LI ]

N T R R T T T T S §

PO T T Y

I N N RN

R g D . A | . ?
;,f.‘;’f;.’“ 5&‘; e T | ~ Letter of Coroment No:

4k 201 B4 6550 T '
e File Reference: FSP123RBU
Date Recetved: B

Septatuber 13,2005

eyl g ple

nr Roberi U heyz I | e healiry Wi
Chdirmesn, Finoclal Accpnnting Sandards-Board | ' '
301 MNigmint 7

PO Bﬂ}f RARE] .
Norwalk, Comneeticut DAES6-5T16

Deaur Mr, Terz,

We are wiiting to you with regards v thi topie of emplevoe tommuhication requircruents of
cquily. grant erms [OF purpuses of estabiishing a cxant e under PAS 123(R) ihat wiit Be
deotssed @ the Septermber 1. 20035 Bomd weeimg,  We nndersiand that the FASD has
conctuded that companies caunmot sct the eytuty gaut date at which expensing begims il ol
icems of 1he mward Bave been commaiiaied to the cmplovees and therefore, o “orital
undorstanding” oi Ut ey iams and sonditons axiet hetaeon rhe einployer and enrpiuyes.

S0 hias histwicnlly caleutated the value of an Qs Zmnt 0% thve dare the Board of I ciors
autliorized the grant Upnn suchy approval, ampageuion stibseynently conmunicates G deiaila
of this appraved arant gepcritly within the nexl 3 1o 10 bastess days o vavh of BD s over 3,000
wardwids croplovess recsiving such awants. We heiteve that the Bowd of Direcror approval
date is an appropriate date for determinmg the fair value oF our equity awards for FAS 125(R5
expensing purposes for ine foluwiig reasons:

5 Our Bomd of Dircetors appvoves equity anards in wepns of doflar values with ihe number
of opticas and stozk wiils being taloulawd based on the morket prive of onr stock ou e
dute of wrane. Thetelore, sv change i BEs stock pitee subseguent 1o ihe Beoata
approvel date doge not chantpe the mumiber of shares that 15 gaven o each STIRIoVEe.

5 BD becomes legatly nhligated to iS<ue eUuity vTalny, and  Our eptoyed’s rightds 16 s
drante atinch: as of U daic they ate s6 approved. -
e We are not aware of anv silnation wherchy ibe Boand of Dieltots resumded pn cquity

arant after it was approval.

n Dur empiovecs are not eble o megotiale the size o borms of thefe equity grants, which is
1ol solely o the discrotion of the Boarthof Direciors. '
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5 Resardless of when ﬂw “mum?' yndeyst iag point occurs, fhe actud] cxar"zsc przce for
stock eptions will st be the stock gme a3 of the Bazrd approval date and thas dare is
used to determing vesting amd expiration of awards, We question whether there is ever a

“muiual” understonding of the terms as there is nothing that an employes nzeds w© agree
{0 1 ofiiey to receive the award.

5 We gominnicate the spgroved awanﬁs 43 ar}g‘ﬁ ees within a rasonable pem:d of tme
after the approval duie. We seflr fo the FASH's Q8A guidance for plan amendments
under FAS 106, As noted under quedtion 7 ;*, plan amendments should b recorded on the
date the amendiment Is adopied, u3 long a¢ # Is communicaied to plan participants at that
time 0f “within s reasonsbie period of time therenfier; that is, within the time peried that
would ordinanly be reguired to zz'a-"p%re information  about the amendmeni and
diszeminate i {o coplayess and rétirecs”. We feel that a qmmm' approach should be
appied wemplovee communizations r}f :-Qﬂiﬁ arants, -

In un¥y event, we find it difficult to devslop a practical solution to this H‘iL’{ﬂ‘”?&t on, We
consider 3 move {0 a web-based or msss e-mal communicaion to be v vy mapersenal. | Having

MSnAZers comyminicate awards o thelr direct "{‘:;3{11"5 is cimsiderad a best practice as it pzm ides
an mmar*arzt cpporimily for discussion of the emplovee’s contributions o the compuny and the
company s fufure expociations of the smployee In order fo attain the sccounting cfficiency

dictated by this imterpreintion. companies Wa_:ﬂ;f.‘% have to wither clmmnate thic practice in
exchange for 3 mass commun zzfa*;c:n or develop mechanisims by which they can frack when cach
award i3 communicaicd. {Given the larpe mumber of D emplovess rocely g eqaity dwards, i
would be imprattical for BD 16 frack asd caleufate sepacaie values based on indiy zdi.a; dates of
comprmmication. It alse does nai mske sense that securitizs with the oxact same ferms fe,
CXEIcise price. vesting period. expiration date} would resulf in different amounts of Cﬂiﬁﬁf.ﬂ'ﬁdﬂ'}f}
expense maely beeaase emplovees wers notified ar diffcrent Hmes gone erally within o ummweqi,
period.  Also, the use of an averaye price over the communication perod for determining
COMPENSation fxpense seems arbitrary i the stock price varies over that reriod apd the actual
communigation does nat oeour 1‘&:.,&5:} over that period,

In summary, we belove the frant date for FASB I123(R) parposes should be the cni:., the
employee beging to betefit from or be advérsely *tf‘ eeted by the steck prise. We do not believe
that communicafion of an avwaid is critical slnce 13 it is usually after the date the nd:’vlﬁﬁ&i is
afected by siock prce changes, 2} ée*%fmmzm 1"&;‘1{:& the compupicaticn has bﬁ“ﬁ made can be
éaﬁiﬁt.}i and 3} it does not represent & “piutea!” understand; inZ because the eonouniostion is
“pae-vway ond is geaerally only 2 formaliy be beemse the individual already hos a ght 1o the
awart and would. generally not decline the award, We alse do not believe it is asessary to
establish a “bright line” fest for when communicmions aced 1o oeour ﬁ?}'f%ﬂﬁ*&%}' the
commuuiestion 5&{'&5& be within a ressonable peded of tme after the Boad gpproval.  We
believe good {sith communicstion offorts by companies granfing eguity awards shonid be
sufficient. We ROCGUIERE the FASS 6 issuz practical puidatce m this matter that would inchude
clarification onthe definition of s grant date as the date e ¢mbloyes begins ts benefit from of
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is adversely affected by z::m.ngeq i %t PI":L% ;H'Eﬁ?ié{%& ihat t}z& comtmynie: iz@*z f::f the keéy
terms are made within a reasonable g&r{}d of time, which is «leermined basad on facts and
sCunISIAnces.

We appreciate vour considerstion of this matter.
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xecutife Vice President arni f’ hrﬁ?}?lwﬁa; in_i.;.f‘



