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INFORMATION TO BE INCLUDED IN REPORT

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

The Compensation and Executive Organization Committee (“Committee”) of the Board of Directors of The Hershey Company (“Company”)
approved or recommended 2011 incentive compensation awards for the executive officers who were named in the Summary Compensation Table of our 2010
Proxy Statement.  Those executive officers, who we refer to in this filing as the “named executive officers,” are D. J. West, President and Chief Executive
Officer, H. P. Alfonso, Senior Vice President, Chief Financial Officer, J. P. Bilbrey, Executive Vice President, Chief Operating Officer, T. L. O’Day, Senior
Vice President, Global Operations, and B. H. Snyder, Senior Vice President, General Counsel and Secretary.

The independent members of our Board of Directors also approved certain compensation for Mr. West, all as more fully described below.

2011 Annual Incentive Program (AIP) Target Awards.  On February 21, 2011, the Committee approved 2011 contingent target awards for our named
executive officers, excluding Mr. West, and recommended to the independent directors as a group a 2011 contingent target award for Mr. West, under the
annual incentive program (“AIP”) of the Company’s Equity and Incentive Compensation Plan (“Incentive Plan”).  For named executive officers, the final
award, if any, will be calculated as the product of the executive officer’s base salary, applicable target percentage (described below), a corporate performance
score (weighted 75%) reflecting the Company’s achievement in 2011 of certain growth objectives (described below) and an individual performance score
(weighted 25%) based upon the executive’s achievement in 2011 of certain individual strategic bonus goals. The corporate growth objectives are based upon
the Company’s adjusted earnings per share-diluted (weighted 40%), consolidated net sales (weighted 50%) and operating cash flow (weighted 10%).  The
target percentage of base salary used in the 2011 AIP contingent target award for each of the named executive officers is as follows:

David J. West  120%
Humberto P. Alfonso  75%
John P. Bilbrey  100%
T. L. O’Day  65%
Burton H. Snyder  60%

 
The Committee may, in its discretion, increase or decrease by up to 30% the component of the final award paid to any named executive officer other

than Mr. West based upon Company financial performance at the conclusion of the 2011 performance period, and for Mr. West, may recommend to the
independent directors that a similar adjustment be made to his final award. Additionally, the Committee may reduce the final award by up to 10% for any
named executive officer (excluding Mr. West) who does not adhere to and demonstrate Hershey’s corporate values.
 

 



 

The independent directors as a group approved the Committee’s recommended 2011 AIP contingent target award for Mr. West on February 22, 2011.
 
Performance Stock Units (PSUs) for the 2011-2013 Cycle. On February 22, 2011, the Committee also approved contingent target awards of PSUs under the
Incentive Plan for the named executive officers other than Mr. West, and recommended to the independent directors as a group a contingent target award of
PSUs for Mr. West, for the 2011-2013 PSU performance cycle.  Awards for the 2011-2013 performance cycle for all named executive officers (including Mr.
West) will be based upon the following metrics: the Company’s three-year relative total stockholder return (“TSR”) versus a peer group of companies (50% of
the target award); the Company’s thre e-year compound annual growth in adjusted earnings per share-diluted measured against an internal target (12.5% of
the target award); and annual growth in the Company’s adjusted earnings per share-diluted measured against an internal target for each year of the three-year
performance cycle (12.5% of the target award per year).  Payment, if any, for awards will be made at the conclusion of the three-year performance cycle. The
Committee will approve the targets for the annual adjusted earnings per share-diluted metrics at the beginning of each of the three years in the performance
cycle. The total performance score for the three-year cycle can range from a minimum of 0% to a maximum of 250%.  Upon completion of the performance
cycle, an award will be paid, if at all, only in shares of our Common Stock.  The independent directors as a group approved the Committee’s recommended
contingent target PSU award for Mr. West on February 22, 2011.
 

Stock Option Awards.  The Committee approved stock option awards under the Incentive Plan for the named executive officers other than Mr. West,
and recommended to the independent directors as a group a stock option award to Mr. West, on February 22, 2011.  The independent directors as a group
approved the grant of stock options to Mr. West that same day.  All such awards were made subject to the Incentive Plan and to the Terms and Conditions of
Nonqualified Stock Option Awards, filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated by reference into this Item 5.02.
 
Terms and Conditions Applicable to Restricted Stock Unit (RSU) Awards.  On February 21, 2011, the Committee approved standard terms and conditions that
will be applicable to RSUs awarded by the Committee to executive officers beginning in 2011.  The Committee, however, did not make or recommend awards
of RSUs to any executive officer during its February meetings. These terms and conditions are set forth in the Notice of Special Award of Restricted Stock
Units, filed as Exhibit 10.2 to this Current Report on Form 8-K and incorporated by reference into this Item 5.02.
 
Amendments to Employee Benefits Protection Plan (Group 3A).  Based upon the recommendation of the Committee, the Board approved amendments to the
Company’s Employee Benefits Protection Plan (Group 3A), applicable to the Company’s executive officers (the “Group 3A Plan”), effective as of February
22, 2011.  The Group 3A Plan assists the
 

 



 
 
 
Company in attracting and retaining qualified executives by making provision for the protection of covered executives in connection with a change in control
of the Company or termination of employment under certain circumstances outside of the context of a change in control.  The amendments to the Group 3A
Plan eliminate excise tax gross ups in the event of a change in control for all covered executives (except Mr. West, for whom such benefits are required under
his employment agreement), reduce for new entrants into the plan the period on which severance benefits will be calculated upon a non-change in control
termination from 24 months to 18 months, change the definition of change in control by raising to 30% from 25% the threshold for an acquisition of stock by
a third party to trigger a change in control and provide that a c hange in control will occur only at the closing of  a merger or sale transaction and not at
stockholder approval of such a transaction, and adopt an amended definition of cause to apply to terminations of employment in and outside of the context of
a change in control. The foregoing description of these amendments is qualified in its entirety by reference to the copy of the amended and restated Group 3A
Plan filed as Exhibit 10.3 to this Current Report on Form 8-K and incorporated by reference into this Item 5.02.
 

Additional information regarding the compensation of the Company’s executive officers will be provided in the Company’s Proxy Statement for the
2011 Annual Meeting of Stockholders, which will be filed in March 2011.

Item 9.01 Financial Statements and Exhibits

              (d) Exhibits   
 10.1 Terms and Conditions of Nonqualified Stock Option Awards
 10.2 Notice of Special Award of Restricted Stock Units
 10.3 Employee Benefits Protection Plan (Group 3A)

 
 



 

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

Date:  February 25, 2011

 THE HERSHEY COMPANY
 

 By:      /s/ Burton H. Snyder
 Burton H. Snyder,

Senior Vice President
General Counsel and Secretary
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Exhibit 10.1

THE HERSHEY COMPANY

TERMS AND CONDITIONS OF
NONQUALIFIED STOCK OPTION AWARDS

UNDER THE
EQUITY AND INCENTIVE COMPENSATION PLAN

1.           The Optionee, by accepting the option to purchase shares of the Company's Common Stock (the "Options") awarded to him/her on
__________, (the “Award Date”), accepts and agrees to these terms and conditions and the terms and conditions of the Equity and Incentive Compensation
Plan (the "Plan"), which Plan is incorporated herein by reference.

2.           The Options shall not be exercisable until vested. The Options shall be exercisable during the period  __________through __________ (the
“Exercise Period”), subject to the vesting schedule described in the next sentence and the provisions regarding termination set forth in paragraphs 3 and 5
below and in the Plan. Of the total Options awarded to the Optionee on the Award Date (“Total Award”), twenty-five per cent (25%) of the Total Award will
become vested on the first anniversary of the Award Date; an additional twenty-five percent (25%) of the Total Award will become vested on the second
anniversary of the Award Date; an additional twenty-five percent (25%) of the Total Award will become vested on the third anniversary of the Award Date;
and an additional and final twenty-five percent (25%) of the Total Award will become vested on the fourth anniversary of the Award Date.  During the
Exercise Period, vested Options may be exercised in whole or in part and on one or more than one occasion.  The purchase price of any shares as to which the
Options shall be exercised shall be paid in full at the time of such exercise.

3.           In the event Optionee's employment with the Company is terminated for any reason other than the occurrence of an event described in
paragraph 5 below, or a “Change in Control” as described in this paragraph 3,  the Options shall terminate immediately upon termination of Optionee’s
employment and may not be exercised after such termination of employment unless: (i) Optionee is eligible to receive severance benefits pursuant to a
Company-sponsored severance benefits plan or an employment or severance or similar agreement to which Optionee is a party upon termination of
employment, in which case vesting, exercise, and payment of the Options will be in accordance with the terms of such Company-sponsored severance
benefits plan or such agreement; o r (ii) Optionee is an employee of the Company in a country other than the United States and has certain rights in the
vesting, exercise and payment of Options upon termination of employment under the laws of the country in which Optionee is employed, in which case
vesting, exercise and payment of the Options will be in accordance with the terms of a severance agreement entered into between the Company and Optionee
that complies with the laws of the country in which Optionee is employed

Upon the occurrence of a Change in Control (as that term is defined in the Plan), the Options shall become fully vested and exercisable
notwithstanding the vesting schedule set

 
 



 

forth in paragraph 2 above.  If Optionee’s employment is terminated by the Company within two (2) years following the Change in Control for any reason
other than for Cause (as that term is defined in the Plan) or if Optionee's employment is terminated by the Optionee within such two year period for Good
Reason (as that term is defined in the Plan), Optionee shall have one (1) year from the date of termination of employment to exercise his/her Options.  In no
event, however, may Options be exercised after __________, the date the Options expire.

4.           If Optionee retires (as that term is defined in paragraph 5 below) after the Award Date and during the calendar year in which the Award Date occurs,
the Total Award will be reduced on a pro-rata basis to reflect Optionee’s period of employment during the calendar year in which the Award Date occurs (the
“Adjusted Award”).  The Adjusted Award shall equal the Total Award multiplied by a fraction, the numerator of which equals the number of calendar
months during such year preceding the month during which Optionee’s retirement date occurs and the denominator of which equals 12; provi ded, however,
that any fractional share resulting from such calculation shall be eliminated by rounding the Adjusted Award down to the nearest whole number.

The foregoing provisions of this paragraph 4 notwithstanding, if a Change in Control occurs following the Award Date, and Optionee retires after the
occurrence of the Change in Control but during the calendar year during which the Award Date occurs, the Total Award shall not be reduced as aforesaid, but
rather the Total Award of Options shall be deemed to have become fully vested and exercisable upon the occurrence of the Change in Control.

5.           In the event Optionee retires, dies or becomes totally disabled, the Options shall not terminate but instead will continue to remain outstanding and
vest, subject to the vesting provisions of paragraph 2, the provisions of paragraph 3  and the provisions regarding possible adjustment of the Total Award to an
Adjusted Award as provided in  paragraph 4, and Optionee (or his/her estate in the case of death) shall have five (5) years from the earliest date of retirement,
death, or total disability to exercise his/her Options at the time or after such Options vest, provided such five (5) year period cannot extend beyond
__________, the date the Options expire.  For purposes of this award, Optionee s hall be deemed to have retired if his or her employment terminates for any
reason other than for “Cause” (as that term is defined in the Plan) on or after his or her 55th birthday.

6.           The Options shall be exercisable through the broker on record selected by the Company to provide services for stock options, or by such
other method as shall be established by the Company from time to time.

7.           The Compensation and Executive Organization Committee of the Board of Directors (the “Committee”), or any successor committee
performing similar functions, may from time to time impose certain limitations or restrictions on the exercise of the Options by employees who are subject to
employee minimum stock ownership requirements established by the Committee.  Such limitations, restrictions and minimum stock ownership requirements
are subject to change at the discretion of the Committee.

 
8.           Except to the extent that the Plan permits exercise in limited circumstances by
 

 



 
 

persons other than the Optionee, the Options may not be assigned, transferred, pledged or hypothecated in any way whether by operation of law or otherwise,
and shall not be subject to execution, attachment or similar process.  Any attempted assignment, transfer, pledge, hypothecation or other disposition of the
Options contrary to the provisions hereof or of the Plan, and the levy of any execution, attachment or similar process upon the Options, shall be null and void
and without effect and shall cause the Options to terminate.

9.           By accepting the Options awarded herewith, Optionee acknowledges and agrees, subject to paragraph 13 below, that the Options are
awarded under and governed by the terms and conditions set forth in this document and in the Plan, and the Executive Confidentiality and Restrictive
Covenant Agreement (or similar or successor agreement), if any, applicable to Optionee.  Any dispute or disagreement which shall arise under, as a result of,
or in any way relate to the interpretation, construction or administration of the Plan or the Options awarded thereunder shall be determined in all cases and for
all purposes by the Committee, or any successor committee, and any such determination shall be final, binding and conclusive for all purposes.

10.         In selling the Company's Common Stock (the "Shares") upon Optionee's exercise of his/her Options, the Company is fulfilling in full its
contractual obligation to Optionee by making such transfer, and the Company shall have no further obligations or duties with respect thereto and is discharged
and released from the same.  The Company makes no representations to Optionee regarding the market price of the Shares or the information which is
available to Optionee regarding the Shares of the Company.

11.         The Optionee may be restricted by the Company in its sole judgment from exercising any of the Options to the extent necessary to comply
with insider trading or other provisions of federal or state securities laws.

12.         The award of Options and all terms and conditions related thereto, including those of the Plan, shall be governed by the laws of the
Commonwealth of Pennsylvania.  The Plan shall control in the event there is a conflict between the Plan and these terms and conditions.

13.         The terms and conditions set forth in this document shall not, unless expressly stated otherwise, modify or supersede the terms and conditions of any
other plan or agreement applicable to employee benefit plans of the Company.

14.          CONTACT INFORMATION.  Copies of the Plan and the Information Statement (Prospectus) for the Plan are available upon request, from
the myHR Support Center by calling 1-800-878-0440 or by email to myHR@hersheys.com.

 



 



Exhibit 10.2

The Hershey Company
100 Crystal A Drive

Hershey, Pennsylvania  17033

  
Notice of Special Award of Restricted Stock Units  

  
  
Name of Grantee Plan: EICP
Address ID: PERNR
City, State Zip Country   
   

1.  EFFECTIVE DATE AND LEVEL OF AWARD.  Effective ___________ (the “Grant Date”), grantee has been awarded Restricted Stock Units (“RSUs”)
representing ________ shares of Common Stock of The Hershey Company (the “Company”).  Each RSU represents the right to receive a share of the
Company’s Common Stock, $1.00 par value, at a future date and time, subject to the terms of this Notice of Special Award of Restricted Stock Units (the
“Notice of Special Award”).

2.  DEFINITIONS.  Wherever used herein, the following terms shall have the meanings set forth below.  Capitalized terms not otherwise defined in this
Notice of Special Award shall have the same meanings as set forth in the Plan.

(A) “Deferred Compensation Plan” means The Hershey Company Deferred Compensation Plan and any successor or replacement plan thereof.

(B) “Dividend Equivalent Right” means a right that entitles the grantee to receive an amount equal to any cash dividends paid on a share of Common
Stock, which dividends have a record date between the Grant Date and the date a Vested Unit is paid.  Dividend Equivalent Rights will be paid in cash.

(C) “Plan” means The Hershey Company Equity and Incentive Compensation Plan (formerly known as the Hershey Foods Corporation Key
Employee Incentive Plan) and any successor or replacement plan thereof.

3.  VESTING DATES.  The grantee shall vest in the number of RSUs corresponding with each date shown below (each a “Vesting Date”); provided that the
grantee has remained in continuous employment with the Company or a Subsidiary from the Grant Date through such Vesting Date.

RSUs  Vesting Date
###   
   
###   
   
###   
   
###   

If prior to a Vesting Date, the grantee’s employment with the Company and its Subsidiaries terminates for any reason, then the unvested RSUs (and any
related Dividend Equivalent Rights) subject to this Notice of Special Award shall terminate and be completely forfeited on the date of such termination of the
grantee’s employment unless the grantee is entitled to any accelerated vesting of the unvested RSUs under the terms of the Plan or other Company-sponsored
plan or agreement or as described in paragraph 8(E) below, in

 
 

 



 

which case such accelerated vesting of the unvested RSUs will be in accordance with the terms of the applicable plan, agreement or local
law.  Notwithstanding anything in the Plan or this Notice of Special Award to the contrary, if the grantee is terminated for Cause from the Company and its
Subsidiaries prior to payment pursuant to paragraph 4, all of the RSUs will immediately and automatically without any action on the part of the grantee or the
Company, be forfeited by the grantee.

4.  PAYMENT OF AWARD.  Unless deferred under the Deferred Compensation Plan, an RSU that has vested (“Vested Unit”) shall be paid in the form of a
share of Common Stock, unless prohibited by applicable local law, in which case the Vested Unit will be paid in the cash equivalent, as soon as practicable
following each Vesting Date or, if earlier, any accelerated vesting event in accordance with the terms of the Plan or other Company-sponsored plan or
agreement, but in no event later than March 15 following the calendar year in which such RSUs vest.  In addition, the grantee shall be entitled to receive a
lump sum cash payment equal to the Dividend Equivalent Rights with respect to any Vested Units at the same time as the payment for su ch underlying
Vested Units.

5.  RESTRICTIONS AND LIMITATIONS.

(A) To the extent that the grantee does not vest in any RSUs, all interest in such units, the related shares of Common Stock, and any Dividend
Equivalent Rights shall be forfeited.  The grantee shall have no right or interest in any RSU or related share of Common Stock that is forfeited.

(B) Upon each issuance or transfer of shares of Common Stock in accordance with this Notice of Special Award, a number of RSUs equal to the
number of shares of Common Stock issued or transferred to the grantee shall be extinguished and such number of RSUs will not be considered to be
held by the grantee for any purpose.

6.  WITHHOLDING.

(A) The Company’s obligation to deliver shares of Common Stock or cash to settle the Vested Units and Dividend Equivalent Rights shall be subject
to the satisfaction of applicable tax withholding requirements.  The grantee must pay to the Company any withholding tax due as a result of such
payment.

(B) The Company shall have the right to reduce the number of shares of Common Stock issued to the grantee to satisfy the minimum applicable tax
withholding requirements.

7.  OTHER LAWS.  The Company shall have the right to refuse to issue or transfer any shares under this Notice of Special Award if the Company acting in
its absolute discretion determines that the issuance or transfer of such Common Stock might violate any applicable law or regulation.

8.  MISCELLANEOUS.

(A) This Notice of Special Award shall be subject to all of the provisions, definitions, terms and conditions set forth in the Plan and any
interpretations, rules and regulations promulgated by the Committee from time to time, all of which are incorporated by reference in this Notice of
Special Award.

(B) If one or more of the provisions of this Notice of Special Award shall be held invalid, illegal or unenforceable in any respect, the validity, legality
and enforceability of the remaining provisions shall not in any way be affected or impaired thereby and the invalid, illegal or unenforceable
provisions shall be deemed null and void; however, to the extent permissible by law, any provisions which could be deemed null and void shall first
be construed, interpreted or revised retroactively to permit this Notice of Special Award to be construed so as to foster the intent of this award and
the Plan.

 
 



 

(C) By accepting the RSUs awarded herewith, the grantee acknowledges and agrees, subject to paragraph (E) below, that the RSUs are awarded
under and governed by the terms and conditions set forth in this Notice of Special Award and in the Plan, and the Executive Confidentiality and
Restrictive Covenant Agreement (or similar or successor agreement), if any, applicable to grantee, and that such terms and conditions shall supersede
all prior discussions, negotiations, understandings, commitments and agreements with respect to such matters.  Any dispute or disagreement which
shall arise under, as a result of, or in any way relate to the interpretation, construction or administration of the Plan or the RSUs awarded thereunder
shall be determined in all cases and for all purposes by the Committee, or any successor committee, and any such determination shall be final,
binding and conclusive for all purposes.

(D) The terms and conditions set forth in this document shall not, unless expressly stated otherwise, modify or supersede the terms and conditions of
any other plan or agreement applicable to employee benefit plans of the Company.

(E) Notwithstanding anything herein to the contrary, in the event the grantee: (i) is an employee of the Company in a country other than the United
States (a “Foreign National”), (ii) is not subject to the federal income tax laws of the United States (“U.S. Tax Law”) for purposes of these RSUs,
and (iii) has certain rights in the vesting and payment of the RSUs upon termination of employment under the laws of the country in which grantee is
employed, the vesting and payment of any unvested RSUs (and any related Dividend Equivalent Rights) will be in accordance with the terms of a
severance agreement entered into between the Company and grantee that complies with the laws of the country in which grantee is employed or in
the absence of a severance agreement, as may be required by the laws of such country; provided, however, if any RSUs, granted to such Foreign
National, are subject to U.S. Tax Law, the payment of such RSUs shall be governed by the terms of this Notice of Special Award.

9.  CONTACT INFORMATION.  Copies of the Plan and the Information Statement (Prospectus) for the Plan are available upon request from the myHR
Support Center by calling 1-800-878-0440 or by email to myHR@hersheys.com.

 
 



 



Exhibit 10.3

THE HERSHEY COMPANY
EXECUTIVE BENEFITS PROTECTION PLAN

(GROUP 3A)
Amended and Restated as of February 22, 2011

The Hershey Company Executive Benefits Protection Plan (Group 3A), as set forth herein, is intended to help attract and retain qualified
management employees and maintain a stable work environment by making provision for the protection of covered employees in connection with a Change
in Control or termination of employment under certain circumstances as set forth herein.  The Plan is an amendment to and restatement (as amended) of The
Hershey Company Executive Benefits Protection Plan (Group 3A), which was last amended and restated effective July 1, 2009.

ARTICLE 1
DEFINITIONS

As hereinafter used, the following words shall have the meanings set forth below.

1.1           Annual Base Salary means with respect to an Executive the higher of:

1.1.1           his or her highest annual base salary in effect during the one (1) year period preceding a Change in Control; or

1.1.2           his or her highest annual base salary in effect during the one (1) year period preceding his or her Date of Termination.

For purposes of the foregoing, salary reduction elections pursuant to Code sections 125 and 401(k) shall not be taken into account.

1.2           Annual Incentive Pay means with respect to an Executive the higher of:

1.2.1           the highest Incentive Pay paid or payable, including any Incentive Pay or portion thereof which has been earned but deferred, to
him or her by the Company in any of the three fiscal years (or such shorter period during which he or she has been employed by the Company or eligible to
receive any Incentive Pay payment) immediately preceding the fiscal year in which a Change in Control occurs (annualized for any fiscal year during such
period consisting of less than twelve full months or with respect to which he or she has been employed by the Company or eligible to receive Incentive Pay
for less than twelve full months); or

1.2.2           his or her 100% target Incentive Pay award amount payable for the year in which his or her Date of Termination occurs.
 

 
1.3           Base Amount shall have the meaning ascribed to such term in Code section 280G(b)(3).

1.4           Board means the Board of Directors of the Company.

 
 



 

1.5           Cause means with respect to an Executive:

1.5.1           his or her conviction of, or plea of nolo contendere, with respect to any felony;

1.5.2           his or her gross negligence or willful misconduct in the performance of his or her duties;

1.5.3           his or her material act of dishonesty or material violation of an applicable Company policy, including, but not limited to, any code of
ethics, business conduct or similar guidelines; or

1.5.4           his or her material act in the performance of his or her duties which is in bad faith and not in the best interests of the Company.

For purposes of this Section 1.5, any act, or failure to act, on the part of an Executive shall be considered in the best interests of the Company if it is
done, or omitted to be done, by him or her in good faith and with reasonable belief that his or her action or omission was in or not opposed to the best
interests of the Company. Any act, or failure to act, based upon prior approval given by the Board or upon the instruction or with the approval of the Chief
Executive Officer or an Executive’s superior, or based upon the advice of counsel for the Company (provided such approval, instruction, or advice of counsel
is made by or from someone other than the Executive), shall be conclusively presumed to be done, or omitted to be done, by the Executive in good faith and
in the best interests of the Company.  The cessation of employment of an Executive shall not be deemed to be for Cause unless and until a good faith
determination has been made by the Board or by the Chief Executive Officer that the Executive is guilty of the conduct described in any of Section 1.5.1
through 1.5.4 above, and the Executive has been given written notice of such determination specifying the particulars thereof in detail.

1.6           Change in Control means:

1.6.1           individuals who, on February 22, 2011, constitute the Board (the “Incumbent Directors”) cease for any reason to constitute at
least a majority of the Board, provided that any person becoming a Director subsequent to February 22, 2011, whose election or nomination for election was
approved by a vote of at least two-thirds of the Incumbent Directors then on the 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 written objection to such nomination) shall be an Incumbent Director; provided,
however, that no individual initially electe d or nominated as a Director of the Company as a result of an actual or threatened election contest or opposition
solicitation (as described in Rule 14a-12(c) under the Securities Exchange Act of 1934 (the “Exchange Act”)) (“Election Contest”) or other actual or
threatened solicitation of proxies or consents by or on behalf of any person (as such term is defined in Section 3(a)(9) of the Exchange Act and as used in
Sections 13(d)(3) and 14(d)(2) of the Exchange Act) (“Person”) other than the Board (“Proxy Contest”), including by reason of any agreement intended to
avoid or settle any Election Contest or Proxy Contest, shall be deemed an Incumbent Director; and

 
 



 

provided further, however, that a Director who has been approved by the Hershey Trust while it beneficially owns more than 50% of the
combined voting power of the then outstanding voting securities of the Company entitled to vote generally in the election of Directors (the “Outstanding
Company Voting Power”) shall be deemed to be an Incumbent Director;

1.6.2           the acquisition or holding by any Person of beneficial ownership (within the meaning of Section 13(d) under the Exchange Act
and the rules and regulations promulgated thereunder) of shares of the Common Stock and/or the Class B  Common Stock of the Company representing 30%
or more of either (i) the total number of then outstanding shares of both Common Stock and Class B Common Stock of the Company (the “Outstanding
Company Stock”) or (ii) the Outstanding Company Voting  Power; provided that, at the time of such acquisition or holding of beneficial ownership of any
such shares, the Hershey Trust does not beneficially own more than 50% of the Outstanding Company Voting Power; and provided, further, that any such
acquisition o r holding of beneficial ownership of shares of either Common Stock or Class B Common Stock of the Company by any of the following entities
shall not by itself constitute such a Change in Control hereunder:  (i) the Hershey Trust; (ii) any trust established by the Company or by any Subsidiary for the
benefit of the Company and/or its employees or those of a Subsidiary; (iii) any employee benefit plan (or related trust) sponsored or maintained by the
Company or any Subsidiary; (iv) the Company or any Subsidiary or (v) any underwriter temporarily holding securities pursuant to an offering of such
securities;

1.6.3           the consummation of any merger, reorganization, recapitalization, consolidation or other form of business combination (a
“Business Combination”) if, following consummation of such Business Combination, the Hershey Trust does not beneficially own more than 50% of the total
voting power of all outstanding voting securities eligible to elect directors of (x) the surviving entity or entities (the “Surviving Corporation”) or (y) if
applicable, the ultimate parent corporation that directly or indirectly has beneficial ownership of more than 50% of the combined voting power of the then
outstanding voting securities eligible to elect directors of the Surviving Corporation;

1.6.4           the consummation of any sale or other disposition of all or substantially all of the assets of the Company, other than to a
corporation  (the “Acquiring Corporation”) if, following consummation of such sale or other disposition, the Hershey Trust beneficially owns more than 50%
of the total voting power of all outstanding voting securities eligible to elect directors (i) of the Acquiring Corporation or (ii) if applicable, the ultimate parent
corporation that directly or indirectly has beneficial ownership of more than 50% of the combined voting power of the then outstanding voting securities
eligible to elect directors of the Acquiring Corporation; or

1.6.5           the approval by the stockholders of a liquidation or dissolution of the Company.

1.7           Change in Control Event means a Change in Control Event as defined under Code section 409A and applicable guidance thereunder.
 

 
 



 

1.8           CLRP means The Hershey Company Compensation Limit Replacement Plan and any successor or replacement plan thereof.
 

1.9           Code means the Internal Revenue Code of 1986, as amended from time to time.

1.10           Committee means the Compensation and Executive Organization Committee of the Board or any successor committee having similar authority.

1.11           Company means The Hershey Company, a Delaware corporation.

1.12           Coverage Period means the period commencing on the date on which a Change in Control occurs and ending on the date which is the
second anniversary thereof.

1.13           Date of Termination has the meaning assigned to such term in Section 4.2 or 4.3.

1.14           DB SERP means The Hershey Company Amended and Restated (2007) Supplemental Executive Retirement Plan, as in effect from time
to time and any successor or replacement plan thereof.

1.15           DC SERP means the Defined Contribution Supplemental Executive Retirement Plan benefit of The Hershey Company Deferred
Compensation Plan.

1.16           Deferred Compensation Plan means The Hershey Company Deferred Compensation Plan and any successor or replacement plan thereof.

1.17           Director means a member of the Board.

1.18           Disability  means the long-term disability of the Executive determined in accordance with the terms set forth in the Company’s long-term
disability plan (the “LTD Plan”) (regardless of whether the Executive is covered by the LTD Plan; except that with respect to an Executive who is covered by
the LTD Plan, a determination that the Executive does not meet the definition of disability under the LTD Plan will mean that the Executive does not meet the
definition of disability under this Plan).

1.19           Effective Date means February 22, 2011.

1.20           EICP means The Hershey Company Equity and Incentive Compensation Plan, as in effect from time to time and any successor or
replacement plan thereof.

1.21           Employee Benefits Committee means the Employee Benefits Committee of the Company, and any successor thereto.

1.22           Excise Tax means any excise tax imposed under Code section 4999.

1.23           Executive means an individual designated by the Committee, in its sole discretion, as eligible for coverage under the Plan.

 
 



 

1.24           Good Reason means with respect to an Executive:

1.24.1           (i) the assignment to him or her of any duties inconsistent in any respect with his or her position, authority, duties or
responsibilities immediately prior to either the Potential Change in Control preceding the Change in Control or the Change in Control, or (ii) any other action
by the Company, which assignment or other action results in a material diminution in any respect in his or her position, authority, duties or responsibilities;

1.24.2           a material diminution by the Company in his or her annual base salary as in effect, as applicable, on the Effective Date or as
the same may be increased from time to time, or on the date he or she first becomes an Executive if he or she was not an Executive on the Effective Date or as
the same may be increased from time to time;

1.24.3           the failure by the Company, without his or her consent, to pay to him or her any portion of his or her current compensation
(including, but not limited to, current salary and employee benefits), or to pay to him or her any portion of an installment of deferred compensation under any
deferred compensation program of the Company, provided that any such failures, in the aggregate, result in a material negative change in the Executive’s
compensation;

1.24.4           the failure by the Company to continue in effect any compensation plan in which he or she participates immediately prior to
either the Potential Change in Control preceding the Change in Control or the Change in Control which is material to his or her total compensation, including
but not limited to the EICP (other than with respect to any contingent PSU grant that is outstanding as of the date of the Change in Control), the CLRP, and
the DB SERP, as applicable, or any substitute or alternative plans adopted prior to either such Potential Change in Control or Change in Control, (unless (a)
an equitable arrangement (embodied in an ongoing substitute or alternative plan) has been made with respect to such plan, or (b) the failure by the Company
to continue the Execu tive’s participation therein (or in such substitute or alternative plan) is on a basis not materially less favorable, both in terms of the
amount of benefits provided and the level of his or her participation relative to other participants, as existed at the time of such Potential Change in Control or
Change in Control), and provided that any such failures, in the aggregate, result in a material negative change in the Executive’s compensation;

1.24.5           the failure by the Company to continue to provide him or her with benefits substantially similar to those enjoyed by him or her
under any of the Company’s pension, life insurance, medical, health and accident, disability, vacation pay or other welfare or fringe benefit plans or
arrangements in which he or she was participating at the time of either the Potential Change in Control preceding the Change in Control or the Change in
Control, provided that any such failures, in the aggregate, result in a material negative change in the Executive’s compensation;

1.24.6           any material failure by the Company to comply with and satisfy any of its obligations under this Plan after a Potential Change
in Control that is followed within one (1) year by a Change in Control; or

 
 



 

1.24.7 any material failure by the Company to comply with and satisfy any of its obligations under any grantor trust established by the
Company to provide itself with a source of funds to assist itself in satisfying its liabilities under this Plan after (a) a Change in Control described in one of the
following: Section 1.6.1, Section 1.6.4 or Section 1.6.5 other than a sale or other disposition to a corporation; (b) a Change in Control described in Section
1.6.2 if during the Coverage Period, Incumbent Directors, as described in Section 1.6.1, cease for any reason to constitute at least a majority of the Board; (c)
a Change in Control described in Section 1.6.3 if, at any time during the Coverage Period, Incumbent Directors, as described in Section 1.6.1, do not
constitute at least a majority of the board of directors of the Surviving Corporation; or (d) a Change in Control described in clause (i) of Section 1.6.4
involving a sale or other disposition to a corporation if, at any time during the Coverage Period, Incumbent Directors, as described in Section 1.6.1, do not
constitute at least a majority of the board of directors of such corporation; provided further, that any such failures, in the aggregate, result in a material
negative change in the Executive’s compensation.

To qualify as a Good Reason under the Plan, any of the conditions listed above in this Section 1.24 must be followed by a termination of
employment within two years of the initial existence of the Good Reason, and the notice requirements of Section 4.1 must be satisfied.  For purposes of this
Plan, any good faith determination of Good Reason (including the corresponding determination of “materiality”) made by the Executive shall be conclusive;
provided that such determination satisfies the materiality requirement under Treasury Regulations §1.409A-1(n)(2)(i), any successor thereto and other
applicable guidance.

1.25           Hershey Pension Plan means The Hershey Company Retirement Plan and any successor or replacement plan thereof.

1.26           Hershey Trust means either or both of (a) Hershey Trust Company, a Pennsylvania corporation, as Trustee for Milton Hershey School, or
any successor to Hershey Trust Company as such trustee, and (b) Milton Hershey School, a Pennsylvania not-for-profit corporation.

1.27           Incentive Pay means incentive payments awarded under the EICP from the Company’s Annual Incentive Program or any similar,
successor or replacement program under the EICP.

1.28           Incumbent Director has the meaning assigned to such term in Section 1.6.1.

1.29           Key Employee means a “specified employee” under Code section 409A(a)(2)(B)(i) (i.e., a key employee (as defined under Code section
416(i) (without regard to paragraph (5) thereof)) of a corporation any stock in which is publicly traded on an established securities market or otherwise) and
applicable Treasury regulations and other guidance under Code section 409A.  Key Employees shall be determined in accordance with Code section 409A
and pursuant to the methodology established by the Employee Benefits Committee.

 
 



 

1.30           Mandatory Retirement Age means age sixty-five (65) in the case of an Executive who has served for a minimum of two (2) years at a
high level executive or high policy-making position and who is entitled to a non-forfeitable, immediate, annual employer-provided retirement benefit from
any source, which is at least equal to a benefit, computed as a life annuity, of at least $44,000 per year (or such other amount as may be provided by future
legislation).  In the case of all other Executives, there shall be no Mandatory Retirement Age.

1.31           Notice of Intent to Terminate shall have the meaning assigned to such term in Section 4.1.

1.32           Plan means The Hershey Company Executive Benefits Protection Plan (Group 3A), as set forth herein, as amended from time to time.

1.33           Plan Administrator means the Company’s Senior Vice President, Chief People Officer (or other officer of the Company holding a
successor position in the Company having the same or substantially similar organizational responsibilities).

1.34           Potential Change in Control means the occurrence of any of the following:

1.34.1           The Hershey Trust by action of:  (i) the Board of Directors of Hershey Trust Company; (ii) the Board of Managers of Milton
Hershey School; (iii) the Investment Committee of the Hershey Trust; and/or (iv) any officer or officers of Hershey Trust Company or Milton Hershey School
(acting with authority), undertakes consideration of any action the taking of which would lead to a Change in Control as defined herein, including, but not
limited to consideration of (1) an offer made to the Hershey Trust to purchase any number of its shares in the Company such that if the Hershey Trust
accepted such offer and sold such number of shares in the Company the Hershey Trust would no longer have more than 50% of the Outstanding Company
Voting Power, (2) an offering by t he Hershey Trust of any number of its shares in the Company for sale such that if such sale were consummated the Hershey
Trust would no longer have more than 50% of the Outstanding Company Voting Power, or (3) entering into any agreement or understanding with a person or
entity that would lead to a Change in Control; or

1.34.2           The Board approves a transaction described in Section 1.6.2, 1.6.3, 1.6.4 or 1.6.5 of the definition of a Change in Control
contained herein.

1.35           Separation from Service or Separates from Service means a “separation from service” within the meaning of Code section 409A.

1.36           Severance Benefits has the meaning assigned to such term in Section 3.2.

1.37           Severance Period means the period beginning on the Executive’s Date of Termination and continuing for 24 months, or, if less, the
number of months until the Executive would reach his or her Mandatory Retirement Age, if applicable, but not less than 12 months.

1.38           Subsidiary means any corporation controlled by the Company, directly or indirectly.

 
 



 

1.39           The 401(k) Plan means The Hershey Company 401(k) Plan and any successor or replacement plan thereof.

1.40           Vested Current Incentive Pay Amount shall have the meaning assigned to such term in Section 2.1.

1.41           Vested Current PSU Amount shall have the meaning assigned to such term in Section 2.2.

1.42           Vested DB SERP Benefit shall have the meaning assigned to such term in Section 2.3.
 

ARTICLE 2
VESTING OR PAYMENT OF CERTAIN BENEFITS

IN THE EVENT OF A CHANGE IN CONTROL

2.1           Vesting of Incentive Pay Benefits; Payment of Benefits.  Upon the occurrence of a Change in Control and Change in Control Event:

2.1.1           each Executive shall have a vested and non-forfeitable right hereunder to receive a lump sum cash payment (as specified in
Section 2.1.2) with respect to each Incentive Pay award for which the award’s performance period has begun but not ended as of the date of the Change in
Control Event equal to the greater of (x) the amount of the Executive’s 100% target Incentive Pay award, and (y) the amount that would have been payable to
him or her under the Incentive Pay award calculated using his or her and the Company’s annualized actual performance as of the date of the Change in
Control Event (the greater of (x) and (y) is herein referred to as the “Vested Current Incentive Pay Amount”); and

2.1.2           the Company shall, within sixty (60) days following the Change in Control Event, pay to each Executive a lump sum cash
payment equal to his or her Vested Current Incentive Pay Amount.

2.2           Vesting of PSU Benefits; Payment of Benefits.  Upon the occurrence of a Change in Control and Change in Control Event:

2.2.1           each Executive shall have a vested and non-forfeitable right hereunder to receive in cash (as specified in Section 2.2.2) an
amount equal to the target Performance Stock Unit (“PSU”) grant, if any, made to him or her under the EICP for the cycle ending in the year of the Change in
Control Event, determined as the greater of (x) the amount of the Executive’s 100% target PSU grant and (y) the PSU grant amount that would have been
payable to him or her at the end of such grant cycle based on the Company’s actual performance through the date of the Change in Control Event (as if the
same level of Company performance continued throughout the remainder of the cycle); plus, if applicable, the PSU grant amounts from any other cycle that
was complete d prior to the Change in Control Event for which (i) payment has

 
 



 

not been made or (ii) an election to defer such PSUs has been made, but such amounts have not been credited to the Executive’s PSU Award Sub-Account
under the Deferred Compensation Plan, in each case valued at the higher of (a) the highest closing price of the Company’s Common Stock on the New York
Stock Exchange during the sixty (60) day period preceding and including the date of the Change in Control Event, and (b) if the Change in Control Event
involves a transaction in which an offer is made to purchase shares of Common Stock from the Company’s stockholders, the price at which such offer is made
(the higher of (a) and (b) is herein referred to as the “Transaction Value”) (the greater of (x) and (y) is herein referred to as the “Vested Current PSU
Amount”);

2.2.2           except to the extent that such Vested Current PSU Amount would have otherwise been subject to an effective deferral election
under the Deferred Compensation Plan, the Company shall, within sixty (60) days following the Change in Control Event, pay to each Executive a lump sum
cash payment equal to his or her Vested Current PSU Amount, increased for any dividends that would be otherwise payable on the PSUs following the
Change in Control Event but prior to the distribution date under this Section 2.2.2.  In the event of an effective deferral election, the portion of the amount
determined under Section 2.2.1 equal to the amount which would have otherwise been subject to such deferral election shall be credited to, and paid in
accordance with, the Deferred C ompensation Plan; and

2.2.3           the vesting and payment provisions of this Section 2.2 shall not apply to any PSU Award for which a Replacement Award (as
defined in the EICP) is outstanding following the Change in Control.

2.3           Vested DB SERP Benefit.  Upon the occurrence of a Change in Control each Executive who either is a participant in the DB SERP on the
date of the Change in Control or was a participant in the DB SERP on the date of the Potential Change in Control preceding the Change in Control shall be
fully vested under the DB SERP (such vested benefit is hereinafter referred to as “Vested DB SERP Benefit”).  If such an Executive has not attained age fifty-
five (55) as of his or her Date of Termination, the Executive shall be treated as being eligible for the “Early Retirement Benefit” as set forth in Section 4 of the
DB SERP; provided, however, the reduction factor prescribe d in Section 4 of the DB SERP shall still be given effect in calculating his or her Vested DB
SERP Benefit, provided that (i) for an Executive (other than the Chief Executive Officer of the Company) who has not yet attained age fifty (50) as of the
Executive’s Date of Termination, the reduction factor in Section 4 of the DB SERP shall be based on the number of complete calendar months by which the
Date of Termination precedes the Executive’s fifty-second (52nd) birthday, and (ii) for an Executive (other than the Chief Executive Officer of the Company)
who has attained age fifty (50) as of the Executive’s Date of Termination, the reduction factor in Section 4 of the DB SERP shall be zero percent (0%).

An Executive’s Vested DB SERP Benefit shall be payable in accordance with the DB SERP, but the actuarial present value of such
Executive’s Vested DB SERP Benefit, taking into account the foregoing provisions, shall be determined using: (i) the mortality table described in the DB
SERP; (ii) an interest rate equal to the “Lump Sum Interest Rate,” as defined in the DB SERP, as of the Executive’s Date of Termination; (iii) the Executive’s
Date of Termination as the date on which payment of the Executive’s Vested DB SERP Benefit is to commence being

 
 



 

paid and as the date as on which the actuarial present value of such Vested DB SERP Benefit is calculated; and (iv) the actual age of the Executive and his or
her spouse as of the Executive’s Date of Termination.

2.4           Vested Deferred Compensation Plan Benefit.  Upon the occurrence of a Change in Control, each Executive who either is a participant in
the Deferred Compensation Plan on the date of the Change in Control or was a participant in the Deferred Compensation Plan on the date of the Potential
Change in Control preceding the Change in Control shall be fully vested in all benefits payable under the Deferred Compensation Plan.

2.5           Vested CLRP Benefit.  Upon the occurrence of a Change in Control, each Executive who either is a participant in the CLRP on the date of
the Change in Control or was a participant in the CLRP on the date of the Potential Change in Control preceding the Change in Control shall be fully vested
in his or her benefit, if any, under the CLRP.

2.6           Vested 401(k) Plan Accounts.  Upon the occurrence of a Change in Control, each Executive who either is a participant in The 401(k) Plan
on the date of the Change in Control or was a participant in The 401(k) Plan on the date of the Potential Change in Control preceding the Change in Control
shall be fully vested in all of his or her accounts under The 401(k) Plan.

2.7           DB SERP, CLRP, or Deferred Compensation Plan Amendments.  Notwithstanding any provision of the DB SERP, CLRP, or Deferred
Compensation Plan, none of the DB SERP, CLRP, or Deferred Compensation Plan may be terminated or amended in any manner that is adverse to the
interests of any Executive without his or her consent either: (i) after a Potential Change in Control occurs and for one (1) year following the cessation of the
Potential Change in Control, or (ii) after a Change in Control.  In addition, any termination or amendment of the DB SERP, CLRP, or Deferred Compensation
Plan in a manner adverse to the interests of an Executive within one (1) year prior to a Potential Change in Cont rol shall not be given effect for purposes of
determining benefits under this Plan.

2.8           Other PSU Grants Outstanding as of the Date of a Change in Control.  An Executive shall have a vested and non-forfeitable right
hereunder to receive a lump sum cash payment with respect to each PSU grant cycle that has begun but not ended as of the occurrence of both a Change in
Control and Change in Control Event (and that is not otherwise paid out in whole or in part in accordance with the terms of Section 2.2) in an amount equal to
the product of (x) and (y), where (x) is an amount equal to the 100% target PSU grant for each such cycle valued at the higher of (i) the Transaction Value and
(ii) the highest closing price of the Company’s Common Stock on the New York Stock Exchange from the date of the Change in Control until the earlier of
the end of the applicable grant cycle or the Executive’s Separation from Service, and (y) is 100%, unless the Change in Control occurs within the first year of
the applicable grant cycle, in which case, (y) is a fraction the numerator of which is the number of days from and including the first day of the applicable
grant cycle until (and including) the date of the Change in Control or the Change in Control Event (whichever is later) and the denominator of which is the
number of days in the applicable grant cycle; and such product is increased for any dividends that would be otherwise payable on the PSUs following the
Change in Control but prior to the distribution date under this Section 2.8.  Except to the extent that such

 
 



 

PSU amounts would have otherwise been subject to an effective deferral election under the Deferred Compensation Plan, the payment provided for in this
Section 2.8 with respect to each such PSU grant cycle shall be made to an Executive in a lump sum by the sixtieth (60th) day following the earlier of:  (a) the
last day of the applicable grant cycle, and (b) the Executive’s Separation from Service.  Notwithstanding the foregoing, distributions may not be made to a
Key Employee upon a Separation from Service before the date which is six months after the date of the Key Employee’s Separation from Service (or, if
earlier, the date of death of the Key Employee).  Any payment upon a Key Employee’s Separation from Se rvice under this Section 2.8 shall be made in the
seventh month following the date of such Separation from Service (or, if earlier, the month after the Key Employee’s death).  In the event of an effective
deferral election, the portion of the amount determined under this Section 2.8 equal to the amount which would have otherwise been subject to such deferral
election shall be credited to, and paid in accordance with, the Deferred Compensation Plan.  The vesting and payment provisions of this Section 2.8 shall not
apply to any PSU award for which a Replacement Award (as defined in the EICP) is outstanding following the Change in Control.

 

ARTICLE 3
EXECUTIVE BENEFITS AND RIGHTS

UPON TERMINATION OF EMPLOYMENT

3.1           General Termination Rights and Benefits.  If an Executive’s employment at the Company is terminated at any time after a Change in
Control for any reason (whether by him or her or the Company), the Company shall pay to him or her payments described in Sections 3.1.1 through 3.1.5
below.

3.1.1           Previously Earned Salary.  The Company shall pay his or her full salary to him or her through his or her Date of Termination at
the highest rate in effect during the period between (a) the Potential Change in Control (if any) preceding the Change in Control or the Change in Control (if
no Potential Change in Control occurs), and (b) the date the Notice of Intent to Terminate is given, together with all compensation and benefits payable to him
or her through the Date of Termination under the terms of any compensation or benefit plan, program or arrangement maintained by the Company during such
period.

3.1.2           Previously Earned Benefits.  The Company shall pay his or her normal post-termination compensation and benefits to him or
her as such payments become due.  Such post-termination compensation and benefits shall be determined under, and paid in accordance with, the Company’s
retirement, insurance, pension, welfare and other compensation or benefit plans, programs and arrangements.

3.1.3           Payment of Vested Current Incentive Pay Amount.  Except to the extent that the Company has previously paid or concurrently
pays to him or her all or a portion of his or her Vested Current Incentive Pay Amount pursuant to Section 2.1, Section 3.1.1 or Section 3.1.2, the Company
shall pay to him or her a lump sum cash payment equal to his or her Vested Current Incentive Pay Amount.

 
 



 

3.1.4           Payment of Vested Current PSU Amount.  Except to the extent that the Vested Current PSU Amount would have otherwise been
subject to an effective deferral election under the Deferred Compensation Plan or the Company has previously paid or concurrently pays to him or her all or a
portion of his or her Vested Current PSU Amount pursuant to Section 2.2, Section 3.1.1 or Section 3.1.2, the Company shall pay to him or her a lump sum
cash payment equal to his or her Vested Current PSU Amount.

3.1.5           The 401(k) Plan.  In the event that any amount under The 401(k) Plan which vests pursuant to Section 2.6 cannot be paid to the
Executive under the terms of The 401(k) Plan, the Company shall pay such amount to the Executive under the terms of this Plan.

3.2           Severance Benefits.  In addition to the payments provided for by Section 3.1, the Company shall pay or provide to an Executive the
payments, benefits, and services described in Sections 3.2.1 through 3.2.5 below (the “Severance Benefits”) in accordance with such Sections upon
termination of his or her employment with the Company during the Coverage Period, unless such termination is (a) by the Company for Cause, (b) by reason
of his or her death or Disability or after his or her Mandatory Retirement Age, if applicable, or (c) by him or her without Good Reason.

3.2.1           Lump-Sum Severance Payment.  In lieu of any further salary payments to him or her for periods subsequent to the Date of
Termination, the Company shall pay to him or her a lump-sum severance payment, in cash, equal to the number of years (including fractions) in the
Executive’s Severance Period times the sum of (a) and (b), where (a) equals his or her Annual Base Salary, and (b) equals his or her Annual Incentive Pay.

3.2.2           Continued Welfare Benefits.  During the Executive’s Severance Period, the Company shall provide him or her with continued
welfare benefits (including group term life insurance, and health and other welfare benefits, but excluding long-term and short-term disability benefits) (the
benefits to be provided hereunder referred to collectively as “Welfare Benefits”) that are substantially similar in all respects to those which he or she was
receiving immediately prior to the Notice of Intent to Terminate on substantially the same terms and conditions, including contributions required from him or
her for such benefits (without giving effect to any reduction in such benefits (e.g., increasing the contributions required from the Executive) subsequent to the
Potential Change in Control preceding the Change in Control or the Change in Control, which reduction constitutes or may constitute Good Reason);
provided that if he or she cannot continue to participate in the Company plans providing Welfare Benefits, the Company shall otherwise provide such benefits
on the same after-tax basis as if continued participation had been permitted.  The Executive shall be entitled to elect to change his or her level of coverage
and/or his or her choice of coverage options (such as Executive only or family medical coverage) with respect to the Welfare Benefits to be provided by the
Company to him or her to the same extent that actively employed executives of the Company are permitted to make such changes; provided, however, that in
the event of any such changes he or she shall pay the amount of any cost increase that would actually be paid by an actively employed executive of the
Company by rea son of such actively employed executive making the same change in level of coverage or coverage options.  Notwithstanding the foregoing,
in the event that the Executive becomes reemployed with another employer and becomes eligible to receive welfare benefits

 
 



 

from such employer, the Welfare Benefits described herein shall be secondary to such benefits, but only to the extent that the Company reimburses him or her
for any increased cost and provides any additional benefits necessary to give him or her benefits at the same level as the Welfare Benefits provided hereunder.

To the extent the continuation of the Welfare Benefits under this Section 3.2.2 is, or ever becomes, taxable to the Executive, and to the
extent the Welfare Benefits continue beyond the period in which the Executive would be entitled (or would, but for this Plan, be entitled) to continuation
coverage under a group health plan of the Company under Code section 4980B (COBRA) if the Executive elected such coverage and paid the applicable
premiums, the Company shall administer such continuation of coverage consistent with the following additional requirements as set forth in Treas. Reg. §
1.409A-3(i)(1)(iv):

3.2.2.1        Executive’s eligibility for Welfare Benefits in one year will not affect Executive’s eligibility for Welfare Benefits in
any other year (disregarding any limit on the amount of Welfare Benefits that may be reimbursed during such continuation period);

3.2.2.2         Any reimbursement of eligible expenses will be made on or before the last day of the year following the year in which
the expense was incurred; and

3.2.2.3         Executive’s right to Welfare Benefits is not subject to liquidation or exchange for another benefit.

In the event the preceding sentence applies, the Executive’s applicable COBRA period lasts less than six (6) months and the Executive is a
Key Employee upon his or her Separation from Service, reimbursement for Welfare Benefits shall commence in the seventh month following the Executive’s
Separation from Service (or, if earlier, the month after the Executive’s death).

3.2.3           Outstanding Awards.  If an Executive’s Date of Termination occurs within the two (2) year period beginning on the date on
which a Change in Control Event occurs,

3.2.3.1         he or she shall be entitled to a lump sum cash payment with respect to each Incentive Pay award, except for any portion of his
or her Vested Current Incentive Pay Amount which the Company has previously paid or concurrently pays to him or her, for which the award’s performance
period has begun but not ended as of the Executive’s Date of Termination equal to the product of (x) and (y) for each such Incentive Pay award, where (x) is
an amount equal to the greater of (A) the 100% target Incentive Pay award amount for the applicable award period, and (B) the amount that would have been
payable to the Executive under such Incentive Pay award for the applicable award period, calculated using his or her and the Company’s annualized actual
performance as of his or her Date of Termination, and (y) is a fraction, the numerator of which is the number of days from and including the first day of the
applicable award period until (and including) his or her Date of Termination, and the denominator of which is the number of days in such applicable award
period.  The amount payable under this Section shall be paid in a lump sum within sixty (60) days after the Executive's Separation from Service; and

 
 



 

3.2.3.2         he or she shall be entitled to vesting and payment with respect to any outstanding Replacement Award (is defined in the EICP) in accordance with
the terms of such awards and the EICP.

3.2.4           Outplacement Services.  If an Executive becomes eligible to receive Severance Benefits, such Executive shall be entitled to
receive reasonable outplacement services in accordance with the Company’s outplacement services policy (as in effect immediately prior to the Change in
Control) until the earliest of:  (a) one (1) year following the Executive’s Separation from Service, (b) the date the Executive secures other full-time
employment, or (c) the date the value of such reasonable outplacement services provided by the Company reaches $35,000.  The reimbursement of the
reasonable outplacement services set forth above shall be made to the Executive as soon as pra cticable, but in no event later than the end of the second year
following the year the Executive Separates from Service.

3.2.5           Financial Counseling and Tax Preparation.  If an Executive becomes eligible to receive Severance Benefits, such Executive
shall be entitled to receive reimbursements for expenses incurred for financial counseling and tax preparation services under The Hershey Company Financial
Counseling and Tax Preparation Services Program (hereinafter referred to as “Qualifying Expenses”), on a basis that is no less favorable than the manner in
which such benefits were available to the Executive immediately prior to the Change in Control, for twenty-four (24) months following the Executive’s
Separation from Service.  The Company shall reimburse the Executive directly or indirect ly for Qualifying Expenses commencing in the seventh month
following the Executive’s Separation from Service and in the first month of each subsequent calendar quarter until the end of the twenty-four (24) month
period referred to in the previous sentence.  On the first date of reimbursement, the Company’s payment will reimburse the Executive for all Qualifying
Expenses that are incurred during the initial delay period immediately following his or her Separation from Service; thereafter, such reimbursements shall be
in an amount equal to the Qualifying Expenses that are submitted to the Company during each subsequent quarterly period.  For the purposes of this Section
3.2.5, the Committee in its sole discretion shall determine whether the expenses incurred by the Executive for financial counseling and tax preparation
services constitute Qualifying Expenses.

Benefits under this Section 3.2.5 shall be administered consistent with the following additional requirements as set forth in Treas. Reg. §
1.409A-3(i)(1)(iv):  (1) Executive’s eligibility for benefits in one year will not affect Executive’s eligibility for benefits in any other year; (2) any
reimbursement of eligible expenses will be made on or before the last day of the year following the year in which the expense was incurred; and (3)
Executive’s right to benefits is not subject to liquidation or exchange for another benefit.

3.3           Enhanced Pension Benefits.  In addition to payments provided for by Sections 3.1 and 3.2, the Company shall pay or provide to an
Executive the benefits described in Sections 3.3.1 through 3.3.4 below in accordance with such Sections upon termination of his or her employment with the
Company during the Coverage Period, unless such termination is (a) by the Company for Cause, (b) by reason of his or her death or Disability or after his or
her Mandatory Retirement Age, if applicable, or (c) by him or her without Good Reason.

 
 



 

3.3.1           Enhanced DB SERP Benefit.  For an Executive who continues to be a participant in the DB SERP as of his or her Date of
Termination, such Executive shall receive in cash an amount equal to the increase in his or her Vested DB SERP Benefit, as a result of the additional credits
set forth below (such vested benefit under this Section 3.3.1 is hereinafter referred to as “Enhanced DB SERP Benefit”).

For purposes of determining such Executive’s Enhanced DB SERP Benefit as of the date of his or her Date of Termination: (i) he or she
shall be credited for all purposes under the DB SERP with additional Years of Service (as defined in the DB SERP) equal to the number of years (including
fractions thereof) in the Executive’s Severance Period; (ii) the provisions of Section 2.3 regarding vesting and early retirement eligibility and reduction factors
shall apply; (iii) he or she shall be deemed to have been paid his or her Annual Base Salary during his or her Severance Period which shall be considered to
have been earned over such period of time during his or her last five (5) years of employment with the Company for purposes of calculating “Final Average
Compensation” (as defined in the DB SERP); (iv) he or she s hall be deemed to have been paid his or her Annual Incentive Pay during his or her Severance
Period which, together with his or her Vested Current Incentive Pay Amount as determined pursuant to Section 2.1.1 shall be considered his or her Incentive
Pay awards paid or accrued with respect to his or her Severance Period, which shall be considered part of his or her last five (5) years of employment with the
Company for purposes of calculating “Final Average Compensation” (as defined in the DB SERP); and (v) for the purposes of determining “Final Average
Compensation” and not for the purposes of any other provision of the DB SERP, in the event he or she has not participated in the Incentive Pay portion of the
EICP (after taking into account the year during which the Change in Control occurs as to which he or she is entitled to his or her Vested Current Incentive Pay
Amount plus the number of years with respect to which he or she is deemed to have been paid his or her Annual Incentive Pay as provided in this Section
3.3.1(v)) for three (3) consecutive years in his or her last five (5) years of employment with the Company, he or she shall have his or her highest annual
average Incentive Pay award be based on the average of his or her Incentive Pay awards paid or accrued over the sum of the number of years preceding the
year during which the Date of Termination occurs during which he or she has participated in the Incentive Pay portion of the EICP plus the number of years
with respect to which he or she is deemed to have been paid his or her Annual Incentive Pay as provided in this Section 3.3.1(v) plus the year during which
the Change in Control occurs with respect to which he or she is entitled to his or her Vested Current Incentive Pay Amount regardless of his or her actual
years of participation in the Incentive Pay portion of the EICP at the time of his or her Date of Termination and regardless of the number of years such
Executive has been employed by the Company as of the Date of Termin ation.

3.3.2           Enhanced DC SERP Benefit.  Each Executive who is a participant in the DC SERP as of his or her Date of Termination shall
receive in cash an amount equal to the applicable percentage rate under Section 6.2 of the Deferred Compensation Plan multiplied by his or her Annual Base
Salary and Annual Incentive Pay determined as if such amounts were paid during the years (including fractions thereof) in the Executive’s Severance Period.

 
 



 

3.3.3           Alternative Enhanced DB Benefits.  Each Executive who is not a participant in the DB SERP as of his or her Date of
Termination shall have a vested and non-forfeitable right hereunder to receive in cash an amount equal to the amount determined under either Section 3.3.3.1
or 3.3.3.2, as applicable.

3.3.3.1        For an Executive who is a participant in the Hershey Pension Plan, a lump sum cash amount equal to the Basic Credit
rate applicable to the Executive under the Hershey Pension Plan multiplied by his or her Annual Base Salary and Annual Incentive Pay determined as if such
amounts were paid to the Executive for the number of years (including fractions thereof) in his or her Severance Period.  For this purpose, the IRS limitations
imposed under the Hershey Pension Plan shall not apply.  Notwithstanding the foregoing, for purposes of determining the lump sum cash amount payable
under this Section 3.3.3.1 to an Executive who is a participant under the DC SERP, the Basic Credit rate applicable to amounts paid to the Executive in excess
of the limitation under Code se ction 401(a)(17) shall equal three (3) percent; or

3.3.3.2         For an Executive who is not a participant in the Hershey Pension Plan, a lump sum cash amount equal to the Core
Retirement Contribution rate in effect under The 401(k) Plan multiplied by his or her Annual Base Salary and Annual Incentive Pay determined as if such
amounts were paid to the Executive for the number of years (including fractions thereof) in his or her Severance Period.  For this purpose, the IRS limitations
imposed under The 401(k) Plan shall not apply.

3.3.4           Enhanced Matching Contributions.  Each Executive who is eligible to receive amounts under Section 3.3.1, 3.3.2, or 3.3.3 shall
also receive in cash an amount equal to the Matching Contribution rate in effect under The 401(k) Plan multiplied by his or her Annual Base Salary and
Annual Incentive Pay determined as if such amounts were paid to the Executive for the number of years (including fractions thereof) in his or her Severance
Period.  For this purpose, the IRS limitations imposed under The 401(k) Plan shall not apply.

3.4           Possible Reduction in Payments.

3.4.1           Except with respect to an Executive whose participation in the Plan is pursuant to an executive employment agreement in effect as of the
Effective Date (in which case the provisions of this Section 3.4 as in effect immediately prior to the Effective Date shall continue to apply to such Executive),
in the event that an Executive becomes entitled to the Severance Benefits or any other benefits or payments under this Plan, or under the EICP by reason of
the accelerated vesting or payment of any awards thereunder (together, the “Total Benefits”), and any of the Total Benefits payable to the Executive (a)
constitute parachute payments within the meaning of section 280G of the Code, and (b) but for this Section 3.4 would be subject to the Excise Tax, then such
Total Benefits shall be either: (i) delivered in full, or (ii) reduced (but not below zero) to the maximum amount that could be paid to the Executive without
giving rise to the Excise Tax (the “Safe Harbor Cap”), whichever of the foregoing amounts, taking into account the applicable federal, state and local income
and employment taxes and the Excise Tax (and any equivalent state or local excise taxes), results in the receipt by the Executive, on an after-tax basis, of the
greatest amount of benefits, notwithstanding that all or

 
 



 

some portion of such benefits may be subject to the Excise Tax.  Any reduction in payments and/or benefits required by this Section 3.4 shall be accomplished
first by reducing or eliminating the Total Benefits which are not payable in cash and then by reducing or eliminating cash payments, in each case in reverse
order beginning with payments or benefits which are to be paid the farthest in time from the determination as to whether any of the Total Benefits will be
subject to the Excise Tax.

3.4.2           All determinations required to be made under this Section 3.4, including the reduction of the Total Benefits to the Safe Harbor Cap, if
applicable, and the assumptions to be utilized in arriving at such determinations, shall be made by the public accounting firm that is retained by the Company
as of the date immediately prior to the Change in Control (the “Accounting Firm”) which shall provide detailed supporting calculations both to the Company
and the Executive within fifteen (15) business days of the receipt of notice from the Company or the Executive that a Potential Change in Control or a Change
in Control has occurred such that payments which will constitute Total Benefits may be made, or such earli er time as is requested by the Company
(collectively, the “Determinations”).  In the event that the Accounting Firm is serving as accountant or auditor for the individual, entity or group effecting the
Change in Control, the Company may appoint another nationally recognized public accounting firm to make the Determinations required hereunder (which
accounting firm shall then be referred to as the Accounting Firm hereunder).  All reasonable fees and expenses of the Accounting Firm shall be borne solely
by the Company, and the Company shall enter into any reasonable agreement requested in good faith by the Accounting Firm in connection with the
performance of the services hereunder.  The Determinations by the Accounting Firm shall be binding upon the Company and the Executive.

3.4.3           For purposes of making the Determinations, the Accounting Firm shall utilize the following assumptions and approximations: (i) any
other payments or benefits received or to be received by an Executive in connection with a Change in Control or his or her termination of employment
(whether pursuant to the terms of this Plan or any other plan, arrangement or agreement with the Company, any Person whose actions result in a Change in
Control or any Person affiliated with the Company or such Person) shall be treated as parachute payments within the meaning of Code section 280G(b)(2),
and all excess parachute payments within the meaning of Code section 280G(b)(1) shall be treated as subject to the Excise Tax, unless in the opinion of tax
counsel (“Tax Counsel”) selected by the Accounting Firm (which counsel may be counsel to the Company), such other payments or benefits (in whole or in
part) do not constitute parachute payments, or such excess parachute payments (in whole or in part) represent reasonable compensation for services actually
rendered within the meaning of Code section 280G(b)(4) in excess of the Base Amount, or are otherwise not subject to the Excise Tax, (ii) the amount of the
Total Benefits which shall be treated as subject to the Excise Tax shall be equal to the lesser of (A) the total amount of the Total Benefits reduced by the
amount of such Total Benefits that in the opinion of Tax Counsel are not parachute payments, or (B) the amount of excess parachute payments within the
meaning of Section 280G(b)(1) (after applying clause (i), above), and (iii) the value of any non-cash benefits or any deferred payment or benefit shall be
determined by the Accounting Firm in accordance with the principles of Code sections 280G(d)(3) and (4).

 
 



 

3.4.4           For purposes of making the Determinations, an Executive shall be deemed to pay federal income taxes at the highest marginal rate for
federal, state and local income taxes in the state and locality of his or her residence on the Date of Termination, net of the reduction in federal income taxes
which could be obtained from deduction of such state and local taxes (calculated by assuming that any reduction under Code section 68 or any successor or
similar provision in the amount of itemized deductions allowable to him or her applies first to reduce the amount of such state and local income taxes that
would otherwise be deductible by him or her).

3.4.5           This Section 3.4.5 shall apply to an Executive in the event of the reduction of the Executive's Total Benefits to the Safe Harbor
Cap pursuant to Section 3.4.1.  If it is established pursuant to a final decision of a court or an IRS proceeding which has been finally and conclusively
resolved, that Total Benefits have been paid to, or provided for the benefit of, the Executive by the Company, which are in excess of the limitations provided
in this Section 3.4 (hereinafter referred to as an “Excess Payment”), the Executive shall repay the Excess Payment to the Company on demand, together with
interest on the Excess Payment at the applicable federal rate (as defined in Code section 1274(d)) from the date of the Executive’s receipt of such E xcess
Payment until the date of such repayment.  As a result of the uncertainty in the application of Code section 4999 at the time of the Determinations, it is
possible that Total Benefits which will not have been paid or provided by the Company should have been paid or provided (an “Underpayment”).  In the event
that it is determined by the Accounting Firm, the IRS, court order, or the Company (which shall include the position taken by the Company alone or together
with its consolidated group) on its federal income tax return, that an Underpayment has occurred, the Company shall pay an amount equal to such
Underpayment to the Executive within thirty (30) business days of such decision together with interest on such amount at the applicable federal rate from the
date such amount would have been paid to the Executive until the date of payment.

3.5           Timing of Payments.  The amounts payable under Sections 3.1.1, 3.1.3, 3.1.4, 3.1.5, 3.2.1, 3.2.3, and 3.3.4 and, as applicable, Sections
3.3.1, 3.3.2, or 3.3.3 shall be made to an Executive not later than the sixtieth (60th) day following his or her Date of Termination.

3.6           Reimbursement of Legal Costs.  The Company shall pay to an Executive reasonable legal fees and expenses incurred by him or her as a
result of a termination of his or her employment which may entitle him or her to any payments under Article 3 of the Plan to the extent that such fees and
expenses, if any, are incurred (a) in contesting or disputing in good faith any right or benefit under Article 3 in connection with a Change in Control or any
Notice of Intent to Terminate under Section 4.3, or (b) in connection with any tax audit or proceeding to the extent attributable to the application of Code
section 4999 to any payment or benefit provided hereunder.  Such payments shall be made w ithin sixty (60) days after delivery of his or her respective
written requests for payment accompanied by such evidence of fees and expenses incurred as the Company reasonably may require.

Benefits under this Section 3.6 shall be administered consistent with the following additional requirements as set forth in Treas. Reg. § 1.409A-3(i)
(1)(iv):  (1) Executive’s eligibility for benefits in one year will not affect Executive’s eligibility for benefits in any other year; (2) any reimbursement of
eligible expenses will be made on or before the last day of the

 
 



 

year following the year in which the expense was incurred; and (3) Executive’s right to benefits is not subject to liquidation or exchange for another
benefit.  In the event the Executive is a Key Employee upon his or her Separation from Service, reimbursement for benefits under this Section 3.6 shall
commence in the seventh month following the Executive’s Separation from Service (or, if earlier, the month after the Executive’s death).

3.7           Executives’ Covenant.  The Company may condition the payment of the amounts and provision of the benefits described in Article 3 of the
Plan to an Executive upon his or her providing to the Company a written agreement that, subject to the terms and conditions of this Plan, in the event of a
Potential Change in Control, he or she will remain in the employ of the Company until the earliest of  (a) a date which is nine months after the date of such
Potential Change in Control, (b) the date of a Change in Control, (c) the date of his or her termination of employment for Good Reason (determined by
treating the Potential Change in Control for this purpose as a Change in Control in ap plying the definition of Good Reason) or by reason of death or
Disability, (d) the termination by the Company of his or her employment for any reason, or (e) his or her attaining age sixty-five (65).  In the event of such
future written agreement between the Company and the Executive, the benefits described in Article 3 of the Plan shall be provided in compliance with Code
section 409A, as applicable.

ARTICLE 4
TERMINATION PROCEDURES AND
COMPENSATION DURING DISPUTE

4.1           Notice of Intent to Terminate.  After a Change in Control, any purported termination of an Executive’s employment (other than by reason
of death) that may result in benefits under this Plan must be preceded by a written Notice of Intent to Terminate from him or her to the Company or the
Company to him or her, as applicable, in accordance with Section 8.17.  For purposes of this Plan, a Notice of Intent to Terminate shall mean a notice which
shall indicate the notifying party’s opinion regarding the specific provisions of this Plan that will apply upon such termination and shall set forth in reasonable
detail the facts and circumstances claimed to provide a basis for the a pplication of the provisions so indicated.  Further, a Notice of Intent to Terminate for
Cause shall specify in detail the particulars of the determination made by the Board or by the Chief Executive Officer that the Executive is guilty of conduct
described in any of Section 1.5.1 through 1.5.4 herein.

In the case of a termination for Good Reason, the Executive must provide notice to the Company of the existence of the applicable condition
described in Section 1.24 or 9.3 within ninety (90) days of the initial existence of the condition.  The Company will then have a period of thirty (30) days
during which it may remedy the condition in which case the Good Reason condition will no longer apply to the Executive for purposes of this Plan.

4.2           Date of Termination.  Date of Termination, (a) with respect to any purported termination of an Executive’s employment after a Change in
Control, shall mean (except as provided in Section 4.3) (i) if his or her employment is terminated by reason of his or her death, the date of his or her death, (ii)
if his or her employment is terminated for Disability, thirty (30)

 
 



 

days after Notice of Intent to Terminate is given (provided that he or she shall not have returned to the full-time performance of his or her duties during such
thirty (30) day period), or (iii) if his or her employment is terminated for any other reason, the date specified as the date of termination within the Notice of
Intent to Terminate (which (x) in the case of a termination by the Company, shall not be less than thirty (30) days, except in the case of a termination for
Cause in which case it shall not be less than ten (10) days, provided that the Company may require him or her to not report to work during such ten (10) day
period, and (y) in the case of a termination by an Executive, shall not be less than fifteen (15) days nor more than sixty (60) days, respectively, from the date
such Notice of Intent to Terminate is given), and (b) for purposes of Section 2.3 of this Plan, shall mean the date a Change in Control occurs.

4.3           Dispute Concerning Termination.  If within fifteen (15) days after any Notice of Intent to Terminate is given (within eight (8) days in the
case of a termination for Cause by the Company), or, if later, prior to the Date of Termination (as determined without regard to this Section 4.3), the person
receiving such Notice of Intent to Terminate notifies the person giving such notice that a dispute exists concerning the termination or the provisions of this
Plan that apply to such termination, the Date of Termination shall be the date on which the dispute is finally resolved, either by mutual written agreement of
the parties to such dispute or by a final judgment, order or decree of a court of com petent jurisdiction (which is not appealable or with respect to which the
time for appeal therefrom has expired and no appeal has been perfected); provided, however, that the Date of Termination shall be extended by a notice of
dispute only if such notice is given in good faith and the person giving such notice pursues the resolution of such dispute with reasonable diligence; and
provided, that the payment, if applicable, of any amount in dispute under this Section 4.3 shall be made as soon as practicable following the Date of
Termination (as determined without regard to this Section 4.3), but in no event later than March 15 of the year following such date.

4.4           Compensation During Dispute.  If a purported termination of an Executive’s employment occurs following a Change in Control and such
termination or the provisions of this Plan that apply upon such termination is disputed in accordance with Section 4.3 (including a dispute as to the existence
of good faith and/or reasonable diligence thereunder), the Company shall continue to pay the Executive his or her Annual Base Salary and continue to provide
to him or her the Welfare Benefits provided for in Section 3.2.2 until the dispute is finally resolved in accordance with Section 4.3.  Notwithstanding the
foregoing, payment of Annual Base Salary may not be made to a Key Employee upon a Separation from Service before the date which is six months after the
date of the Key Employee’s Separation from Service (or, if earlier, the date of death of the Key Employee).  Any payments that would otherwise be made
during this period of delay shall be accumulated and paid in the seventh month following the Participant’s Separation from Service (or, if earlier, the month
after the Participant’s death).  Amounts paid under this Section 4.4 are in addition to all other amounts due under this Plan (other than those due under Section
3.1.1) and shall not be offset against or reduce any other amounts due under this Plan.

 
 



 

ARTICLE 5
PLAN ADMINISTRATION

5.1           Authority to Plan Administrator.  The Plan shall be interpreted, administered and operated by the Plan Administrator, subject to the express
provisions of the Plan.

5.2           Delegation of Duties.  The Plan Administrator may delegate any of his or her duties hereunder to such person or persons from time to time
as he or she may designate.

5.3           Engagement of Third Parties.  The Plan Administrator is empowered, on behalf of the Plan, to engage accountants, legal counsel and such
other personnel as he or she deems necessary or advisable to assist him or her in the performance of his or her duties under the Plan.   The functions of any
such persons engaged by the Plan Administrator shall be limited to the specified services and duties for which they are engaged, and such persons shall have
no other duties, obligations or responsibilities under the Plan.  Such persons shall exercise no discretionary authority or discretionary control respecting the
management of the Plan.  All reasonable expenses thereo f shall be borne by the Company.

ARTICLE 6
CLAIMS

6.1           Claims Procedure.  Claims for benefits under the Plan shall be filed with the Plan Administrator.  If any Executive or other payee claims to
be entitled to a benefit under the Plan and the Plan Administrator determines that such claim shall be denied in whole or in part, the Plan Administrator shall
notify such person of its decision in writing.  Such notification will be written in a manner calculated to be understood by such person and will contain (a)
specific reasons for the denial, (b) specific reference to pertinent Plan provisions, (c) a description of any additional material or information necessary for
such person to perfect such claim and an explanation of why suc h material or information is necessary, and (d) information as to the steps to be taken if the
person wishes to submit a request for review.  Such notification will be given within ninety (90) days after the claim is received by the Plan Administrator.  If
such notification is not given within such period, the claim will be considered denied as of the last day of such period and such person may request a review
of his or her claim.

6.2           Review Procedure.  Within sixty (60) days after the date on which a person receives a written notice of a denied claim (or, if applicable,
within sixty (60) days after the date on which such denial is considered to have occurred) such person (or his or her duly authorized representative) may (a)
file a written request with the Plan Administrator for a review of his or her denied claim and of pertinent documents and (b) submit written issues and
comments to the Plan Administrator.  The Plan Administrator will notify such person of its decision in writing.  Such notification will be written in a manner
calculated to be understood by such person and will contain specific reaso ns for the decision as well as specific references to pertinent Plan provisions.  The
decision on review will be made within sixty (60) days after the request for review is received by the Plan Administrator.  If the decision on review is not
made within such period, the claim will be considered denied.

 
 



 

6.3           Claims and Review Procedures Not Mandatory.  The claims procedure and review procedure provided for in this Article 6 are provided for
the use and benefit of Executives who may choose to use such procedures, but compliance with the provisions of this Article 6 is not mandatory for any
Executive claiming benefits under the Plan.  It shall not be necessary for any Executive to file a claim with the Plan Administrator or to exhaust the
procedures and remedies provided for by this Article 6 prior to bringing any legal claim or action, or asserting any other demand, for payments or other
benefits to which he or she claims entitlement hereunder.

ARTICLE 7
PLAN MODIFICATION OR TERMINATION

The Plan may be amended or terminated by resolution of the Board at any time; provided, however, that (a) the Plan may not be terminated or
amended in a manner adverse to the interests of any Executive, without his or her consent (i) after a Potential Change in Control occurs and for one (1) year
following the cessation of a Potential Change in Control, or (ii) for the two-year period following consummation of the transaction(s) resulting from or in the
Change in Control; and (b) no termination of this Plan or amendment hereof in a manner adverse to the interests of any Executive, without his or her consent,
shall be effective if such termination or amendment occurs (i) at the request of a third party who has taken steps reasonably calculated to effect a Change in
Control or (ii) in connection with or in anticipation of a Change in Control or Potential Change in Control.  For this purpose, the cessation of a Potential
Change in Control occurs if a Change in Control has not occurred within one (1) year following the Potential Change in Control.  In the event that the
termination of this Plan by the Company or an amendment hereof in a manner adverse to the interests of any Executive (without his or her consent) occurs
within one (1) year prior to a Potential Change in Control or a Change in Control, there shall be a presumption that the conditions of subclauses (i) and (ii) of
clause (b) of the next preceding sentence shall have been met.  Upon the expiration of the Coverage Period, the Plan may not be amended in any manner
which would adversely affect the rights which any Executive has at that time to receive any and all payments or benefits pursuant to Articles 2, 3, and 4 by
reason of a Change in Control which has theretofore occurred or by reason of a termination of his or her employment during the Co verage Period, and the
Company’s obligations to make such payments and provide such benefits shall survive any termination of the Plan.

ARTICLE 8
MISCELLANEOUS

8.1           Terminations in Anticipation of Change in Control.  An Executive’s employment shall be deemed to have been terminated by the Company
without Cause during the Coverage Period if his or her employment is terminated by the Company without Cause prior to a Change in Control or Potential
Change in Control and such termination of employment (a) was at the request of a third party who had indicated an intention to take or had taken steps
reasonably calculated to effect a Change in Control, or (b) otherwise arose in connection with or in

 
 



 

anticipation of a Change in Control, and (c) in either case, a Change in Control Event does occur which may involve such third party (or a party competing
with such third party to effectuate a Change in Control).  An Executive shall be deemed to have terminated his or her employment for Good Reason during
the Coverage Period if he or she terminates his or her employment with Good Reason prior to a Change in Control or Potential Change in Control if the
circumstance or event which constitutes Good Reason (a) occurred at the request of a third party who had indicated an intention to take or had taken steps
reasonably calculated to effect a Change in Control, or (b) otherwise arose in connection with or in anticipation of a Change in Control, and (c) in either case,
a Change in Control Event does occur which may involve such t hird party (or a party competing with such third party to effectuate a Change in Control).  In
the event of a termination of employment described in this Section 8.1, the Executive shall be entitled to all payments and other benefits to which he or she
would have been entitled had such termination occurred during the Coverage Period (other than salary pursuant to Section 3.1.1 for any period after the actual
date of termination) and he or she shall be entitled to an additional payment in an amount which shall compensate him or her to the extent that he or she was
deprived by such termination of the opportunity prior to termination of employment to exercise any stock options granted to him or her under the EICP
(including any such stock options that were not exercisable at the time of his or her termination of employment) at the highest market price of the Company’s
Common Stock reached in connection with the Change in Control or Potential Change in Control if a Potential Change in Control sha ll occur and not be
followed by a Change in Control within twelve (12) months of the Potential Change in Control.  In the event that the termination of employment of an
Executive as described in this Section 8.1 occurs following a Potential Change in Control or within six (6) months prior to a Change in Control, there shall be
a presumption that clauses (a) and (b) of the first two sentences of this Section 8.1 shall have been met.  The Company shall pay to the Executive the amounts
determined under Sections 3.1.1, 3.1.3, 3.1.4, 3.1.5, 3.2.1, 3.2.3, and 3.3.4 and, as applicable, Sections 3.3.1, 3.3.2, or 3.3.3, that become payable pursuant to
this Section 8.1, in a lump sum within sixty (60) days following the date of the Change in Control Event.

8.2           Burden.  In any proceeding (regardless of who initiates such proceeding) in which the payment of Severance Benefits or other
compensation or benefits under this Plan is at issue, (i) the burden of proof as to whether Cause exists for purposes of this Plan shall be upon the Company
and (ii) in the event that the penultimate sentence of Section 8.1 applies, the Company shall have the burden to prove, by clear and convincing evidence, that a
termination of employment has not been made in anticipation of a Change in Control as contemplated by Section 8.1.

8.3           No Right to Continued Employment.  Nothing in the Plan shall be deemed to give any Executive the right to be retained in the employ of
the Company, or to interfere with the right of the Company to discharge him or her at any time and for any lawful reason, with or without notice, subject in all
cases to the terms of this Plan.

8.4           No Assignment of Benefits.  Except as otherwise provided herein or by law, no right or interest of any Executive under the Plan shall be
assignable or transferable, in whole or in part, either directly or by operation of law or otherwise, including without limitation by execution, levy,
garnishment, attachment, pledge or in any manner; no attempted assignment or

 
 



 

transfer thereof shall be effective; and no right or interest of any Executive under the Plan shall be liable for, or subject to, any obligation or liability of such
Executive.

8.5           Death.  This Plan shall inure to the benefit of and be enforceable by an Executive’s personal or legal representatives, executors,
administrators, successors, heirs, distributees, devisees and legatees.  If an Executive shall die while any amount would still be payable to him or her
hereunder (other than amounts which, by their terms, terminate upon his or her death) if he or she had continued to live, all such amounts, unless otherwise
provided herein, shall be paid in accordance with the terms of this Plan to the executors, personal representatives or administrators of his or her estate.

8.6           Incompetency.  Any benefit payable to or for the benefit of an Executive, if legally incompetent or incapable of giving a receipt therefore,
shall be deemed paid when paid to his or her guardian or to the party providing or reasonably appearing to provide for his or her care, and such payment shall
fully discharge the Company, the Plan Administrator and all other parties with respect thereto.

8.7           Reduction of Benefits By Legally Required Benefits.  Notwithstanding any other provision of this Plan to the contrary, if the Company is
obligated by law or by contract (other than under this Plan) to pay severance pay, a termination indemnity, notice pay, or the like, to an Executive or if the
Company is obligated by law or by contract to provide advance notice of separation (“Notice Period”) to an Executive, then any Severance Benefits payable
to him or her hereunder shall be reduced by the amount of any such severance pay, termination indemnity, notice pay or the like, as applicable, and by the
amount of any pay received during any Notice Period; provided however, that the perio d following a Notice of Intent to Terminate shall not be considered a
Notice Period.

8.8           Enforceability.  If any provision of the Plan shall be held invalid or unenforceable, such invalidity or unenforceability shall not affect any
other provisions hereof, and the Plan shall be construed and enforced as if such provisions had not been included.

8.9           Effective Date.  The Plan shall be effective as of the Effective Date and shall remain in effect unless and until terminated by the Board,
subject to the requirements of Article 7.

8.10           No Mitigation.  The Company agrees that, if an Executive’s employment by the Company is terminated during the Coverage Period, the
Executive is not required to seek other employment or to attempt in any way to reduce any amounts payable to him or her by the Company pursuant to this
Plan.  Further, the amount of any payment or benefit provided for under this Plan (other than to the extent provided in Section 3.2.2) shall not be reduced by
any compensation earned by him or her as a result of employment by another employer, by retirement benefits, by offset against any amount claimed to be
owed by him or her to the Company, or otherwise.

8.11           Successors.  In addition to any obligations imposed by law upon any successor to the Company, the Company shall be obligated to
require any successor (whether direct or

 
 



 

indirect, by purchase, merger, consolidation, operation of law, or otherwise) to all or substantially all of the business and/or assets of the Company to
expressly assume and agree to perform the Company’s obligations under this Plan in the same manner and to the same extent that the Company would be
required to perform them if no such succession had taken place.  Failure of the Company to obtain such assumption and agreement prior to the effectiveness
of any such succession shall entitle each Executive to compensation and benefits from the Company in the same amount and on the same terms as he or she
would be entitled to hereunder if he or she were to terminate his or her employment for Good Reason during the Coverage Period, provided that the amounts
payable under Sections 3.1.1, 3.1.3, 3.1.4, 3.1.5, 3.2.1, 3.2.3, a nd 3.3.4 and, as applicable, Sections 3.3.1, 3.3.2, or 3.3.3 shall be made to an Executive not
later than the sixtieth (60th) day following the effective date of any such succession.

8.12           Consent to Cancellation of Awards and Reduction of DB SERP Benefit.  The Company may condition the payment to an Executive of his
or her Vested Current Incentive Pay Amount and Vested Current PSU Amount upon his or her providing a written consent to the cancellation of the applicable
outstanding target Incentive Pay and PSU grants on which such amounts are based, and in lieu of which such amounts are paid.  The Company may condition
the payment to an Executive of his or her Vested DB SERP Benefit or the providing of any benefit or payment under Section 3.3.1 upon his or her providing a
written consent to the reduction in the amount of the Vest ed DB SERP Benefit or the amount of any payments or benefits provided under Section 3.3.1.

8.13           Employment by Subsidiary.  For purposes of this Plan, an Executive who is employed by a Subsidiary shall be treated as if employed by
the Company and his or her entitlement to benefits hereunder shall be determined as if he or she were employed by the Company.  For such purpose, the
Subsidiary shall be treated as if it were an unincorporated division of the Company.

8.14           Waiver.  No waiver by an Executive at any time of any breach of the terms of this Plan, or compliance with, any condition or provision of
this Plan to be performed by the Company shall be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any prior or subsequent
time.

8.15           Withholding Taxes.  Any payments to an Executive provided for hereunder shall be paid net of any applicable withholding required under
federal, state or local law and any additional withholding to which he or she has agreed.

8.16           Construction.  The headings and captions herein are provided for reference and convenience only, shall not be considered part of the Plan,
and shall not be employed in the construction of the Plan.  Neither the gender nor the number (singular or plural) of any word shall be construed to exclude
another gender or number when a different gender or number would be appropriate.

8.17           Notices.  Any notice or other communication required or permitted pursuant to the terms hereof shall be deemed to have been duly given
when delivered or mailed by United States Mail, first class, postage prepaid, addressed to the intended recipient at his or her last

 
 



 

known address (which in the case of an Executive shall be the address specified by him or her in any written notice provided to the Company in accordance
with this Section 8.17).

8.18           Statutory Changes.  All references to sections of the Exchange Act or the Code shall be deemed also to refer to any successor provisions
to such sections.

8.19           Governing Law.  This Plan shall be construed and enforced according to the laws of the State of Delaware to the extent not preempted by
Federal law, which shall otherwise control.

ARTICLE 9
TERMINATION WITHOUT CAUSE

UNRELATED TO A POTENTIAL CHANGE IN
CONTROL OR CHANGE IN CONTROL

9.1           Subject to the terms and conditions noted below, in the event Executive’s employment with the Company is, or is deemed to be, terminated
by the Company without Cause, or is, or is deemed to be, terminated by the Executive for good reason (as defined below) regardless of whether a Potential
Change in Control or Change in Control has occurred or is pending (such termination hereinafter is referred to as “Change in Status Event”), the Executive
shall be entitled to the severance benefits set forth below; provided, however, any termination of an Executive’s employment which results in such Executive
being entitled to Severance Benefits pursuant to Section 3.2 shall not constitute a Change in Status Event and no Executive entitled to Severance Bene fits
pursuant to Section 3.2 shall in addition be entitled to the benefits provided for in this Section 9.1.  Notwithstanding the foregoing, a precondition to the
receipt of severance benefits under Article 9 of the Plan shall be the Executive’s signing and delivering to the Company, in a form acceptable to the Company,
a separation agreement containing a valid and enforceable waiver and release of all claims which is not revoked (“Release”).  In the absence of a valid and
enforceable Release, the Company shall have no obligations under Article 9 of the Plan.

9.1.1           The Company shall pay to the Executive in a lump sum on or before March 15 of the year following the date of the Change in
Status Event an amount equal to one and one-half (1.5) times (two (2) times if the Executive was eligible for coverage under the Plan as of February 22, 2011)
the Executive’s Annual Base Salary as defined in Section 1.1 (substituting “Change in Status Event” for “Change in Control”).  Executive will be fully vested
in Incentive Pay and PSU grants previously deferred and shall be entitled to payments for any awards covering periods ending prior to the date of the Change
in Status Event that have been earned but not yet paid prior to the date of the Change in Status Event.  For purposes of cl arification, the Executive shall not
receive credit towards vesting or participation in any PSU grant for any period after the date of the Change in Status Event.

9.1.2           From and after the date of the Change in Status Event for a period of eighteen (18) months thereafter (twenty-four (24) months
if the Executive was eligible for Plan

 
 



 

coverage as of February 22, 2011), the Company will continue Executive’s Welfare Benefits excluding disability coverage (and excluding coverage under all
tax-qualified retirement plans).

9.1.3           For the calendar year in which the Change in Status Event occurs, Executive shall remain entitled to participate in the Incentive
Pay programs.  During this calendar year, Executive’s target Incentive Pay award percentage will be that in effect just prior to the Change in Status Event, and
Executive’s actual Incentive Pay award amounts will be determined and paid as follows:

9.1.3.1         For the period from January 1 of the year in which the Change in Status Event occurs until the date of the Change in
Status Event, the award will be equal to the product of (x) and (y), where (x) is the amount that would have been payable to the Executive under such
Incentive Pay award calculated based on the then current formula for the Executive using, as applicable, (A) the Company’s actual performance for the
complete calendar year in which such period ends, and (B) the Executive’s actual performance as of the Change in Status Event, and (y) is a fraction the
numerator of which is the number of days from and including the first day of that award period until (and including) his or her Change in Status Event and the
denominator of which is the number of days in that award period.  Except to the extent that the Executive's Incentive Pay award for this period would have
otherwise been subject to an effective deferral election under the Deferred Compensation Plan, the amount determined will be paid in a lump sum on or after
January 1 and on or before March 15 of the year following this period.

9.1.3.2         For the period from the Change in Status Event until December 31 of the year in which the Change in Status Event
occurs, the award will be equal to the product of (x) and (y), where (x) is the amount that would have been payable to the Executive under such Incentive Pay
award calculated based solely on the Company’s performance score, which shall be the lesser of:  (A) the Company’s actual performance score for the
complete calendar year in which such period ends, or (B) 100%, and (y) is a fraction the numerator of which is the number of days from the day after the day
of the Change in Status Event until (and including) the end of that award period and the denominator of which is the number of days in that award
period.  Except to the extent that the Executive's Incentive Pay award for this period would have otherwise been subject to an effective deferral election under
the Deferred Compensation Plan, the amount determined will be paid in a lump sum on or after January 1 and on or before March 15 of the year following
this period.

9.1.4           From and after the January 1 following the date in which a Change in Status Event occurs until the eighteen (18) month
anniversary of such Change in Status Event, (twenty-four month (24) anniversary if the Executive was eligible for Plan coverage as of February 22, 2011),
Executive shall be entitled to receive as additional severance the amount which he or she would have been eligible to receive under the applicable Incentive
Pay programs.  For purposes of this calculation, Executive’s target Incentive Pay award percentage will be that in effect just prior to the Change in Status
Event, and Executive’s actual Incentive Pay award amounts will be determined and paid as follows:

 
 



 

9.1.4.1         For the calendar year period beginning on January 1 after the Change in Status Event, the additional severance amount
will be equal to the amount that would have been payable to the Executive under such Incentive Pay award calculated based solely on the Company’s
performance score, which shall be the lesser of:  (A) the Company’s actual performance score for the complete calendar year in which such period ends, or
(B) 100%.  The amount determined will be paid in a lump sum on or after January 1 and on or before March 15 of the year following this period.

9.1.4.2         For the period beginning on the second January 1 after the Change in Status Event until the eighteen (18) month
anniversary of the Change in Status Event (twenty-four (24) month anniversary if the Executive was eligible for Plan coverage as of February 22, 2011), the
additional severance amount will be equal to the product of (x) and (y), where (x) is the amount that would have been payable to the Executive under such
Incentive Pay award calculated based solely on the Company’s performance score, which shall be the lesser of:  (A) the Company’s actual performance score
for the complete calendar year in which such period ends, or (B) 100%, and (y) is a fraction the numerator of which is the number of days from and including
the first day of that award p eriod until (and including) the eighteen (18) month anniversary of the Change in Status Event (twenty-four (24) month
anniversary if the Executive was eligible for Plan coverage as of February 22, 2011), and the denominator of which is the number of days in that award
period.  The amount determined will be paid in a lump sum on or after January 1 and on or before March 15 of the year following this period.

9.1.5           Following the date of the Change in Status Event (the “Severance Date”), except as otherwise provided in Sections 9.1.5.1 and
9.1.5.2: (a) the Executive will not be eligible to participate in or receive new grants or benefits under the Long-Term Incentive Program portion of the EICP
and will not be eligible for participation in or the payment of benefits under this Plan (except for under this Article 9), The Hershey Company Executive
Benefits Protection Plan (Group 3), The Hershey Company Employee Benefits Protection Plan (Group 2), or The Hershey Company Severance Benefits Plan,
and (b) the exercise of stock options and lapse of restrictions on any restricted stock units held by an Executive shall be in accordance with the terms and
conditions, ad ministrative policies and procedures governing such stock options and restricted stock units, respectively.

9.1.5.1 If an Executive was awarded stock options prior to July 1, 2009 and he or she is under age fifty-five (55) on the Severance
Date, he or she will be eligible for the exercise and vesting provisions below if they would provide a greater benefit to the Executive than what the Executive
would have received under the original terms and conditions for the applicable stock option grant.

In addition to options held by such Executive that have vested by their terms on or before the Severance Date, the Executive shall
be entitled to exercise a portion of his or her unvested options held on the Severance Date, such options to vest on the Severance Date in accordance with the
following formula: the number of stock options for each vesting period of each grant is multiplied by a fraction, the numerator of which equals the number of
days from the original grant date to the Severance Date and the denominator of which equals the number of days from the original grant date to the last day of
each vesting period.  Notwithstanding the

 
 



 

above, vesting of stock options on Executive’s Severance Date pursuant to the formula in the preceding sentence is contingent upon Executive executing and
delivering to the Company, in a form acceptable to the Company, a separation agreement containing a valid, and enforceable  waiver and release of all claims,
which is not revoked.  An Executive who is not eligible for retirement on or before the Severance Date shall have one hundred twenty (120) days after the
Severance Date to exercise any vested option not to exceed the expiration date of the option.

An Executive who is eligible for retirement (age 55 or older) on or before the Severance Date will be entitled to exercise (provided
any vesting requirement has been satisfied as of the date of exercise) any outstanding stock option until the earlier of five (5) years from the Severance Date
or the expiration of the option.

9.1.5.2  In addition to any restricted stock units that have vested by their terms on or before the Severance Date, all unvested
restricted stock units awarded to the Executive who is not eligible for retirement on or before the Severance Date shall vest in accordance with the following
formula: the number of restricted stock units for each vesting period of each grant is multiplied by a fraction, the numerator of which equals the number of
days from the original grant date to the Severance Date and the denominator of which equals the number of days from the original grant date to the last day of
each vesting period.  Notwithstanding the above, vesting of restricted stock units on Executive’s Severance Date pursuant to the formula in the preceding
sentence is contingent upon Executive executing and deliverin g to the Company, in a form acceptable to the Company, a separation agreement containing a
valid, and enforceable  waiver and release of all claims, which is not revoked.

Any restricted stock units awarded pursuant to (i) an annual grant award issued in 2009 or later that vest pursuant to the formula
above or (ii) a special award issued in 2009 or later that vest pursuant to the formula above, shall be paid based on the payment terms  provided under the
award when granted.

Unvested restricted stock units awarded to an Executive pursuant to an annual grant in 2009 or later who is eligible for retirement
on or before the Severance Date will vest and be paid based on the original vesting and payment terms provided under the award when granted.  All other
unvested restricted stock units awarded to an Executive who is eligible for retirement on or before the Severance Date shall vest in accordance with the
formula described in this Section 9.1.5.2.

9.1.6           In the event an Executive is entitled to benefits under this Section 9.1 pursuant to a Change in Status Event, the Company shall
reimburse the Executive following his or her Separation from Service for (i) reasonable outplacement services in accordance with Section 3.2.4 and (ii)
financial counseling and tax preparation services in accordance with Section 3.2.5.

9.2           If Executive voluntarily resigns from the Company other than for good reason (as defined below), such resignation shall not constitute a
Change in Status Event and therefore will not entitle Executive to the benefits provided for in Section 9.1 above.  In such event, Executive

 
 



 

may be entitled to the benefits provided under the other Company benefit plans in accordance with the terms of those plans.

9.3           Termination of an Executive’s employment “for good reason” for purposes of this Article 9 shall mean Separation from Service by the
Executive during the first two (2) years of the tenure of the Company’s then current Chief Executive Officer if, and only if, the Executive has not given the
Company written notice of his or her intention to retire and during such two (2) year period prior to the Executive’s Separation from Service either (i) the
Company has assigned duties to the Executive or taken other actions which are inconsistent with his or her position, authority, duties or responsibilities
immediately prior to the then current Chief Executive Officer becoming the Chief Executive Officer of the Company and such assignment of duties o r other
action results in a material diminution in such position, authority, duties or responsibilities; or (ii) the Company has caused a material diminution of the
Executive’s annual base salary as in effect, as applicable, on the date the then current Chief Executive Officer became the Chief Executive Officer of the
Company or as the same may be increased from time to time.  To qualify as a termination for good reason under this Article 9, either of the conditions listed
in this paragraph must be followed by a Separation from Service within two (2) years of its occurrence and the notice requirements of Section 4.1 must be
satisfied.

9.4           The severance arrangements of this Article 9 shall not be considered to constitute an employment contract.

ARTICLE 10
APPLICATION OF CODE SECTION 409A

This Plan is intended to comply with the provisions of Code section 409A and the Treasury regulations relating thereto.  In furtherance of this intent,
to the extent this Plan is subject to Code section 409A, it shall be interpreted, operated, and administered in a manner consistent with these intentions.

 
 



 


