the Board of Directors of the Company within a 24-month period unless
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the election or nomination for election by the Company s stockholders of each new director was approved by the vote
of at least two-thirds of the directors then still in office who were in office at the beginning of the 24-month period.
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Change in Ownership means a change which results directly or indirectly in the Common Stock ceasing to be
actively traded on a national securities exchange or the National Association of Securities Dealers Automated
Quotation System.

Good Reason means a good faith determination made by a named executive officer that the Company has
materially reduced the responsibilities, prestige or scope of the named executive officer s position. Examples include
the assignment to the named executive officer of duties inconsistent with the named executive officer s position,
assignment of the executive to another place of employment more than 30 miles from the named executive officer s
current place of employment, or reduction in the named executive officer s total compensation or benefits. The named
executive officer must specify the event relied upon for his or her determination by written notice to the Board of
Directors within six months after the occurrence of the event.

National Fuel Gas Company Tophat Plan

Under the Company s Tophat Plan, the Company restores to the named executive officers benefits lost under the
401(k) Plan due to the Internal Revenue Code or qualified plan limits.
Retirement or Termination of Employment

If a named executive officer retires or his employment is terminated, the named executive officer (or his
beneficiary in the event of his death) will receive a lump sum payment equal to the value of his benefit, as of the date
of retirement or termination of employment.
National Fuel Gas Company 2007 Annual at Risk Compensation Incentive Plan ( AARCIP )
Noncompetition

If, in the opinion of the Compensation Committee, the named executive officer, without the written consent of the
Company, engages in any business or activity that is competitive with that of the Company, or the named executive
officer performs any act which in the opinion of the Committee is against the best interests of the Company, the
named executive officer must forfeit all unearned and/or unpaid At Risk Awards.
Termination of Employment Other Than Due to Death, Disability, Retirement, Or an Approved Reason

If a named executive officer s employment with the Company or a subsidiary terminates for a reason other than
death, disability, retirement, or an approved reason, all unearned or unpaid At Risk Awards will be canceled or
forfeited, unless stated below or in an award notice to the named executive officer. The Compensation Committee has
the authority to determine what events constitute disability, retirement, or termination for an approved reason.
Termination Due to Disability, Retirement, Or an Approved Reason

In the event of the disability, retirement or termination for an approved reason of a named executive officer during
a performance period, the named executive officer s participation will be deemed to continue to the end of the
performance period, and the named executive officer will be paid a percentage of the amount earned, based upon the
extent, if any to which the respective performance criteria are attained, proportionate to the named executive officer s
period of active service during the performance period.
Death

If a named executive officer dies during a performance period, the named executive officer s beneficiary will be
paid an amount proportionate to the period of active service during the performance period, based upon the maximum
amount, which the named executive officer could have earned under the At Risk Award.
Change in Control and Change in Ownership

In the event of a Change in Ownership (which has the same definition as provided in the 1997 Award and Option
Plan, discussed above) or a named executive officer s employment terminates within three years following a Change in
Control, unless the termination is due to death, disability entitling the named executive officer to benefits under the
Company s long-term disability plan, Cause, resignation by the named executive officer other than for Good Reason
(which has the same definition as provided in the 1997 Award and Option Plan, discussed above), or retirement
entitling the named executive officer to benefits under the Company s retirement plan, the named executive officer will
be entitled to a single lump sum cash payment equal to a prorated portion of the At Risk Award previously established
for the performance period which has commenced but has not yet ended, and 100% of the At Risk Award previously
earned by, but not yet paid, to the named executive officer during each performance period that has ended.
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Change in Control under the AARCIP has the same meaning as provided in the 1997 Award and Option Plan,
discussed above, except with respect to an incumbent board. The AARCIP provides that a Change in Control occurs if
individuals who constitute the Board on January 1, 2007 (the Incumbent Board) cease to constitute at least a majority,
provided that any person becoming a director subsequent to January 1, 2007 whose election, or nomination for
election by the Company s stockholders, was approved by a vote of at least three-quarters of the directors comprising
the Incumbent Board will be considered as though he or she was a member of the Incumbent Board.

Cause means the executive s willful and continued failure to substantially perform his duties after written warnings
specifically identifying his lack of substantial performance or his willful engaging in illegal conduct which is
materially and demonstrably injurious to the Company or its subsidiaries.

Deferred Compensation Plan ( DCP )

The term Change in Control under the DCP has a similar definition as provided in the Performance Incentive
Program, discussed above.

Termination For Any Reason Other Than Death or Retirement Prior to a Change in Control

In the event of a termination for any reason, other than death or retirement, prior to a Change in Control, the named
executive officer is entitled to receive any undistributed savings account balance and his retirement account balance in
the form of a lump sum payment. However, the named executive officer will not be entitled to the accumulation
account balance.

Termination After A Change in Control or Death

If the named executive officer s employment terminates for any reason, other than retirement, after a Change in
Control or the named executive officer dies at any time during his employment with the Company, the named
executive officer (or his beneficiary) will receive in the form of a lump sum payment any undistributed savings
account balance, retirement account balance, and accumulation account balance.

Retirement

In the case of retirement at any time, the named executive officer is entitled to a monthly payment (a 15-year
annuity, unless the named executive officer elected to receive a 5- or 10-year annuity) based on his retirement account
balance and accumulation account balance; provided that the named executive officer provides the Company at least
90 days notice of his retirement. However, if the named executive officer does not have a retirement account balance
and his accumulation account balance is less than $5,000 at the date of retirement, that account will be paid in the
form of a lump sum equal to the value of the account. If the named executive officer dies before the commencement of
the retirement annuity, the entire DCP balance will be paid in full as a lump sum payment to the named executive
officer s beneficiary. If the named executive officer dies after commencement of the annuity, the annuity will continue
to be paid to the named executive officer s beneficiary for the remainder of its original term.

Under the plan, for certain deferrals after May 1, 1994, Mr. Ackerman was eligible and elected to defer a portion of
his salary to a retirement account that would entitle him to commence monthly payments beginning the first of the
month coinciding with or following his 70t birthday.

Employment Continuation and Noncompetition Agreement

If there is a change in control, and the executive remains employed thereafter, the executive s annual salary and
employee benefits are preserved for at least three years at the levels then in effect for the named executive officers.
The Agreement also provides the benefits described below.

Termination by the Company Without Cause Or Termination By the Executive For Good Reason

Severance Benefit

In the event of termination of a named executive officer within three years of a Change in Control without Cause or
by the named executive officer for Good Reason, the named executive officer is entitled to a single lump sum cash
payment equal to 1.99 times the sum of the named executive officer s annual base salary and the average of the annual
cash bonus for the previous two fiscal years.
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The named executive officers are also entitled to any vested benefits under the employee benefit plans, including any
compensation previously deferred and not yet paid and any amounts payable pursuant to any agreement with the
named executive officer.

If the named executive officer s employment terminates at any time during the three year period ending on the first
day of the month following the named executive officer s sixty-fifth birthday, the multiplier will not be 1.99, but will
be a number equal to 1.99 times (x/1095), where x equals the number of days remaining until the named executive
officer s sixty-fifth birthday. In addition, the extension of any welfare benefits will cease at age 65.

Cause means the named executive s gross misconduct, fraud or dishonesty, which has resulted or is likely to result
in material economic damage to the Company or its subsidiaries as determined in good faith by a vote of at least
two-thirds of the non-employee directors of Company at a meeting of the Board.

Change in Control has a similar definition as provided in the Performance Incentive Program, discussed above.
However, Mr. Cabell s agreement also provides that a Change in Control will occur if the Company sells more than
50% ownership of Seneca Resources.

Good Reason means there is a material diminution in the named executive s responsibilities, base compensation or
budget, or in the responsibilities of the person to whom the named executive is required to report. Good Reason also
includes a requirement that the named executive relocate to an office outside the United States or more than 30 miles
from the location at which the executive performed his services immediately prior to the Change in Control, or any
other action or inaction that constitutes a material breach by the Company of the agreement. The Company has a
period of 30 days to cure any acts which would otherwise give the executive the right to terminate his employment for
Good Reason.

Continuation of Health and Welfare Benefits

In addition to the severance payment, the named executive officer will be entitled to participate in the Company s
employee and executive health and welfare benefit plans, excluding any vacation benefits, for eighteen months
following termination (or, in the case of Mr. Cabell, until the end of the second calendar year following termination
for purposes of any non-health-related benefit) or until the named executive officer becomes eligible for comparable
benefits at a subsequent employer.

Retirement

Except for Mr. Cabell, if the named executive officer is at least fifty-two years old at the date of termination, the
named executive officer will be deemed to have earned and be vested in the retirement benefits that are payable to the
named executive officer under the Company retirement plans.

Mr. Cabell will be entitled to a single lump sum payment equal to the present value of his unvested accrued
benefits under the Company s retirement plans, which he participated in immediately before the Change in Control.
Termination for Cause or the Executive Voluntarily Terminates

If the named executive officer s employment is terminated for Cause, death, disability, or the named executive
officer voluntarily terminates his employment other than for Good Reason, the named executive officer will not be
entitled to the severance benefit discussed above. The named executive officer (or his beneficiary) will be entitled to
any vested benefits under the employee benefit plans, including any compensation previously deferred and not yet
paid and any amounts payable pursuant to any agreement between the named executive officer and the Company. The
named executive officer will also be entitled to any other benefits provided in the Company s plans for death or
disability.

Noncompetition

Unless the named executive officer has elected not to be bound by the noncompete provisions of the Agreement,
the Company will make a lump sum payment of one times the sum of the named executive officer s annual base salary
and the average of the annual cash bonus for the previous two fiscal years. The noncompete payment will not be paid
to the named executive officer if his employment is terminated by reason of death or disability.

In order for the named executive officer to be entitled to the noncompete payment, the named executive officer
may not directly or indirectly engage in, become employed by, serve as an agent or consultant to, or become a partner,
principal or stockholder (other than a holder of less than 1% of the outstanding voting shares of any publicly held
company) of any business or entity that is engaged in any activity which is competitive with the business of the
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Split Dollar Arrangement and Death Benefit Agreement for Philip C. Ackerman
The Company has maintained a split dollar life insurance arrangement with Mr. Ackerman since 1991, as amended

from time to time. The split dollar arrangement formerly required that i.) the Company would pay, until his retirement
date, the premiums on two life insurance policies owned by Mr. Ackerman (ownership later transferred to a life
insurance trust established by Mr. Ackerman), ii.) the Company would be repaid its premiums upon the earlier of his
70th birthday or death, and iii.) if he died before age 70 his beneficiaries would receive a death benefit from the
policies of no more than twice the sum of his most recent annual salary and lump sum compensation, with any
additional death benefit payable to the Company. In light of Sarbanes-Oxley s prohibition on loans to executive
officers, the Company stopped paying premiums on those policies in 2002. All subsequent premiums on those policies
have instead been paid from the policies owned by Mr. Ackerman s trust. In fiscal 2006, the trust transferred to the
Company one of its insurance policies as a partial early repayment to the Company of the insurance premiums
previously paid by the Company, which left one existing insurance policy covered by the split dollar arrangement. To
place Mr. Ackerman in approximately the position he would have been in had the Company not been prohibited under
Sarbanes-Oxley from performing its obligations under the split dollar arrangement, in fiscal 2006 the Company and
Mr. Ackerman agreed that i.) if Mr. Ackerman dies before his 70th birthday, the Company will pay his beneficiaries a
death benefit equal to the sum of 24 times his base monthly salary in the month prior to his death or retirement plus
two times the most recent award, if any, paid to him under the Company s lump sum payment programs other than the
Performance Incentive Program, reduced by the amount received by his trust from the remaining insurance policy
pursuant to the split dollar arrangement, or ii.) if Mr. Ackerman is living on his 70th birthday, the Company s
agreement to pay a death benefit will terminate, and the Company will make a cash payment to Mr. Ackerman in the
amount of $968,905. This cash amount represents the amount that, at that time, was projected as the difference
between the cash surrender value that would have been available to Mr. Ackerman at age 70 under the original
arrangement (net of the premiums that would have been repayable to the Company) over the projected net cash
surrender value available to Mr. Ackerman s trust on his 70th birthday under the remaining insurance policy.
Retirement Benefit Agreement for David F. Smith

The Retirement Benefit Agreement for David F. Smith provides Mr. Smith with certain retirement benefits in the
event the Company terminates Mr. Smith without Cause, or Mr. Smith terminates employment with Good Reason,
prior to March 1, 2011 (the first day of the month after which Mr. Smith reaches 57 1/2 years of age). Cause means the
failure by Mr. Smith to substantially perform duties or the engaging in illegal conduct, gross misconduct, fraud or
dishonesty, which injures the Company in a material way. Good Reason means a significant reduction in the nature
and scope of duties and direct reporting responsibilities, a significant reduction in total potential compensation, or a
requirement to relocate more than 100 miles away from the Company s headquarters.

The payment that Mr. Smith would receive under the Retirement Benefit Agreement would be calculated to ensure
that Mr. Smith receives benefits equivalent to what he would have received under the terms of the Executive
Retirement Plan and the qualified Retirement Plan if he had attained age 57 1/2 at the time of his termination of
employment. The Retirement Benefit Agreement will terminate on March 1, 2011 if benefits have not become payable
under the agreement. In addition, the agreement will terminate before March 1, 2011 if Mr. Smith is terminated for
any reason other than a termination by the Company without cause or by Mr. Smith with Good Reason.

Potential Payments Upon Termination or Change-in-Control Table

Due to the number of factors that affect the nature and amount of any benefit provided upon the events discussed
above, any actual amounts paid or distributed may be different from the amounts contained in the table. Factors that
could affect these amounts include the timing during the year of any such event, the market value of the Common
Stock and the named executive officer s age. For Column (2), Retirement, will be N/A if the named executive officer
was not eligible to retire on September 30, 2008. In that case, the Company would have accrued benefits payable to
the named executive officer, which are accrued amounts in the other columns for the different types of terminations.
Mr. Ackerman retired from the Company effective June 1, 2008. Therefore, the table for Mr. Ackerman below sets
forth information with respect to retirement only.

The payments that would have been due upon a termination for cause on September 30, 2008 other than in
connection with a change-in-control are not shown in a separate column in the following table. The payments that
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would have been due in that case are the Deferred Compensation Plan balances of $169,519 for Mr. Smith, $0 for

Mr. Tanski, $0 for Mr. Cabell, $256,482 for Mrs. Cellino and $97,256 for Mr. Pustulka and the accrued 401(k) Tophat
Plan benefit for the period January 1, 2008 to September 30, 2008 of $84,575 for Mr. Ackerman, $85,963 for

Mr. Smith, $56,869 for Mr. Tanski, $4,900 for Mr. Cabell, $17,798 for Mrs. Cellino and $11,228 for Mr. Pustulka. All
of the unvested and vested stock options and restricted stock awards would have been forfeited on the date of
termination for cause other than in connection with a change-in-control.

The payments that would have been due upon an involuntary termination other than for cause and other than in
connection with a change in control are the same as the payments under Column (1) for Voluntary Termination, with
the following exceptions: i.) the Bonus-At-Risk Award could have been paid if termination was for an approved
reason, such as a reduction in force, ii.) the unvested
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stock options would have vested if not already reflected as vested under Column (1), iii.) Mr. Smith would have
received a benefit of $1,231,072 under the Retirement Benefit Agreement, and iv.) for Mr. Cabell, the unvested
Restricted Stock would have vested upon termination.
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Potential Payments Upon
Termination
Following a Change in Control or

Company
Terminates
without
Cause
and/or
Potential Payments Upon Termination Other Executive

Executive Benefits than in Connection with a Change in Control Terminates
and Payments Voluntary for Good
Upon Termination TerminationRetirement  Death Disability = Reason
for: $(1) $2) $3) $(4) $5)
Mr. Philip Ackerman

Bonus At Risk Award(b) N/A 1,146,667 N/A N/A N/A
Performance Incentive Program(c) N/A 2,802,212 N/A N/A N/A
Deferred Compensation Plan(h) N/A 1,622,643 N/A N/A N/A
Executive Retirement Plan(i) N/A 3,560,248 N/A N/A N/A
401k Tophat(k) N/A 84,575 N/A N/A N/A
Death Benefit(n) N/A (n) N/A N/A N/A
Welfare Plan Benefits and Fringe

Benefits(o) N/A 11,053 N/A N/A N/A
Total for Mr. Ackerman N/A 9,227,398 N/A N/A N/A

Mr. David Smith

Cash Severance(a) N/A N/A N/A N/A 2,773,283
Bonus At Risk Award(b) 0 1,125,625 1,125,625 1,125,625 1,125,625
Performance Incentive Program(c) 1,377,227 1,377,227 1,377,227 1,377,227 1,377,227
Non-Compete(d) 0 0 0 0 1,393,610
Vested and Outstanding

exercisable Options(g) N/A N/A N/A N/A 3,306,150
Deferred Compensation Plan(h) 169,519 196,979 169,519 196,979 169,519
Executive Retirement Plan(i) 761,401 761,401 202,391 761,401 761,401
Retirement Agreement(j) 0 0 0 0 84,563
401k Tophat(k) 85,963 85,963 85,963 85,963 85,963
Post-retirement/Post- termination

Health Care(m) N/A N/A N/A N/A 26,302
Welfare Plan Benefits and Fringe

Benefits(o) 0 7,731 0 7,731 11,597
Total for Mr. Smith 2,394,110 3,354,626 2,960,725 3,554,926 11,115,240
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Change in
Board

Company

Terminates
for Cause

$6)

N/A
N/A
N/A
N/A
N/A
N/A

N/A

N/A

(=l NN

1,393,61
0

169,519
0

0

85,963
N/A

0

1,649,092

Executive
Terminates
Voluntarily

Other
than for
Good
Reason

$(7)

N/A
N/A
N/A
N/A
N/A
N/A

N/A

N/A

0
0
1,377,227
1,393,610

N/A
169,519
761,401

0
85,963
N/A

0

3,787,720
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Mr. Ronald Tanski

Cash Severance(a)

Bonus At Risk Award(b)
Performance Incentive Program(c)
Non-Compete(d)

Vested and Outstanding
exercisable Options(g)

Executive Retirement Plan(i)
401k Tophat(k)
Post-retirement/Post- termination
Health Care(m)

Welfare Plan Benefits and Fringe
Benefits(o)

Total for Mr. Tanski

Mr. Matthew Cabell

Cash Severance(a)

Bonus At Risk Award (b)
Performance Incentive Program(c)
Non-Compete(d)

Unvested Restricted Stock(e)
Unvested Stock Options(f)

401k Tophat(k)

RSA Tophat(1)
Post-retirement/Post- termination
Health Care(m)

Total for Mr. Cabell

Ms. Anna Marie Cellino

Cash Severance(a)

Short Term Incentive bonus(b)
Performance Incentive Program(c)
Non-Compete(d)

Vested and Outstanding
exercisable Options(g)

Deferred Compensation Plan(h)
Executive Retirement Plan(i)
401k Tophat(k)
Post-retirement/Post- termination
Health Care(m)

Welfare Plan Benefits and Fringe
Benefits(o)

Total for Mrs. Cellino
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N/A

0
953,785
0

N/A
512,138
56,869

N/A
0

1,522,792

N/A
N/A
431,772
0

0

0

4,900
3,267

N/A

439,939

N/A

0
308,210
0

N/A
256,482
162,090

17,798

N/A

0

744,580

N/A
730,313
953,785

0

N/A
512,138
56,869

N/A
1,720

2,254,825

N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

N/A

N/A

N/A
250,000
308,210

N/A

N/A
273,799
162,090

17,798

N/A

N/A

1,011,897

N/A
730,313
953,785

0

N/A
126,093
56,869

N/A
0

1,867,060

N/A
337,472
431,772

0
1,636,600
141,500
4,900
3,267

N/A

2,555,511

N/A
250,000
308,210

0

N/A
256,482
51,628
17,798
N/A

0

884,118

N/A
730,313
953,785

0

N/A
512,138
56,869

N/A
1,720

2,254,825

N/A
337,472
431,772

0
1,636,600
141,500
4,900
3,267

N/A

2,555,511

N/A
250,000
308,210

0

N/A
273,799
162,090

17,798

N/A

N/A

994,099

2,250,917
730,313
953,785

1,131,114

2,922,888
512,138
56,869

26,302
17,580

8,601,906

1,495,296
337,472
431,772
751,045

1,636,600
141,500

4,900
3,267

21,774

4,801,852

956,195
250,000
308,210
480,500

1,966,531
256,482
162,090

17,798
26,302
15,000

4,939,108

~ O OO

1,131,11

N/A
0
56,869

N/A
0

1,187,983

0

0

0
751,045
0

0

4,900
3,267

N/A

759,212

0
0
0
480,500

N/A
256,482
0
17,798
N/A

0

754,780

0

0
953,785
1,131,114

N/A
512,138
56,869

N/A
0

2,653,906

0

0
431,772
751,045
0

0

4,900
3,267

N/A

1,190,984

0
0
308,210
480,500

N/A
256,482
162,090

17,798

N/A

0

1,225,080
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Mr. John Pustulka

Cash Severance(a)

Short Term Incentive bonus(b)
Performance Incentive Program(c)
Non-Compete(d)

Vested and Outstanding
exercisable Options(g)

Deferred Compensation Plan(h)
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N/A

0
308,210
0

N/A
97,256

N/A
140,500
308,210

N/A

N/A
101,706

34

N/A
140,500
308,210

0

N/A
97,256

N/A
140,500
308,210

0

N/A
101,706

847,243
140,500
308,210
425,750

604,696
97,256

(=l e e

425,75

N/A
97,256

0
0
308,210
425,750

N/A
97,256
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Executive Benefits

and Payments

Upon Termination

for:

Executive Retirement

Plan(i)
401k Tophat(k)

Post-retirement/Post-
termination Health

Care(m)

Welfare Plan Benefits
and Fringe Benefits(o)

Total for
Mr. Pustulka

(a) For all officers,

other than

Mr. Ackerman
who retired at

June 1, 2008,
severance is
equal to 1.99

multiplied by the
sum of 1.) annual
base salary and
ii.) the average

of the named
executive

officer s annual
cash bonus for

the two fiscal
years of the

Table of Contents

Potential Payments Upon Termination

Other

than in Connection with a Change in

Voluntary

TerminationRetirement

$)

263,724
11,228

N/A

0

680,418

Control

Death
$Q2) $3)
263,724 64,190
11,228 11,228
N/A N/A
3,350 0
828,718 621,384

Disability

$@4)

263,724
11,228

N/A

3,350

828,718
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Potential Payments Upon Termination
Following a Change in Control or

Change in
Board
Company
Terminates
without
Cause
and/or Executive
Executive Terminates
Voluntarily
Terminates Company Other
than for
for Good Terminates Good
for
Reason Cause Reason
$5) $(6) $(7)
263,724 0 263,724
11,228 11,228 11,228
26,302 N/A N/A
20,025 0 0
2,744,934 534,234 1,106,168
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(b)

(©)

Company
ending
immediately
prior to the
effective date of
the change in
control. The
earned salary
and severance
amount shall be
paid in cash in a
lump sum.

Represents the
Annual At Risk
Award or Short
Term Incentive
bonus paid in
December 2008
that was earned
in fiscal 2008.
This amount
also appears in
the Summary
Compensation
table.

The target
incentive
payable to

Mr. Ackerman
of $2,802,212 at
September 30,
2008, represents
the estimated
target incentive

if he were to die.

The total
estimated
payment of
$2,802,212 is
composed of
$1,082,900 for
the three-year
performance
period ended
September 30,
2008, $859,656
for the
three-year
performance
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period ended
September 30,
2009, and
$859,656 for the
three-year
performance
period ended
September 30,
2010.

The target
incentive
payable to

Mr. Smith of
$1,377,227 at
September 30,
2008, represents
the estimated
target incentive
if he were to
terminate,
except for cause,
as a participant
of the three
separate
performance
periods. The
total estimated
payment of
$1,377,227 is
composed of
$624,750 for the
three-year
performance
period ended
September 30,
2008, $427,607
for the
three-year
performance
period ended
September 30,
2009, and
$324,870 for the
three-year
performance
period ended
September 30,
2010.

Table of Contents

Edgar Filing: AmStem Corp - Form 10-Q

61



The target
incentive
payable to

Mr. Tanski of
$953,785 at
September 30,
2008, represents
the estimated
target incentive
if he were to
terminate,
except for cause,
as a participant
of the three
separate
performance
periods. The
total estimated
payment of
$953,785 is
composed of
$416,500 for the
three-year
performance
period ended
September 30,
2008, $342,918
for the
three-year
performance
period ended
September 30,
2009, and
$194,367 for the
three-year
performance
period ended
September 30,
2010.

The target
incentive
payable to

Mrs. Cellino and
Mr. Pustulka of
$308,210 at
September 30,
2008, represents
the estimated
target incentive
if she/he were to

Table of Contents
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terminate,
except for cause,
as a participant
of the three
separate
performance
periods. The
total estimated
payment of
$308,210 is
composed of
$141,610 for the
three-year
performance
period ended
September 30,
2008, $111,067
for the
three-year
performance
period ended
September 30,
2009, and
$55,533 for the
three-year
performance
period ended
September 30,
2010.

The target
incentive
payable to

Mr. Cabell of
$431,772 at
September 30,
2008, represents
the estimated
target incentive
if he were to
terminate,
except for cause,
as a participant
in two of the
three
performance
periods in which
he participates.
The total
estimated
payment of

Table of Contents
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(d)

$431,772 is
composed of
$306,822 for the
three-year
performance
period ended
September 30,
2009 and
$124,950 for the
three-year
performance
period ended
September 30,
2010.

The above
payments in
respect of any
three-year
performance
period will be
paid in a lump
sum cash
amount not later
than 21/2 months
after the end of
the calendar year
in which the
relevant
performance
period ends.

If the named
executive officer
elected to be
bound by the
non-compete
provision
contained in the
Employment
Continuation
and
Noncompetition
Agreement, he
shall receive a
lump sum
payment within
30 days
following the
named executive
officer s date of
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(e)

termination
equal to one
times the sum of
1.) the named
executive
officer s annual
base salary and
ii.) the named
executive
officer s average
cash bonus
payable to the
named executive
officer for the
two fiscal years
of the company
ending
immediately
prior to the
effective date of
the change in
control, as
compensation
for the covenant
not to compete.

The value, at
September 30,
2008, of any
restricted stock
that would have
vested upon the
termination of
employment for
the stated reason
on

September 30,
2008.
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() All named
executive officers
except for
Mr. Ackerman
have unvested
options. However,
only Mr. Cabell
has certain options
with a positive
value as of
September 30,
2008. Specifically,
options granted in
February 2008 vest
in 1/3 increments
on February 20,
2009, February 20,
2010, and
February 20, 2011,
subject to
satisfaction of
performance
conditions.
Because the
exercise price of
$47.37 is higher
than the FMV of
the stock on
September 30,
2008 of $40.915,
these
February 2008
options have no
value. Mr. Cabell
also has unvested
options issued on
December 11,
2006 that would
have vested at
certain termination
events and are
scheduled to vest
on December 11,
2009. The exercise
price of
Mr. Cabell s
December 2006
options is $39.50.
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(2)

(h)

This represents the
total number of
vested options
outstanding at
September 30,
2008 multiplied by
the difference
between the FMV
of stock on
September 30,
2008 and the
exercise price of
each option. Under
the terms of the
1997 Award and
Option Plan this
amount will be
paid in a lump
sum, which is why
this is separately
disclosed.

Represents the
Deferred
Compensation Plan
( DCP ) balances as
of September 30,
2008, except for
Mr. Ackerman
whose balance is

as of June 1, 2008.
Under the plan,
DCP retirement
and disability
benefits are the
same for
participants listed
on this table
(Columns 2 and 4)
and are calculated
with the
Plan-mandated
switch to the
Moody s index rate
six months prior to
retirement or
disability for those
participants who
elected a return
based on the S&P
500 Minus 1.2%

Table of Contents
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Election. For those
participants, DCP
retirement and
disability benefits
will be different
than DCP benefits
provided upon
death or voluntary
termination other
than retirement.
DCP benefits
provided upon
death are the full
lump sum value of
all account
balances, with no
switch to the
Moody s index rate
as noted above
(Column 3). DCP
benefits provided
upon termination
other than death,
retirement or
disability are the
lump sum value of
all accounts.
Benefits are paid
as a lump sum in
all situations
except retirement
or disability, in
which case benefits
are paid as an
annuity.

Upon retirement,
Mr. Ackerman
would receive
three separate
monthly annuities,
the present value
of which equals
$1,622,643. The
first of those three
payments began on
June 1, 2008, Mr.
Ackerman s
retirement date, in
the amount of
$7,787 per month
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for 15 years with a
present value of
$821,051. The
other two projected
payments consist
of i.) a fifteen-year
annuity of $3,180
per month with a
present value of
$400,953 and ii.) a
ten-year annuity
commencing at age
70 of $5,603 per
month with a
present value of
$400,639. Upon
death,

Mr. Ackerman s
beneficiary would
receive a lump sum
payment of the
value of all
accounts.

Upon retirement
and/or disability,
Mr. Smith would
receive a projected
ten-year annuity of
$2,169 per month
with a present
value of $196,979.
The amounts for
all other
terminations are
the account
balances as of
September 30,
2008.

Upon retirement
and/or disability,
Mrs. Cellino would
receive a projected
ten-year annuity of
$3,165 per month
with a present
value of $273,799.
The amounts for
all other
terminations are

Table of Contents
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®

the account
balances as of
September 30,
2008.

Upon retirement
and/or disability,
Mr. Pustulka
would receive two
separate monthly
annuities, the
present value of
which equals
$101,706. The first
is a projected five
year annuity of
$613 per month
with a present
value of $31,925.
The second is a
projected ten-year
annuity of $839
per month with a
present value of
$69,781. The
amounts for all
other terminations
are the account
balances as of
September 30,
2008.

Mr. Tanski does
not have any
outstanding
account balances
under the DCP.
Mr. Cabell is not
eligible to
participate in the
DCP.

For Mr. Ackerman
this is the first
amount payable
following
retirement (subject
to at least a six
month delay, in
accordance with
IRC

Table of Contents
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Section 409A).
Three subsequent
payments of the
same amount
would be made in
each of the next
three years
pursuant to
Mr. Ackerman s
election. For each
of the other named
executive officers,
this is the value of
the first payment
payable under the
Executive
Retirement Plan
(the ERP ) that
would have been
due following the
termination of
employment for
the stated reason
on September 30,
2008, as elected by
the named
executive officer.
If a payment is
shown in any
column on this line
(except for
amounts shown in
the Column 3,
Death ), three
additional
payments of the
same amount
would be made
under the ERP, one
in each of the next
three years as
elected by the
named executive
officer. Column 3,
Death , represents a
straight life annuity
payment to the
named executive
officer s surviving
spouse/beneficiary
until his/her death.
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For further
description of the
ERP, the
calculation of the
benefit payable
under the ERP and
the applicable early
retirement
percentages, please
refer to the caption

Executive
Retirement Plan
following the
Pension Benefits
Table.
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The amounts in this
row represent the
following, with
respect to benefits
provided under the
ERP:

Mr. Ackerman
retired on June 1,
2008 with an
unreduced
retirement benefit.
His first Executive
Retirement Plan
payment will occur
in January 2009,
and subsequent
payments will occur
in January 2010,
2011 and 2012, as
determined by his
four year sum
certain election. In
the event of his
death prior to
commencement of
the ERP benefit,
Mr. Ackerman s
spouse shall receive
the ERP benefit
payment in the
same form as
elected.

For Mr. Smith, in
the event of
termination
resulting from
retirement,

Mr. Smith is
eligible to retire
with a reduced
retirement benefit
that includes the
tophat portion of
the ERP benefit, but
not the
supplemental
portion of the ERP.
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In the event of a
voluntary
termination,
involuntary
termination other
than for cause or
disability,

Mr. Smith is
eligible to receive a
reduced early
retirement benefit.
With respect to an
involuntary
termination for
cause (willful
misconduct), no
retirement benefits
will be paid under
the ERP. In the
event of death prior
to commencement
of the ERP benefit,
Mr. Smith s spouse
shall receive the
ERP benefit for her
lifetime
commencing on the
first day of the
month following the
date of death.

For Mr. Tanski, in
the event of
termination
resulting from
retirement,

Mr. Tanski is
eligible to retire
with a reduced
retirement benefit
that includes the
tophat and
supplemental
portions of the ERP
benefit. In the event
of a voluntary
termination,
involuntary
termination other
than for cause or
disability,

Table of Contents
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Mr. Tanski is
eligible to receive a
reduced early
retirement benefit.
With respect to an
involuntary
termination for
cause (willful
misconduct), no
retirement benefits
will be paid under
the ERP. In the
event of death prior
to commencement
of the ERP benefit,
Mr. Tanski s spouse
shall receive the
ERP benefit for her
lifetime
commencing on the
first day of the
month following the
date of death.

For Mrs. Cellino, in
the event of
termination
resulting from
retirement,

Mrs. Cellino is
eligible to retire
with a reduced
retirement benefit
that includes the
tophat portion of
the ERP benefit, but
not the
supplemental
portion of the ERP.
In the event of a
voluntary
termination,
involuntary
termination other
than for cause or
disability,

Mrs. Cellino is
eligible to receive a
reduced early
retirement benefit.
With respect to an

Table of Contents
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involuntary
termination for
cause (willful
misconduct), no
retirement benefits
will be paid under
the ERP. In the
event of death prior
to commencement
of the ERP benefit,
Mrs. Cellino s
spouse shall receive
the ERP benefit for
his lifetime
commencing on the
first day of the
month following the
date of death.

For Mr. Pustulka, in
the event of
termination
resulting from
retirement,

Mr. Pustulka is
eligible to retire
with a reduced
retirement benefit
that includes the
tophat and
supplemental
portions of the ERP.
In the event of a
voluntary
termination,
involuntary
termination other
than for cause or
disability,

Mr. Pustulka is
eligible to receive a
reduced early
retirement benefit.
With respect to an
involuntary
termination for
cause (willful
misconduct), no
retirement benefits
will be paid under
the ERP. In the
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&)

M

(m)

event of death prior
to commencement
of the ERP benefit,
Mr. Pustulka s
spouse shall receive
the ERP benefit for
her lifetime
commencing on the
first day of the
month following the
date of death.

Represents the
annual benefit
payable under the
Retirement Benefit
Agreement,
expressed as a 50%
joint and survivor
annuity.

Represents the
401(k) Tophat Plan
benefit for the
period January 1,
2008 through
September 30,
2008.

Represents the RSA
Tophat Plan benefit
for Mr. Cabell for
the period

January 1, 2008
through

September 30,
2008.

For all terminations
other than for a
Change-in-Control:
the officer receives
the same health
benefits as other
supervisory
employees hired
prior to January 1,
2003. The amount
shown under
column

(5) represents
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(n)

(o)

18 months of
COBRA rates for
medical, drug and
dental. The actual
COBRA rates were
used for 2008 and
2009 and the 2010
rates were projected
using a 9% trend for
medical, 10% for
drug and 5% for
dental.

Mr. Ackerman by
contract, would
receive a death
benefit payment
based on two times
the sum of his base
salary at the time of
retirement and his
most recent annual
cash bonus, less
proceeds paid under
his split dollar
policy. The amount
that would have
been paid by the
Company if he had
died is $1,297,4609.
If Mr. Ackerman
survives to age 70,
he would instead
receive a lump sum
payment of
$968,905.

For Columns

(2) and (4), this
represents an
allowance for tax
preparation and
financial planning
in the year
following the year
of retirement and/or
disability. For
Column (5), this
includes an
allowance for tax
preparation and
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financial planning
and the annual
payment for life
insurance under the
ExecutiveLife
Insurance Plan for
18 months.

Mr. Tanski, Mrs.
Cellino and Mr.
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Pustulka are
participants in
the
ExecutiveLife
Insurance Plan.
Directors Compensation
The Retainer Policy for Non-Employee Directors (the Retainer Policy ), which replaced both the Board s preexisting
retainer policy and the Retirement Plan for Non-Employee Directors (the Directors Retirement Plan ), was approved at
the 1997 Annual Meeting of Stockholders. Directors who are not Company employees or retired employees do not
participate in any of the Company s employee benefit or compensation plans. Directors who are current employees
receive no compensation for serving as directors. Only non-employee directors are covered by the Retainer Policy,
under which directors are paid in money plus an amount of common stock adjusted from time to time.
In fiscal 2008, pursuant to the Retainer Policy, non-employee directors, with the exception of Mr. Ackerman, were
each paid an annual retainer of $32,000 and 1,200 shares of Common Stock, payable in quarterly increments.
Common Stock issued to non-employee directors under the Retainer Policy is nontransferable until the later of two
years from issuance or six months after the recipient s cessation of service as a director of the Company.
Non-employee directors were each paid a fee of $2,000 for each Board meeting and $2,000 for each Committee
meeting attended in person or by telephone. Non-employee directors were each paid an additional annual retainer fee
of $7,500 if appointed as Chairman of any committee; accordingly, Messrs. Brady, Matthews and Mazanec each
received an additional annual retainer fee of $7,500 during fiscal 2008.
Benefit accruals under the Directors Retirement Plan ceased for each current non-employee director on
December 31, 1996. Mr. Brady is the only current director eligible for benefits under the Directors Retirement Plan
benefits, and will receive his accrued Directors Retirement Plan benefits of $1,800 per year for up to ten years. People
who first become directors after February 1997 are not eligible to receive benefits under the Directors Retirement
Plan. The Directors Retirement Plan pays an annual retirement benefit equal to 10% of the annual retainer in effect on
December 31, 1996 ($18,000 per year), multiplied by the number of full years of service prior to January 1, 1997, but
not to exceed 100% of that annual retainer. The retirement benefit would begin upon the later of the date of the
director s retirement from the board or the date the director turns age 70, and would continue until the earlier of the
expiration of ten years or the death of the director.

In addition, in place of the above-described director compensation, Philip C. Ackerman, the Chairman of the
Board of Directors, received director compensation under a Director Services Agreement ( Agreement ). Generally, the
Agreement provides that, effective as of June 1, 2008, after Mr. Ackerman s retirement from the Company, he will
perform the duties and responsibilities of Chairman of the Board of Directors as established under the Company s
By-Laws and Corporate Governance Guidelines, and consult with the Chief Executive Officer on matters pertaining to
the administration and operation of the Company that Mr. Ackerman or the Chief Executive Officer deems
appropriate. In no event will Mr. Ackerman provide, or be required to provide, services during the term of the
Agreement for more than the equivalent of fifty full time days in any calendar year (pro-rated for the partial calendar
years during such period at the beginning and the end of the Chairman Services Period). Under the Agreement,

Mr. Ackerman will receive an annual fee equal to $400,000. The Agreement is for a term of one year and as otherwise
agreed by the Board, the Chief Executive Officer and by Mr. Ackerman. Under the Agreement, Mr. Ackerman is not
eligible for any other compensation for his services, or to accrue any additional benefits under any employee benefit
plans of the Company. The Company reimburses Mr. Ackerman for reasonable travel, lodging, meals and other
appropriate expenses incurred by him and provides him with suitable office space on its premises and appropriate
secretarial services on an as needed basis under the Agreement.

Under the settlement agreement between the Company and New Mountain Vantage GP, L.L.C. and its
affiliates, including the California Public Employees Retirement System (collectively Vantage ), at Vantage s request
Mr. Salerno receives no compensation for his Board service for as long as Vantage continues to hold common stock of
the Company.
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The Company requires that each director, in order to receive compensation for service as a director, must
beneficially own at least 500 shares of Common Stock during the first year of service as a director, at least 1,000
shares during the second year of service and at least 2,500 shares thereafter. The transfer of shares issued by the
Company to a director as compensation for service as a director is prohibited until the later of (i) two years after the
date those shares were issued to the director, or (ii) six months after the director ceases to be as a director of the
Company; however, upon death those transferability restrictions disappear.
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The following table sets forth the compensation paid to each non-employee director for service during fiscal 2008:

Name

Philip C.
Ackerman

Robert T. Brady
R. Don Cash
Stephen E. Ewing
Rolland E. Kidder
Craig G.
Matthews

George L.
Mazanec

Richard G. Reiten
John F. Riordan
Frederick V.
Salerno (5)

(1)

(@)

Represents the
portion of the
annual retainer
paid in cash,
plus meeting
fees, except for
Mr. Ackerman.
For
Mr. Ackerman it
represents the
prorated portion
of his annual fee
due for the
period of June 1
September 30,
2008.

Represents the
fair value as
required by
Statement of

Table of Contents

DIRECTOR COMPENSATION TABLE FISCAL 2008

Fees
Earned or

Paid in
Cash ($)
ey

133,333
75,500
88,000
78,000
70,000

75,500
89,500
70,000
52,000

None

Stock
Awards

$ Q)

None
60,019
60,019
60,019
60,019

60,019
60,019
60,019
60,019

None

Option
$)

None
None
None
None
None

None
None
None

None

None

Non-Equity
Incentive
Plan

$)

None
None
None
None
None

None
None
None

None

None

Change in
Pension
Value
and
Nonqualified
Deferred

Compensation All Other
Awards Compensation Earnings Compensation

3 ®

N/A
N/A
N/A
N/A
N/A

N/A
N/A
N/A
N/A

N/A

@ %)

O O \© O W

el

None

Total
%

133,336
135,528
148,028
138,028
130,028

135,528
149,528
130,028
112,028

None
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3)

Financial
Accounting
Standards 123R,
on the date of
issuance, of the
Common Stock
issued pursuant
to the current
Retainer Policy.
The average of
the high and low
stock price on
each date of
issuance was
used to compute
the fair value.
The average
prices were as
follows: $47.07
for October 1,
2007, $46.52 for
January 2, 2008,
$47.35 April 1
2008 and
$59.125 for
July 1, 2008. As
of

September 30,
2008, the
aggregate
number of
shares paid
under the
Retainer Policy
to

Messrs. Brady,
Cash, Ewing,
Kidder,
Matthews,
Mazanec, and
Reiten are
10,100, 6,733,
1,946, 7,190,
4,341, 10,100,
and 4,576
respectively.

Benefit accruals
under the
Directors
Retirement Plan
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(C))

ceased for each
current
non-employee
director on
December 31,
1996. Mr. Brady
is the only
active director
who has an
accrued pension
benefit under
this plan. His
retirement
benefit will
begin upon the
later of the date
of his retirement
as a director or
the date he turns
age 70. His
benefit is fixed
at a set amount
of $1,800 per
year with no
increase in
future benefits.
The Company
expensed the
present value of
this future
benefit in a prior
fiscal year and
continues to
expense only
the interest
associated with
this benefit. The
fiscal 2008
interest expense
to the Company
was $ 331.65.
The directors do
not have a
non-qualified
deferred
compensation
plan or any
other pension
plan.
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Represents
premiums paid
ona
Blanket-Travel
Insurance
Policy, which
covers each
director up to a
maximum
benefit of
$500,000. This
insurance
provides
coverage in case
of death or
injury while on
a trip for
Company
business.

(5) Under the

settlement

agreement

between the

Company and

Vantage at

Vantage s

request Mr.

Salerno receives

no

compensation

for his Board

service for as

long as Vantage

continues to

hold common

stock of the

Company.
Compensation Committee Interlocks and Insider Participation

There are no Compensation Committee interlocks or insider participation which SEC regulations or NYSE listing
standards require to be disclosed in this report.
Item 12 Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth for each current director, each nominee for director, each of the executive officers

named in the Summary Compensation Table, and for all directors and officers as a group, information concerning
beneficial ownership of Common Stock. The Common Stock is the only class of Company equity securities
outstanding. Unless otherwise stated, to the best of the Company s knowledge, each person has sole voting and
investment power with respect to the shares listed, including shares which the individual has the right to acquire
through exercise of stock options but has not done so. All information is as of November 30, 2008, except as
otherwise indicated.
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Name of Beneficial

Owner

Philip C. Ackerman
Robert T. Brady
Matthew D. Cabell
R. Don Cash

Anna Marie Cellino
Stephen E. Ewing
Rolland E. Kidder
Craig G. Matthews
George L. Mazanec
John R. Pustulka
Richard G. Reiten
Frederic F. Salerno
David F. Smith
Ronald J. Tanski

Directors and Executive
Officers as a Group (19

individuals)

* Represents
beneficial
ownership of
less than 1% of
issued and
outstanding
Common Stock
on
November 30,
2008.

(1) This column
lists shares with

respect to which

each of the
named
individuals, and
all current
directors and
executive
officers as a
group (19
individuals),
have the right to

Table of Contents
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Exercisable
Stock

Options(1)
1,816,890
0

0

0

152,918

305,000
251,000

3,230,790

Shares
held
in
ESOP(2)
22,052

Shares
Held in

401(k)

Plan(3)
17,772
0

345

0
10,650

115,675

Restricted

Stock(4)
1,328
0
40,000

sleoloNoNeoloBololo k-2 =]

41,328

Shares
Otherwise
Beneficially
Owned(5)
580,685(7)
12,600
2,000
11,033(8)
83,319
3,746
24,490(9)
6,937
13,400(10)
30,392
5,876
100
122,906(11)
86,158(12)

1,060,898

Percent

of

Class(6)

2.98

%

KK K K K K K X K K K K

%

5.34%
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3)

acquire
beneficial
ownership
within 60 days
of

November 30,
2008, through
the exercise of
stock options
granted under
the 1997 Award
and Option
Plan. Stock
options, until
exercised, have
no voting
power.

This column
lists shares held
in the Company
and Subsidiaries
Employee Stock
Ownership Plan
( ESOP ). The
beneficial
owners of these
shares have sole
voting power
with respect to
shares held in
the ESOP, but
do not have
investment
power
respecting most
of those shares
until they are
distributed.

This column
lists shares held
in the Company
Tax-Deferred
Savings Plan for
Non-Union
Employees

( TDSP ), a
401(k) plan. The
beneficial
owners of these
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(6)

shares have sole
voting and
investment
power with
respect to shares
held in the
TDSP.

This column
lists shares of
restricted stock,
certain
restrictions on
which had not
lapsed as of
November 30,
2008. Owners of
restricted stock
have power to
vote the shares,
but have no
investment
power with
respect to the
shares until the
restrictions
lapse.

This column
includes shares
held of record
and any shares
beneficially
owned through a
bank, broker or
other nominee.

This column
lists the sum of
the individual s
(or individuals )
stock options
and shares
shown on this
table, expressed
as a percent of
the Company s
outstanding
shares and that
individual s (or
individuals )
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exercisable
stock options at
November 30,
2008.

Includes 1,000
shares held by
Mr. Ackerman s
wife in trust for
her mother, and
76,250 shares
also held in
trust, as to
which shares
Mr. Ackerman
disclaims
beneficial
ownership, and
220 shares with
respect to which
Mr. Ackerman
shares voting
and investment
power with his
wife.

Includes 3,000
shares held by
the Don Kay
Clay Cash
Foundation, a
Utah
not-for-profit
corporation, of
which Mr. Cash,
his wife, son
and
daughter-in-law
are directors.
Mr. Cash
disclaims
beneficial
ownership of
these shares.

Includes 10,000
shares owned by
Mr. Kidder s
wife, as to
which

Mr. Kidder
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(10)

shares voting
and investment
power.

Includes 600
shares owned by
Mr. Mazanec s
wife, as to
which

Mr. Mazanec
shares voting
and investment
power.
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(11) Includes 51,902
shares owned by
Mr. Smith s
wife, as to
which
Mr. Smith
shares voting
and investment
power.

(12) Includes 614
shares owned
jointly with
Mr. Tanski s
wife, as to
which
Mr. Tanski
shares voting
and investment
power.

As of November 30, 2008, the Company knows of no one who beneficially owns in excess of 5% of the Company s

Common Stock, which is the only class of Company stock outstanding, except as set forth in the table below.

Shares Held as
Trustee for
Company
Employee
Benefit
Name and Address of Beneficial Owner Plans(1)
Vanguard Fiduciary Trust Company 4,665,677
100 Vanguard Boulevard
Malvern, PA 19355

New Mountain Vantage, GP L.L.C N/A
787 7th Avenue,
49th floor

New York, NY 10091

(1) This column lists
the shares held
by Vanguard
Fiduciary Trust
Company in its
capacity as
trustee for certain
employee benefit
plans. Vanguard
Fiduciary Trust
Company held
4,665,677 shares

Table of Contents

Shares
Otherwise

Beneficially held
2,091,580(3)

7,397,400(4)(5)

Percent

of
Class(2)
8.51%

9.31%
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on behalf of the
plans as of
November 30,
2008, all of
which have been
allocated to plan
participants. The
plan trustee votes
the shares
allocated to
participant
accounts as
directed by those
participants.
Shares held by
the trustee on
behalf of the
plans as to which
participants have
made no timely
voting directions
are voted by the
Trustee in the
same proportion
as the shares of
Common Stock
for which the
Trustee received
timely directions,
except in the
case where to do
so would be
inconsistent with
provisions of
Title I of ERISA.
Vanguard
Fiduciary Trust
Company
disclaims
beneficial
ownership of all
shares held in
trust by the
trustee that have
been allocated to
the individual
accounts of
participants in
the plans for
which directions
have been
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(C))

received,
pursuant to

Rule 13d-4 under
the Securities
Exchange Act.

This column lists
the sum of the
shares shown on
this table,
expressed as a
percent of the
Company s
outstanding
shares at
November 30,
2008.

The Vanguard
Group, which is
affiliated with
Vanguard
Fiduciary Trust
Company, has
sole investment
and voting
discretion with
respect to these
shares of
Company
common stock,
according to its
Form 13F for the
period ended
September 30,
2008.

These shares are
derived from a
Form 13F filing
made by New
Mountain
Vantage
Advisers, L.L.C.
for the period
ended
September 30,
2008 on behalf
of New
Mountain
Advisers, L.L.C.,
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New Mountain
Vantage GP,
L.L.C. and
Steven B.
Klinsky. The 13F
filing shows that
the shares over
which these
entities have sole
voting power are
4,720,400 shares
and that there is
shared voting
power for
2,677,000 shares.

According to a
Settlement
Agreement dated
January 24, 2008
(and filed with
the SEC on that
same date)
among the
Company and
New Mountain
Vantage, GP
L.L.C., New
Mountain
Vantage, L.P.,
New Mountain
Vantage
(California),
L.P., New
Mountain
Vantage (Texas),
L.P., New
Mountain
Vantage
Advisers, L.L.C.,
New Mountain
Vantage
(Cayman), Ltd.,
New Mountain
Vantage HoldCo
Ltd., Mr. Steven
B. Klinsky,
NMYV Special
Holdings, L.L.C.,
California Public
Employees
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Retirement
System
( CalPERS ), F.
Fox Benton, III,
David M.
DiDomenico,
Frederic V.
Salerno
(collectively, the
New Mountain
Group ), this year
the New
Mountain Group
(except
CalPERS) must
vote all of the
shares which any
of the New
Mountain Group
is entitled to vote
in favor of the
Board s nominees
for director, and
in accordance
with the Board s
recommendation
on any other
proposal
submitted to the
Company s
stockholders by a
person other than
the Company.
The Settlement
Agreement
applies solely to
votes cast at the
2009 Annual
Meeting.
CalPERS is not
bound by these
requirements for
the 2009 Annual
Meeting. In the
Settlement
Agreement, the
New Mountain
Group represents
that CalPERS
retained sole
voting power of
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the 2,677,000
shares identified
in note 4) above,
which may also
be deemed to be
beneficially
owned by NMV
Special

Holdings, L.L.C..
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EQUITY COMPENSATION PLAN INFORMATION

As of September 30, 2008

Number of
securities to be

issued upon
exercise of
outstanding
options,
warrants and
rights
(a)

Equity compensation plans approved by

security holders

6,829,697

Equity compensation plans not approved by

security holders

Total

(1) Of the securities
listed in column
(c), 25,655 were

reserved at
September 30,
2008 for
issuance
pursuant to the
Company s
Retainer Policy
for
Non-Employee
Directors. The
remaining
745,797 are
available for
future issuance
under the 1997
Award and
Option Plan.

0

6,829,697

42

Weighted-average
exercise

price of
outstanding
options,

warrants and

rights
(b)

$ 27.30

$ 27.30

Number of
securities
remaining
available for
future issuance
under
equity
compensation
plans
(excluding
securities
reflected in
column (a))

(¢
771,452(1)
0

771,452
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Item 13 Certain Relationships and Related Transactions, and Director Independence
Related Person Transactions

The Company had no related person transactions in fiscal 2008. The Company s Code of Business Conduct and
Ethics (which is in writing and available to stockholders as described above) identifies the avoidance of any actual or
perceived conflicts between personal interests and Company interests as an essential part of the responsibility of the
Company s directors, officers and employees. The Code provides that a conflict of interest may arise when a director,
officer or employee receives improper personal benefits as a result of his or her position in the Company, or when
personal situations tend to influence or compromise a director s, officer s or employee s ability to render impartial
business decisions in the best interest of the Company. Potential conflicts of interest under the Code would include but
not be limited to related person transactions. The Audit Committee administers the Code as it relates to the Company s
directors and executive officers.
Director Independence

The Board of Directors has determined that directors Brady, Cash, Ewing, Kidder, Matthews, Mazanec, Reiten,
Salerno and Riordan, during the time he served as director, are (or were in the case of Mr. Riordan who passed away
during the year after a short illness) independent, and that Mr. Ackerman, Chairman of the Board of the Company, and
Mr. Smith, Chief Executive Officer and President of the Company, are not due to their employment relationship,
which for Mr. Ackerman ceased June 1, 2008. The Board s determinations of director independence were made in
accordance with the listing standards of the New York Stock Exchange (NYSE) and the Director Independence
Guidelines adopted by the Board and available on the Company s website at www.nationalfuelgas.com. Generally, the
Director Independence Guidelines provide that, in order for a director to be considered independent, the Board must
affirmatively determine that the director has no direct or indirect material relationship with the Company or any
subsidiary, after consideration of all relevant facts and circumstances not merely from the standpoint of the director,
but also from that of persons or entities with which the director has an affiliation. Specifically, the Director
Independence Guidelines set out seven specific circumstances in which a director will not be considered independent,
and three categorical types of commercial or charitable relationships that will not be considered material relationships
for purposes of determining whether a director is independent. The Director Independence Guidelines also set out four
types of independence-related disclosures that the Company will continue to make.
Item 14 Principal Accountant Fees and Services

AUDIT FEES

In addition to retaining PricewaterhouseCoopers LLP to report on the annual consolidated financial statements of
the Company for fiscal 2008, the Company retained PricewaterhouseCoopers LLP to provide various non-audit
services in fiscal 2008. The aggregate fees billed for professional services by PricewaterhouseCoopers LLP for each
of the last two fiscal years were as follows:

2007 2008

Audit Fees(1) $1,391,150 $1,379,079
Audit-Related Fees(2) $ 20,000 $ 0
Tax Fees

Tax advice and planning(3) $ 356,150 $ 44,900
Tax compliance(4) $ 122,595 $ 139,000
All Other Fees(5) $ 39,585 $ 2,610
TOTAL $1,929,480 $ 1,565,589

(1) Audit Fees include
audits of
consolidated
financial
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statements and
internal control
over financial
reporting, reviews
of financial
statements
included in
quarterly Forms
10-Q, comfort
letters and
consents, and
audits of certain of
the Company s
wholly owned
subsidiaries to
meet statutory or
regulatory
requirements.

Audit-Related
Fees include
audits of certain of
the Company s
wholly-owned
subsidiaries not
required by statute
or regulation, and
consultations
concerning
technical financial
accounting and
reporting
standards and
implementation of
the
Sarbanes-Oxley
Act of 2002

(' Sarbanes-Oxley ).

Tax advice and
planning includes
consultations on
various federal,
state and foreign
tax matters.
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(4) Tax compliance
includes tax return
preparation and tax
audit assistance.

(5) All Other Fees
relate to
permissible fees
other than those
described above
and include the
software-licensing
fee for an
accounting and
financial reporting
research tool.

The Audit Committee s charter (available on the Company s website at www.nationalfuelgas.com and in print to
stockholders who request a copy from the Company s Secretary at its principal office) references its pre-approval
policies and procedures. The committee has pre-approved the use of PricewaterhouseCoopers LLP for specific types
of services, including various audit and audit-related services and certain tax services, among others. The chair of the
committee and, in his absence, another specified member of the committee are authorized to pre-approve any audit or
non-audit service on behalf of the committee. Each pre-approval is to be reported to the full committee at the first
regularly scheduled committee meeting following such pre-approval. The Company s Reporting Procedures for
Accounting and Auditing Matters are included in this proxy statement as Appendix C.

For fiscal 2008, none of the services provided by PricewaterhouseCoopers LLP were approved by the Audit
Committee in reliance upon the de minimus exception contained in Section 202 of Sarbanes-Oxley and codified in
Section 10A(1)(1)(B) of the Securities Exchange Act and in 17 CFR 210.2-01(c)(7)(1)(C).

PART IV
Item 15 Exhibits and Financial Statement Schedules
(a)3. Exhibits
Exhibit Description of
Number Exhibits
31 Rule 13a-14(a)/15d-14(a) Certifications:
31.1 Written statements of Chief Executive Officer pursuant to Rule 13a-14(a)/15d-14(a) of the Exchange Act
31.2 Written statements of Principal Financial Officer pursuant to Rule 13a-14(a)/15d-14(a) of the Exchange
Act
32 Certifications pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
44
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Signatures

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

National Fuel Gas Company
(Registrant)

By /s/ D. F. Smith
D. F. Smith
President and Chief Executive Officer

Date: January 6, 2009
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