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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S8
REGISTRATION STATEMENT

UNDER
THE SECURITIESACT OF 1933

UGl CORPORATION

(Exact name of registrant as specified in its charter)

Pennsylvania 23-2668356
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)
460 North Gulph Road, King of Prussia, PA 19406
(Address of Principal Executive Offices) (Zip Code)

UGI CORPORATION 2013 OMNIBUSINCENTIVE COMPENSATION PLAN
(Full Title of the Plan)

MONICA M. GAUDIOSI, ESQ.
VICE PRESIDENT, GENERAL COUNSEL AND SECRETARY
UGI CORPORATION
460 NORTH GULPH ROAD
KING OF PRUSSIA, PENNSYLVANIA 19406

(Name and address of agent for service)

(610) 337-1000

(Telephone number, including area code, of agent for service)

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated fils Accelerated filel O

Non-accelerated file O (Do not check if a smaller reporting compa Smaller reporting compar [

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
to be Offering Price Aggregate Amount of
Title of Securitiesto be Registered Registered (1) Per Share (2) Offering Price Registration Fee
Common Stock, without par val 14,500,00( $33.62 $487,490,00( $66,493.64

(1) Pursuantto Rule 416(a), the number of shaeeglregistered shall be adjusted to include aaterthinate number of additional shares
that may become issuable as a result of stoclssptibck dividends, or similar transactions in adaace with the anti-dilution
provisions of the plar

(2) Calculated pursuant to Rules 457(c) and (lgetlaipon the average of the reported high and &bes prices for the common stock as
reported on the New York Stock Exchange for Jan&2013




PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information. *

Item 2.  Registrant Information and Employee Plan Annual I nfor mation. *

* Information required by Part | to be containedhe Section 10(a) prospectus is omitted from Registration Statement in accordance
with Rule 428 under the Securities Act of 1933aamended (the “Securities Act”), and the Note ta Paf
Form &-8.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.  Incorporation of Documents by Reference.

The following documents filed by UGI CorporatiorJGI”) with the Securities and Exchange Commissitie (Commission”)
under the Securities Exchange Act of 1934, as aete(ttie “Exchange Act”), are hereby incorporateddfgrence into this Registration
Statement:

(a) UGI’s Annual Report on Form 10-K for the fisgalar ended September 30, 2012 filed with the Ccsion on

November 21, 201:
(b) UGI’s Current Reports on Form 8-K filed withet@ommission on October 1, 2012, November 21, 20iPDecember 21,
2012.

(c)  The description of UGI's common stock contaiireds registration statement on Form 8-B, dateatdh 23, 1992, as
amended by Amendment No. 1 to Form 8-B, dated Aji¥jl1992, and Amendment No. 2 to ForrB 8ated April 17, 199!
and any amendments or reports filed after the loateof for the purpose of updating such descrip

All documents subsequently filed by UGI pursuan®eztions 13(a), 13(c), 14 and 15(d) of the Exckahet after the date of this
Registration Statement, and prior to the filingagiost-effective amendment which indicates thadedlrities offered herein have been sold or
which deregisters all securities then remainingoldshall be deemed to be incorporated by referésecein and to be a part hereof from the

date of the filing of such documents.

Any statement contained herein or in a documehotral portion of which is incorporated or deemedb¢ incorporated by
reference herein, shall be deemed to be modifieiperseded for purposes of this Registration B to the extent that a statement
contained herein or in any other subsequently filecument that also is or is deemed to be incotpdray reference herein modifies or
supersedes such statement. Any such statementdibedar superseded shall not be deemed, exces awdified or superseded, to

constitute a part of this Registration Statement.



Item 4.  Description of Securities.
Not applicable.

Item 5. Interestsof Named Expertsand Counsel.
Not applicable.

Item 6. Indemnification of Directorsand Officers.

Section 1741 of the Pennsylvania Business Cormmorataw of 1988 (the “Business Corporation Law”) yades that a business
corporation may indemnify directors and officersiagt expenses (including attorney’s fees), judgmdines and amounts paid in settlement
actually and reasonably incurred by him or herdnreection with any threatened, pending or complatsibn or proceeding (other than an
action by or in the right of the corporation), pided that the person in question acted in goodi fitd in a manner he or she reasonably
believed to be in, or not opposed to, the bestasts of the corporation and, with respect to aiminal proceeding, had no reasonable cause
to believe his or her conduct was unlawful. Secfi@d2 provides that a business corporation maynimify its directors and officers solely
against expenses (including attorneys’ fees) ifatiton or proceeding is by or in the right of tweporation. In addition, Section 1742 states
that indemnification shall not be made if the parbas been adjudged to be liable to the corporatidess and only to the extent it is
judicially determined upon application that, destite adjudication of liability but in view of af the circumstances of the case, the pers
fairly and reasonably entitled to indemnificatiam €ertain expenses. Section 1743 requires a catiporto indemnify its directors and
officers against expenses they may incur in defepdctions against them in such capacities if Hreysuccessful on the merits or otherwise
in the defense of such actions.

Section 1713 of the Business Corporation Law perthié shareholders to adopt a bylaw provisionviggea director (but not an
officer) of personal liability for monetary damagescept where (i) the director has breached cedaib perform the duties of such office
under applicable law, and (ii) such conduct contdg self-dealing, willful misconduct or recklesssieThis section also provides that a
director may not be relieved of liability for theayment of taxes pursuant to any federal, stateaad law or of responsibility or liability under
a criminal statute. Section 4.01 of our Bylaws tsrthe liability of any director to the fullest extt permitted by Section 1713 of the Business
Corporation Law. Section 1746 of the Business Catpon Law grants a corporation broad authoritinttemnify its directors, officers and
other agents for liabilities and expenses incumezlich capacity, except in circumstances wheracher failure to act giving rise to the cle
for indemnification is determined by a court to Baonstituted willful misconduct or recklessnesgicde VII of our Bylaws provides for
indemnification of directors, officers and otheeats to the extent otherwise permitted by Sectibtillof the Business Corporation Law and
pursuant to the authority of Section 1746 of theiBess Corporation Law.

Article VII of our Bylaws provides, except as exgsly prohibited by law or as a result of a findlitation decision under
Section 7.06 of the Bylaws, an unconditional righindemnification for expenses and any liabiligi¢gpor incurred by any of our directors or
officers, or any other person designated by thed@o&Directors as an indemnified representatimesannection with any actual or threatened
claim, action, suit or proceeding (including detiva suits) in which he or she may be involved &gson of being or having been a director,
officer, employee or agent of us, or, at our regjuEfsanother corporation, partnership, joint veaturust, employee benefit plan or other
entity. The Bylaws specifically authorize indemaifiion against both judgments and amounts paidtifement of derivative suits. Article \
of the Bylaws also allows indemnification for puné damages and liabilities incurred under fedsegurities laws.
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Unlike the provisions of Business Corporation Lagct®ons 1741 and 1742, Article VII does not requiseo determine the
availability of indemnification by the procedurestbe standard of conduct specified in Sectionsliaidd 1742 of the Business Corporation
Law. A person who has incurred an indemnifiableesge or liability has a right to be indemnifiedépendent of any procedures or
determinations that otherwise would be required, that right is enforceable against us as long@smnification is not prohibited by law o
final arbitration decision. To the extent indemestiion is permitted only for a portion of a liabjlithe Bylaw provisions require us to
indemnify such portion. If the indemnification pided for in Article VIl is unavailable for any re@sin respect of any liability or portion
thereof, the Bylaws require us to make a contrdsutoward the liability. Indemnification rights ueidthe Bylaws do not depend upon the
approval of any future Board of Directors.

Section 7.03 of our Bylaws requires us to pay tteases (including attorneyf®es and disbursements) incurred in good faith
director or officer in specified circumstances upeceipt of an undertaking by or on behalf of hinher to repay the amount if it is ultimats
determined pursuant to Section 7.06 of the Byldwas he or she is not entitled to be indemnifiedibyursuant to Article VII. Section 7.04 of
our Bylaws authorizes us to further effect or seaaurr indemnification obligations by entering iimdemnification agreements, maintaining
insurance, acting as self-insurer, creating a fursd, granting a security interest in its assefgsroperty, establishing a letter of credit or @gsin
any other means that may be available from tinterne.

Section 5.01(c) of our Bylaws limits the persomability of our officers to us and our shareholdignsmonetary damages for any
action taken, or any failure to take action, untkssofficer has breached or failed to performapplicable duties of his or her office and the
breach or failure to perform constitutes self-dagliwillful misconduct or recklessness. Sectiorlc], however, does not apply to the
responsibility or liability of an officer pursuatt any criminal statute or for the payment of tagassuant to local, state or federal law.

Item 7. Exemption from Registration Claimed.
Not applicable.

Item 8. Exhibits.

Exhibit No. Description
4.1 (Second) Amended and Restated Articles of Incotpmraf the Company as amended through June 6,, 200&rporated

by reference from Exhibit 3.1 to UGI's Quarterlyg®et on Form 10-Q for the fiscal quarter ended BMe2005 and filed
on August 8, 200!

4.2 Bylaws of UGI as amended through September 28, 2tf®tporated by reference from Exhibit 3.2 to UsSCurrent
Report on Form-K dated September 28, 2004 and filed with the Cassion on October 4, 20(

5 Opinion of Morgan, Lewis & Bockius LLI

23.1 Consent of PricewaterhouseCoopers |

23.2 Consent of Morgan, Lewis & Bockius LLP (includedExhibit 5)

24 Power of Attorney (included on the signature paiginis Registration Statemer

99.1 UGI Corporation 2013 Omnibus Incentive Compensafitan
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[tem 9.  Undertakings.
(&) The undersigned Registrant hereby underte
(1) To file, during any period in which offfeor sales are being made, a post-effective amenthio this Registration Statement:
0] To include any prospectus required bgtea 10(a)(3) of the Securities Act;

(i) To reflect in the prospectus any fagtevents arising after the effective date of tlegiBtration Statement (or the most
recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chandpe information it
the Registration Statement; and

(iii) To include any material information tivirespect to the plan of distribution not previgudisclosed in the Registration
Statement or any material change to such informatiadghe Registration Statement;

provided, however, that paragraphs (a)(1)(i) an¢lLjéi) of this section do not apply to this Regdion Statement on Form&i the
information required to be included in a post-effecamendment by those paragraphs is containezpiorts filed with or furnished
to the Commission by the Registrant pursuant tai@ed 3 or Section 15(d) of the Exchange Act thatincorporated by reference in
the Registration Statement.

(2 That, for the purpose of determining &akility under the Securities Act, each such pefééctive amendment shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenhguch securities at that time shall
be deemed to be the initial bona fide offering ¢loér

€)) To remove from registration by means giost-effective amendment any of the securitié@sgoegistered which remain
unsold at the termination of the offering.

(b) The undersigned Registrant hereby ualed that, for purposes of determining any liabilinder the Securities Act, each filing of
Registrant’s annual report pursuant to Section)1®(&ection 15(d) of the Exchange Act that is ipovated by reference in the Registration
Statement shall be deemed to be a new registrsia@ment relating to the securities offered timerand the offering of such securities at that
time shall be deemed to be the initial bona fideraig thereof.

(c) Insofar as indemnification for liabiés arising under the Securities Act may be perthitiedirectors, officers and controlling persons
of the Registrant pursuant to the foregoing prawisj or otherwise, the Registrant has been adtfigtdn the opinion of the Commission si
indemnification is against public policy as expegbi the Securities Act and is, therefore, unaxdable. In the event that a claim for
indemnification against such liabilities (otherriithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttéskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Securities Act andlvédlgoverned by the final adjudication of such issue
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SIGNATURES

Registrant: Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Forn® &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in KingPnfssia, Pennsylvania, on January 24, 2013.

Registrant:

UGI CORPORATION, a Pennsylvania
corporation

By: /s/ Lon R. Greenberg
Name: Lon R. Greenberg, its Chairman
and Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below hergoynégLon R. Greenberg, John L. Walsh, and MoMc&audiosi, and each
of them acting individually, as his or her true damful attorneys-in-fact, with full power of sulistion and resubstitution, with the authority
to execute in the name of each such person, dfilé teith the Commission, together with any exhstthereto and other documents therewith,
any and all amendments to this registration statéifiecluding post-effective amendments and alkottelated documents) necessary or
advisable to enable the registrant to comply with $ecurities Act, and any rules, regulations agdirements of the Commission in respect
thereof, which amendments may make such changbs igistration statement as the aforesaid atgeiméact executing the same deems

appropriate.

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been digatow by the following
persons in the capacities indicated, as of Jar¥rg013.

Signature

Title

/sl Lon R. Greenberg

Lon R. Greenber
/sl Kirk R. Oliver

Kirk R. Oliver
/s/ John L. Walsh

John L. Walst
/s/ Davinder S. Athwal

Davinder S. Athwa
/s/ Richard W. Gochnauer

Richard W. Gochnaug
/s/ Frank S. Hermance

Frank S. Hermanc

Chairman and Chief Executive Officer
(Principal Executive Officer) and Director

Chief Financial Officer (Principal Financial Offige

President and Chief Operating Officer (Principak@jting
Officer) and Director

Vice President — Accounting and Financial Control,
Chief Risk Officer (Principal Accounting Officer)

Director

Director



/s/ Ernest E. Jones

Ernest E. Jone
/s/ Anne Pol

Anne Pol
/s/ M. Shawn Puccio

M. Shawn Pucci
/s/ Marvin O. Schlanger

Marvin O. Schlange
/sl Roger B. Vincent

Roger B. Vincen

Director

Director

Director

Director

Director



Exhibit Index

Exhibit No. Description

4.1 (Second) Amended and Restated Articles of Incotpmraf the Company as amended through June 6,, 200&rporated
by reference from Exhibit 3.1 to UGI’s Quarterlyg®et on Form 10-Q for the fiscal quarter ended BMe2005 and filed
on August 8, 200!

4.2 Bylaws of UGI as amended through September 28, 2tf®tporated by reference from Exhibit 3.2 to UsSCurrent
Report on Form-K dated September 28, 2004 and filed with the Cassion on October 4, 20(

5 Opinion of Morgan, Lewis & Bockius LLI

23.1 Consent of PricewaterhouseCoopers |

23.2 Consent of Morgan, Lewis & Bockius LLP (includedEmhibit 5)

24 Power of Attorney (included on the signature paiginis Registration Statemer

99.1 UGI Corporation 2013 Omnibus Incentive Compensafitan
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Exhibit 5
January 24, 2013

UGI Corporation
460 North Gulph Road
King of Prussia, Pennsylvania 19406

Re: UGI Corporatior
Registration Statement on Forr-8

Ladies and Gentlemen:

We have acted as counsel for UGI Corporation, aafdwania corporation (the “Company”), in connentigith the preparation of a
registration statement on Form S-8 (the “RegisiraBtatement”) to be filed pursuant to the Se@gifict of 1933, as amended (the
“Securities Act”), for the registration of the issce of 14,500,000 shares (the “Shares”) of thef2myls common stock, no par value. The
Shares covered by this Registration Statement reagsoied pursuant to the terms of the UGI Corpmmaé2013 Omnibus Incentive
Compensation Plan (the “Plan”).

In such capacity, we have examined the Plan, thedi®l) Amended and Restated Articles of Incorpomnagind Bylaws of the Company, as
amended to date, the Registration Statement aridcsuporate records, statutes and other documsnte dave deemed relevant in rendering
this opinion. Based on the foregoing, it is oumi@n that the Shares issued by the Company tdédigiarticipants through the Plan will be,
when issued and delivered as contemplated by te Ralidly issued, fully paid and nonassessable.

We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement. In givsugh consent, we do not thereby admit that
we come within the category of persons whose cdnseaquired under Section 7 of the Securities @ahe rules or regulations of the
Securities and Exchange Commission thereunder.

Sincerely,

/sl Morgan, Lewis & Bockius LLP



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtieis Registration Statement on Form S-8 ofreport dated November 20, 2012
relating to the financial statements, financiatestagent schedules and the effectiveness of inteoratol over financial reporting, which
appears in UGI Corporation’s Annual Report on FAOHK for the year ended September 30, 2012.

PricewaterhouseCoopers LLP
Philadelphia, PA
January 24, 2013
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UGI CORPORATION
2013 OMNIBUS INCENTIVE COMPENSATION PLAN
Effective as of January 24, 2013

1 Purpose

The purpose of the UGI Corporation 2013 Omnibugitive Compensation Plan (the “Plan”) is to provide
(i) designated employees of UGI Corporation (“UGHH)d its subsidiaries, and (ii) non-employee mesbéthe
board of directors of UGI with the opportunity &ceive grants of stock options, stock units, pemtorce units, stock
awards, stock appreciation rights, dividend eqeintd, other stock-based awards and cash awardsh&liéves that
by providing equity based and cash based incenbwgpensation, the Plan will encourage the partitgpto
contribute materially to the growth of UGI, therdignefiting UGI’s shareholders, and will more clgsaign the
economic interests of the participants with thostne shareholders.

The Plan was adopted by the Board, subject to blter approval of the Plan.

2. Definitions

Whenever used in this Plan, the following termd halve the respective meanings set forth below:

(@) “Base Amount means the base amount for a Stock AppreciatighiRas described in Section 11.
(b) “Board” means UGI’s Board of Directors as constituted ftone to time.

(©) “Cash Award” means awards to be settled in cash as descril&&ekcion 14.

(d) “Certificate” means a certificate, or electronic book entryieajlent, for a share of Stock.

(e) “Change of Control’means a change of control of UGI as described emtiached Exhibit A, or as

modified by the Board from time to time. The Conteetmay provide for a more limited definition oftf@ge of
Control” in a Grant Letter if necessary or apprafgito comply with the requirements of Section 4@3£he Code.

() “Code” means the Internal Revenue Code of 1986, as amended

(9) “Committee” means (i) with respect to Grants to EmployeesCinapensation and Management
Development Committee of the Board or its successut (ii) with respect to Grants made to Non-Emeto
Directors, the Board or its delegate.

(h) “Company” means UGI and any Subsidiary.
3



0] “Date of Grant” means the effective date of a Grant; provided, Wewehat no retroactive Grants
will be made.

()] “Dividend Equivalent”’means an amount determined by multiplying the nurobshares of Stock
subject to a Grant by the per-share cash dividenthe per-share fair market value (as determineitid® Committee)
of any dividend in consideration other than casiigl py UGI on its Stock.

(k) “Employee” means an employee of the Company (including acefior director who is also an
employee). For purposes of the Plan, the term “Byg#”shall also include a chief executive officer orestbfficer o
person who performs management and policymakingtiwms with respect to a Subsidiary of UGI locabediside the
United States. In no event shall any of the follogvpersons be considered an Employee for purpdgbe &lan:

(i) independent contractors, (ii) persons perfogrservices pursuant to an arrangement with a garty leasing
organization or (iii) any person whom the Compaatednines, in its sole discretion, is not a commasnemployee,
whether or not any such person is later determiodgve been a common law employee of the Company.

)] “Exchange Act’means the Securities Exchange Act of 1934, as agdend

(m) “Fair Market Value” of Stock means, unless the Committee determineswitbe with respect to a
particular Grant, the last reported sale price siare of Stock on the New York Stock Exchangenduregular
trading hours on the day on which Fair Market Vatibeing determined, as reported on the comptegite for
transactions on the New York Stock Exchange. Irethent that there are no Stock transactions ohéwve York Stock
Exchange on such day, the Fair Market Value wiltlbtermined as of the immediately preceding dawlich there
were Stock transactions on that exchange. Notwaititshg the foregoing, in the case of a broker-ts$isxercise
pursuant to Section 7(f), the Fair Market Valud wé the actual sale price of the shares issued agercise of the
Option.

(n) “Grant” means an Option, Stock Unit, Performance Unit, IStoward, Stock Appreciation Right,
Dividend Equivalent, Other Stock-Based Award orfCAward granted under the Plan.

(o) “Grant Letter” means the written instrument that sets forth th@$eand conditions of a Grant,
including all amendments thereto.

(p) “Non-Employee Director'means a member of the Board who is not an emplofytee Company.

(@) “Option” means an option to purchase shares of Stock, aglwkxin Section 7.

(n “Option Price” means an amount per share of Stock purchasable and@ption, as designated by

the Committee.



(s) “Other Stock-Based Awardimeans any Grant based on, measured by or payaBtedk (other than
Grants described in Sections 7, 8, 9, 10, 11 anaof if2e Plan) as described in Section 13.

(® “Participant” means an Employee or Non-Employee Director deseghlay the Committee to
participate in the Plan.

(u) “Performance Unit” means an award of a phantom unit representingra sii&tock, as described in
Section 9.

(v) “Plan” means this 2013 Omnibus Incentive Compensation Bkam effect from time to time.

(w) “Stock” means the common stock of UGI or such other seesiiof UGI as may be substituted for
Stock pursuant to Section 5(e) or Section 18.

(x) “Stock Appreciation Rigtitmeans a stock appreciation right with respea share of Stock as
described in Section 11.

(y) “Stock Award” means an award of Stock as described in Section 10.

(2) “Stock Unit” means an award of a phantom unit representingra si&tock, as described in
Section 8.

(@aa) “Subsidiary” means any corporation or partnership, at least @#te outstanding voting stock,
voting power or partnership interest of which isned, directly or indirectly, by UGI.

(bb)  “Target Amount'means a target number of shares of Stock to beddsased on achievement of the
performance goals and satisfaction of all condgitor payment of Performance Units at the 100%lleve

(cc)  “UGI” means UGI Corporation, a Pennsylvania corporatiaang successor thereto.

3. Administration

(@) Committee The Plan shall be administered and interpreyeithé® Compensation and Management
Development Committee of the Board or its successttrrespect to grants to Employees. The Compeamsand
Management Development Committee shall be comprigsddss otherwise determined by the Board, saehot les:
than two (2) members who shall be (i) “non-emplogli#gectors” within the meaning of Rule 16b-3(b)(8) any
successor rule) promulgated under the Exchangeg(ifctputside directors” within the meaning of gury
Regulation Section 1.162-27(e)(3) under Sectio(rh®df the Code, and (iii) “independent directoras’determined
in accordance with the independence standardslisbidh by the stock exchange on which the Stoek is
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the time primarily traded. The Plan shall be adstared and interpreted by the Board, or by a cotaeitf directors
to whom the Board has delegated responsibilityh waspect to grants to Non-Employee Directors. Bbard or
committee, as applicable, that has authority wepect to a specific Grant shall be referred tth@asCommittee’'with
respect to that Grant. Ministerial functions maypeeformed by Company employees as appropriate.

(b) Committee Authority The Committee shall have the sole authority)tddtermine the Participants
to whom Grants shall be made under the Plan, €i@rhine the type, size and terms and conditiontiseoGrants to be
made to each such Participant, (iii) determinetithe when the Grants will be made and the duraticany applicabl
exercise or restriction period, including the arador exercisability and the acceleration of exsability, (iv) amend
the terms and conditions of any previously issueah@ subject to the provisions of Section 20 belamd (v) deal
with any other matters arising under the Plan.

(c) Committee DeterminationsThe Committee shall have full power and expdéssretionary authorit
to administer and interpret the Plan, to make aleterminations and to adopt or amend such rrdgsations,
agreements and instruments for implementing the &tal for the conduct of its business as it deegoessary or
advisable, in its sole discretion. The Committeetsrpretations of the Plan and all determinatioragle by the
Committee pursuant to the powers vested in it heteushall be conclusive and binding on all pers@nsng any
interest in the Plan or in any awards granted hmeteu All powers of the Committee shall be execuneits sole
discretion, in the best interest of the Company asaa fiduciary, and in keeping with the objeddieé the Plan and
need not be uniform as to similarly situated Pgrdiots.

4. Grants

@) Grants under the Plan may consist ofdDptas described in Section 7, Stock Units asriestin
Section 8, Performance Units as described in SeétiGtock Awards as described in Section 10, Ségykeciation
Rights as described in Section 11, Dividend Eqeintd as described in Section 12, Other Stock-BAsedds as
described in Section 13 and Cash Awards as dedanb®ection 14. All Grants shall be subject torsterms and
conditions as the Committee deems appropriate suadeaspecified in writing by the Committee to Beeticipant in
the Grant Letter.

(b) All Grants shall be made conditional npbe Participant’s acknowledgement, in writingogr
acceptance of the Grant, that all decisions anereh@ations of the Committee shall be final andding on the
Participant, his or her beneficiaries and any ofeeson having or claiming an interest under su@nG Grants under
a particular Section of the Plan need not be umfas among the Participants.

(c) The Committee may make Grants that argicgent on, and subject to, shareholder approiviie
Plan or an amendment to the Plan.



5. Shar es Subject to the Plan

(@) Shares AuthorizedThe total aggregate number of shares of Stamkntiay be issued under the Plan
is 14,500,000 shares, subject to adjustment asideddelow. The shares may be authorized but uedésshares of
Stock or reacquired shares of Stock for purposéiseoPlan. Shares of Stock will be issued underPhan with respe
to Dividend Equivalents that are credited afterdffective date of this Plan on Stock Units or Berfance Units
granted under the 2004 Plan before January 24,2013

(b) Share Counting The number of shares of Stock reserved for Grander this Plan shall be reduced
on a one-fomne basis for each share of Stock subject to al@pt Stock Appreciation Right and shall be redlioy
a fixed ratio of 4.67 shares of Stock for each slwdrStock subject to a Stock Unit, Performancet \8tock Award,
Dividend Equivalent or Other Stock-Based Award ¢gdrunder the Plan. For administrative purposegivthe
Committee makes a Grant payable in Stock, the Ctteenshall reserve, and count against the sharg $hares equ
to the maximum number of shares that may be issoddr the Grant. If and to the extent Options ocist
Appreciation Rights granted under the Plan termein@xpire, or are canceled, forfeited, exchangeslioendered
without having been exercised, and if and to therexhat any Stock Awards, Stock Units, Perfornealdaits or
Other Stock-Based Awards are forfeited or termithabe otherwise are not paid in full, the shareereed for such
Grants shall again be available for purposes oPlaa. Shares of Stock surrendered in paymenteoDiption Price of
an Option, and shares withheld or surrendereddgment of taxes, shall not be available for reasse under the
Plan. If Stock Appreciation Rights are exercisé@, full number of shares subject to the Stock Apipten Rights
shall be considered issued under the Plan, wittemérd to the number of shares issued upon setitesh¢he Stock
Appreciation Rights and without regard to any csettlement of the Stock Appreciation Rights. Todktent that
other Grants are designated in the Grant Lettbetpaid in cash, and not in shares of Stock, suaht& shall not
count against the share limits in subsection (ag freceding sentences of this Section shall apgiyfor purposes ¢
determining the aggregate number of shares of Statkmay be issued under the Plan, but shall pyliydor
purposes of determining the maximum number of shaf&tock with respect to which Grants may be @g@ito any
Participant under the Plan. For the avoidance abtaf shares of Stock are repurchased by the @ompn the open
market with the proceeds of the exercise pricemidds, such shares may not again be made avaftahbkesuance
under the Plan.

(©) Individual Limits All Grants under the Plan, other than Cash Awamid Dividend Equivalents,
shall be expressed in shares of Stock. The ind@igliare limits of this subsection (c) shall appithout regard to
whether the Grants are to be paid in Stock or caltash payments (other than with respect to Gashards and
Dividend Equivalents) shall equal the Fair Markel\é of the shares of Stock to which the cash paynedates. The
maximum aggregate number of shares of Stock wi#peet to which all Grants may be made under the telany
individual Employee during any calendar year shalll,500,000 shares, subject to adjustment asilbeddrelow. The
maximum aggregate number of shares of Stock wiheet to which Options and Stock Appreciation Righay be
granted under the Plan




to any individual Employee during any calendar ya&all be 1,000,000 shares, subject to adjustnsedéscribed
below. The maximum aggregate number of sharesoakStith respect to which Stock Units, Performablcts,
Stock Awards and Other Stock-Based Awards may l#emader the Plan to any individual Employee dueng
calendar year shall be 1,000,000 shares, subjectjtstment as described below. An Employee mapoate
Dividend Equivalents during any calendar year icess of $1,000,000. The maximum amount that mgpalzketo an
Employee under a Cash Award for each 12 monthperfmrmance period shall be $5,000,000.

(d) Adjustments If there is any change in the number or kindladres of Stock outstanding (i) by
reason of a stock dividend, spinoff, recapital@atistock split, or combination or exchange of eba(ii) by reason of
a merger, reorganization or consolidation, (iii)regson of a reclassification or change in parejabu (iv) by reason
of any other extraordinary or unusual event afferthe outstanding Stock as a class without theg@oryis receipt of
consideration, or if the value of outstanding skareStock is substantially reduced as resultggiaoff or the
Company’s payment of any extraordinary dividendlistribution, the maximum number of shares of Staciilable
for issuance under the Plan, the maximum numbshafes of Stock for which any individual may reee@rants in
any year, the kind and number of shares coverezutstanding Grants, the kind and number of sharéeg issued or
issuable under the Plan, and the price per shatea@pplicable market value of such Grants sheafelguired to be
equitably adjusted by the Committee to reflect mmtyease or decrease in the number of, or chanteeikind or valu
of, issued shares of Stock to preclude, to thengxteacticable, the enlargement or dilution of tegand benefits under
the Plan and such outstanding Grants; providedekiewy than any fractional shares resulting fronhsadjustment
shall be eliminated. Any adjustments to outstandngnts shall be consistent with Sections 409AE®#(m) of the
Code, to the extent applicable. The adjustmen@rahts under this Section 5(d) shall include adpestt of shares,
Option Price, Base Amount, performance goals oeragrms and conditions, as the Committee deem®ppate.
Any adjustments determined by the Committee stefiral, binding and conclusive.

(e) Acquisitions In connection with the acquisition of any busiméy the Company or its affiliates, any
outstanding equity grants with respect to stocthefacquired company may be assumed or replac&tdnts under
the Plan upon such terms and conditions as the Gibeendeems appropriate, which may include ternduding
Option Price and Base Amount, different from thdssecribed herein. Such substitute Grants shallethice the
Plan’s share reserve as described above in Ség@)nconsistent with applicable stock exchangeirements, and
shall not be limited by the individual limits in &®n 5(c).

6. Eligibility for Participation

@) Eligible PersonsAll Employees, including Employees who are afic or members of the Board,
and all Non-Employee Directors shall be eligiblg#oticipate in the Plan.
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(b) Selection of ParticipantsThe Committee shall select the Employees andBlaployee Directors to
receive Grants and shall determine the terms df Gaant.

7. Options
(@) General Requirement§ he Committee may grant Options to an Employedan-Employee

Director upon such terms and conditions as the Citteerdeems appropriate under this Section 7. Bivid
Equivalents may not be granted with respect todti

(b) Number of SharesThe Committee shall determine the number ofeshaf Stock that will be subject
to each Grant of Options to Employees and Non-Eygadirectors.
(c) Type of Option, Price and Term
0] The Committee may grant Options thatrawaqualified stock options and are not considered

incentive stock options under Section 422 of thdeCo

(i) The Option Price of Stock subject to@ption shall be determined by the Committee and
shall be equal to or greater than the Fair Markat¥ of a share of Stock on the Date of Grant.

(i) The Committee shall determine the tesfreach Option. The term of an Option shall not
exceed ten years from the Date of Grant.

(iv) Notwithstanding any provision in theaRlor Grant Letter to the contrary, unless the
Committee determines otherwise, if a vested Op#ionld terminate at a time when trading in Stocgrishibited by
law or by the Company’s insider trading policy, tlested Option may be exercised until the thirt{@0th) day after
expiration of such prohibition (but not beyond #rel of the term of the Option).

(d) Exercisability of Options.Options shall become exercisable in accordantesuich terms and
conditions as may be determined by the Committeesaecified in the Grant Letter. The Committee rmagelerate
the exercisability of any or all outstanding Opsat any time for any reason.

(e) Termination of Employment or Servic&xcept as provided in the Grant Letter, an Qptray only
be exercised while the Participant is employedigy@ompany, or providing service as a NEmployee Director. Th
Committee shall determine in the Grant Letter unvdeat circumstances and during what time perioBaréicipant
may exercise an Option after termination of emplegtor service.

) Exercise of Options A Participant may exercise an Option that haobee exercisable, in whole or
in part, by delivering a notice of exercise to @@mpany. The Participant shall pay the Option Placehe Option in
any of the following methods, as permitted by tlwertnittee with respect to the Option: (i) in casi),by payment
through a




broker in accordance with procedures permitted éguRation T of the Federal Reserve Board, (iii)'igt exercise,”
which is the surrender of shares for which the @pis exercisable to the Company in exchange thstaibution of
shares of Company Stock equal to the amount byhthie then Fair Market Value of the shares suletie
exercised Option exceeds the applicable OptiorelPac(iv) by such other method as the Committeg apgrove.
Payment for the shares pursuant to the Optionaagdequired withholding taxes, must be receivethieytime
specified by the Committee depending on the typgaginent being made, but in all cases prior tagbgance of the
Stock.

8. Stock Units

(@) General Requirement§ he Committee may grant Stock Units to an Emgéogr Non-Employee
Director, upon such terms and conditions as therGitiee deems appropriate under this Section 8. Baotk Unit
shall represent the right of the Participant tenee a share of Stock or an amount based on the wdla share of
Stock. All Stock Units shall be credited to acceumh the Company’s records for purposes of the. Plan

(b) Vesting of Stock Units The Committee shall establish the vesting comastfor Stock Units. If
neither the grant nor the vesting of Stock Unitsubject to performance conditions, the Stock Ustitsll vest over a
period of not less than three (3) years and ifgifaat or vesting of Stock Units is subject to perfance conditions, tl
Stock Units shall vest over a period of not lessitbne (1) year; provided that the Grant Letter prayide that
(i) Stock Units may vest on an accelerated badisarevent of a Participant’s death, disabilityireenent or
involuntary termination without cause, or in theetof a Change of Control, and (ii) up to fiveqeart (5%) of the
shares of Stock initially authorized for issuanoder the Plan may be granted as Stock Units, Redioce Units,
Stock Awards and Other Stock-Based Awards fre@efitnitations on vesting set forth herein and ecti®ns 9(b)
and 10(b) below.

(c) Terms of Stock UnitsThe Committee shall determine the number of IStérits to be granted and
the requirements applicable to such Stock Unite Chmmittee may grant Stock Units that are payableerms and
conditions determined by the Committee. Stock Umiéy be paid at the end of a specified period agnpent may be
deferred to a date authorized by the Committeeistam with Section 409A of the Code. The Committesy grant
Dividend Equivalents with respect to Stock Unitfhject to Section 12 below.

(d) Payment With Respect to Stock Uni8ayment with respect to Stock Units shall beenacdtash, in
Stock, or in a combination of the two, as determiibg the Committee in the Grant Letter. The Gragttdr shall
specify the maximum number of shares that candqaedunder the Stock Units.

(e) Requirement of Employment or ServicEhe Committee shall determine in the Grant lreiteler
what circumstances a Participant may retain Staukslafter termination of the Participant’s empla@mhor service,
and the circumstances under which Stock Units neafptieited.
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9. Perfor mance Units

(@) General Requirement§ he Committee may grant Performance Units t&@ployee or Non-
Employee Director, upon such terms and conditiantha Committee deems appropriate under this Se@ti&ach
Performance Unit shall represent the right of theiBipant to receive a share of Stock or an ambaséd on the val
of a share of Stock, if specified performance gaals other conditions are met. All Performance &Jsitall be
credited to accounts on the Company’s recordsudgogses of the Plan.

(b) Vesting of Performance UnitsThe Committee shall establish the vesting camuktfor Performance
Units. Performance Units shall vest over a peribdad less than one (1) year; provided that thenGlatter may
provide that (i) Performance Units may vest on egekerated basis in the event of a Participantghjalisability,
retirement or involuntary termination without caugein the event of a Change of Control, andug)to five percent
(5%) of the shares of Stock initially authorized i&suance under the Plan may be granted as Stoitk, Berformanc
Units, Stock Awards and Other Stock-Based Awards @f the limitations on vesting set forth hereid & Sections 8
(b) and 10(b).

(©) Terms of Performance Unitd'he Committee shall determine the number ofderdnce Units to be
granted and the requirements applicable to sudofence Units, including the performance goals aiher
conditions for payment of Performance Units. Peniance Units may be paid at the end of a specigtbpnance or
other period, or payment may be deferred to a alaiteorized by the Committee, consistent with Sacig9A of the
Code. The Committee may grant Dividend Equivalenits respect to Performance Units subject to Sactd below.

(d) Payment With Respect to PerformancedJnPayment with respect to Performance Units siell
made in cash, in Stock, or in a combination oftiix@, as determined by the Committee in the GratiekeThe
Committee shall establish a Target Amount for RerBnce Units in the Grant Letter. Unless the Conemait
determines otherwise, payment of Performance Umiscess of the Target Amount shall be made ih.cas

(e) Requirement of Employment or ServicEhe Committee shall determine in the Grant lreiteler
what circumstances a Participant may retain Pedag® Units after termination of the Participantispboyment or
service, and the circumstances under which Perfacenf/nits may be forfeited.

10. Stock Awards

(@) General Requirement§ he Committee may issue shares of Stock to aol@mee or Non-Employee
Director under a Stock Award, upon such terms amdiitions as the Committee deems appropriate uhder
Section 10. Shares of Stock issued pursuant tkk@taards may be issued for cash consideration ondocash
consideration, and subject to restrictions or sirigions, as determined by the Committee. The Qtae may
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establish conditions under which restrictions cocBtAwards shall lapse over a period of time omoagding to such
other criteria as the Committee deems appropiiratjding restrictions based upon the achievemgapecific
performance goals.

(b) Vesting of Stock AwardsThe Committee shall establish the vesting camustfor Stock Awards. If
neither the grant nor the vesting of Stock Awagdsubject to performance conditions, the Stock Awahall vest
over a period of not less than three (3) yearsifahe grant or vesting of Stock Awards is subjecperformance
conditions, the Stock Awards shall vest over aqukaf not less than one (1) year; provided thaGhent Letter may
provide that (x) Stock Awards may vest on an acaédel basis in the event of a Participant’'s dediigbility,
retirement or involuntary termination without caugein the event of a Change of Control, and (y}afive percent
5% of the shares of Stock initially authorized iksuance under the Plan may be granted as Stockdan@tock Unit:
Performance Units or Other Stock-Based Awardsdfdbe limitations on vesting set forth herein am&ections 8(b)
and 9(b).

(©) Number of SharesThe Committee shall determine the number ofeshaf Stock to be issued
pursuant to a Stock Award and any restrictionsiegple to such shares.

(d) Requirement of Employment or Servicéhe Committee shall determine in the Grant letteler
what circumstances a Participant may retain Stoskréls after termination of the Participan€mployment or servic
and the circumstances under which Stock Awards lpedprfeited.

(e) Restrictions on TransfeiMhile Stock Awards are subject to restricticm&articipant may not sell,
assign, transfer, pledge or otherwise disposeeo$ittares of a Stock Award except upon death asiloeddn
Section 17. Each Certificate for a share of a Stawkrd shall contain a legend giving appropriatéasoof the
restrictions in the Grant. The Participant shalebétled to have the legend removed when alligtgins on such
shares have lapsed. The Company may retain passesgsany Certificates for Stock Awards until abtrictions on
such shares have lapsed.

() Right to Vote and to Receive Dividend$he Committee shall determine to what exterd, @mder
what conditions, the Participant shall have thatrig vote shares of Stock Awards and to receiyedaridends or
other distributions paid on such shares duringeiéiction period; provided that any right to reeedividends with
respect to performance-based Stock Awards shallovdg if and to the extent that the underlyingc&tédwards vest,
as determined by the Committee.

11. Stock Appreciation Rights

€) General Requirement§he Committee may grant Stock Appreciation Rightan Employee or Non-
Employee Director separately or in tandem with @mgion (for all or a portion of the applicable Qpt) upon such
terms and conditions as the Committee deems apatepmder this Section 11. Dividend Equivalenty mat be
granted with respect to Stock Appreciation Rights.
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(b) Number of Shares, Term and Base Amourtie Committee shall establish the number ofeshdhe
term and the Base Amount of the Stock AppreciaRaht at the time the Stock Appreciation Rightiarged. The
term of a Stock Appreciation Right shall not excemdyears from the Date of Grant. The Base AmotiatStock
Appreciation Right shall not be less than the Faarket Value of a share of Stock on the Date oinGod the Stock
Appreciation Right.

(©) Exercisability Stock Appreciation Rights shall become exerdesabaccordance with such terms
and conditions as may be determined by the Comarattel specified in the Grant Letter. The Committesy
accelerate the exercisability of any or all outdtag Stock Appreciation Rights at any time for aagison. A tandem
Stock Appreciation Right shall be exercisable ahlying the period when the Option to which it ikated is also
exercisable.

(d) Termination of Employment or Servic&xcept as provided in the Grant Letter, a S#pRreciatior
Right may only be exercised while the Participargmployed by the Company, or providing servica &®n-
Employee Director. The Committee shall determinthenGrant Letter under what circumstances andduwihat time
periods a Participant may exercise a Stock Apptieci&Right after termination of employment or servi

(e) Exercise of Stock Appreciation Rightg/hen a Participant exercises a Stock Apprecid®ight, the
Participant shall receive in settlement of suctc#ppreciation Right an amount equal to the valfithe Stock
appreciation for the number of Stock Appreciatiagh®s exercised. The Stock appreciation is the arnby which the
Fair Market Value of the underlying shares of Stonkhe date of exercise of the Stock AppreciaRaght exceeds
the Base Amount of the Stock Appreciation Righsaecified in the Grant Letter. The Stock appresraimount shall
be paid in shares of Company Stock, cash or anypur@tion of the two, as the Committee shall deteamn the Grar
Letter. For purposes of calculating the numberaires of Stock to be received, shares of Stock sbalalued at the
Fair Market Value on the date of exercise of trec#ppreciation Right. Notwithstanding any prowisiin the Plan
or Grant Letter to the contrary, unless the Coneeitietermines otherwise, if a vested Stock Apptieai&ight woulc
terminate at a time when trading in Stock is praatby law or by the Company’s insider tradingipgl the vested
Stock Appreciation Right may be exercised untilttngieth (30th) day after expiration of such pitwhon (but not
beyond the end of the term of the Stock AppreamRaght).

12. Dividend Equivalents.

(@) General Requirement®Vhen the Committee grants Stock Units or Peréoroe Units under the
Plan, the Committee may grant Dividend Equivalémitsonnection with such Grants under such termscanditions
as the Committee deems appropriate under thisdpet; provided that Dividend Equivalents with resjpto Grants
that are subject to performance conditions shall &ad be paid only if and to the extent the

13




underlying Grants vest and are paid, as deternbgdle Committee. Dividend Equivalents may be paid
Participants currently or may be deferred, conststgth Section 409A of the Code, as determinediegyCommittee.
All Dividend Equivalents that are not paid currgrghall be credited to accounts on the Companysros for
purposes of the Plan. Dividend Equivalents maydoeugd as a cash obligation, or may be convert&idok Units
for the Participant, as determined by the Committdess otherwise specified in the Grant Lettefeded Dividend
Equivalents will not accrue interest. The Committesy provide that Dividend Equivalents shall begidg based on
the achievement of specific performance goals.

(b) Payment with Respect to Dividend Egléuaés. Dividend Equivalents may be payable in cash or
shares of Stock or in a combination of the twodetermined by the Committee in the Grant Letter.

13. Other Stock-Based Awards

The Committee may grant other awards that are basesheasured by or payable in Stock to Employees o
Non-Employee Directors, on such terms and conditiaihia Committee deems appropriate under this $et8o
Vesting of Other Stock-Based Awards shall be sutligethe requirements described in Section 8(bhe©Stock-
Based Awards may be granted subject to achieveafgr@rformance goals or other conditions and magayable in
Stock or cash, or in a combination of the two, e®imined by the Committee in the Grant Letter.

14. Cash Awards

The Committee may grant Cash Awards, which are @svifrat are to be settled solely in cash to Emgsye
Non-Employee Directors, on such terms and conditiaitha Committee deems appropriate. Cash Awardsomay
granted subject to achievement of performance goad¢her conditions as the Committee deems apjatepr

15. Qualified Performance-Based Compensation

@) Designation as Qualified PerformaBesed CompensationThe Committee may determine that
Stock Units, Performance Units, Stock Awards, Devid Equivalents, Other Stock-Based Awards or Casaréds
granted to an Employee shall be considered “qedlifierformance-based compensation” under Sectidmief the
Code. The provisions of this Section 15 shall applsgny such Grants that are to be considered ifopdhl
performance-based compensation” under Section 16&(the Code.

(b) Performance GoalsWhen Stock Units, Performance Units, Stock Awailividend Equivalents,
Other Stock-Based Awards or Cash Awards that abe toonsidered “qualified performance-based congiams are
granted, the Committee shall establish in writindhe objective performance goals that must be (rigthe period
during which performance will be measured, (iig thaximum amounts that may be paid if the perfoneaoals are
met, consistent with the limits of Section 5(dgbove, and (iv) any
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other conditions that the Committee deems apprpaad consistent with the requirements of Sedt&z(m) of the
Code for “qualified performance-based compensadtibine performance goals shall satisfy the requineisiéor
“qualified performance-based compensation,” inatgdihe requirement that the achievement of thesgoal
substantially uncertain at the time they are estladll and that the performance goals be establisr®dh a way that
a third party with knowledge of the relevant faotsild determine whether and to what extent theoperdnce goals
have been met. The Committee shall not have disoraéd increase the amount of compensation thaaysble, but
may reduce the amount of compensation that is paypbrsuant to Grants identified by the Commitie€qualified
performance-based compensation.”

(c) Criteria Used for Objective Performaii@eals. The Committee shall use objectively determinable
performance goals based on one or more of thewwitpcriteria: stock price, earnings per share gahings,
operating earnings, margin, EBITDA (earnings befaterest, taxes, depreciation and amortizatioel capital
employed, return on assets, shareholder retunryren equity, return on capital employed, growtlassets, unit
volume, sales, cash flow, market share, relativéopm@ance to a comparison group designated by trarfiittee, or
strategic business criteria consisting of one orenodbjectives based on meeting specified revenatsgmarket
penetration goals, customer growth, geographiclessi expansion goals, cost targets, other opeaatengets, or
goals relating to acquisitions or divestitures. Ppeeformance goals may relate to the Participdnt@ness unit or the
performance of the Company as a whole, or any coatibin of the foregoing. Performance goals needaatniform
as among Participants.

(d) Timing of Establishment of GoalstThe Committee shall establish the performan@sgo writing
either before the beginning of the performanceqokor during a period ending no later than theieaof (i) 90 days
after the beginning of the performance period iptife date on which 25% of the performance pehasl been
completed, or such other date as may be requirpdronitted under applicable regulations under $act62(m) of th
Code.

(e) Certification of ResultsThe Committee shall certify the performance Itsdor the performance
period specified in the Grant Letter after the parfance period expires. The Committee shall detezrtiie amount,
any, to be paid pursuant to each Grant based aactiievement of the performance goals and thefaetisn of all
other terms of the Grant Letter.

() Impact of Extraordinary Iltems or Chasge Accounting To the extent applicable, subject to the
following sentence and unless the Committee detersnotherwise, the determination of the achievemint
performance goals shall be based on the relevaamdial measure, computed in accordance with le&emlly
accepted accounting principles (“GAAP”), and in ammer consistent with the methods used in the Coypauditec
financial statements. To the extent permitted bgtiSe 162(m) of the Code, in setting the perfornegoals for
“qualified performance-based compensation” wittne period prescribed in subsection (d), the Conemithay
provide for adjustment as it deems
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appropriate, including for one or more of the faling items: asset write-downs; litigation or clgumilgments or
settlements; changes in accounting principles; gbsum tax law or other laws affecting reportediltss changes in
commodity prices; severance, contract terminatol, other costs related to exiting, modifying alugng any
business activities; costs of, and gains and Idsees the acquisition, disposition, or abandonnadriiusinesses or
assets; gains and losses from the early exting@shof debt; gains and losses in connection wightéinmination or
withdrawal from a pension plan; stock compensatiasts and other non-cash expenses; any extraoydioar
recurring items as described in applicable AccaynBrinciples Board opinions or in management’suision and
analysis of financial condition and results of @tiem appearing in the Company’s annual reportdokholders for
the applicable year; and any other specified nagratpg items as determined by the Committee itnget
performance goals.

(9) Death, Disability or Other Circumstascelhe Committee may provide in the Grant Lettait th
Grants identified as “qualified performance-basechpensation” shall be payable, in whole or in parthe event of
the Participant’s death or disability, a Chang€ohtrol or under other circumstances consisterti thi¢ Treasury
regulations and rulings under Section 162(m) ofCbee.

16. Withholding of Taxes

(@) Required Withholding All Grants under the Plan shall be subject toliapble federal (including
FICA), state and local tax withholding requiremeriise Company may require that the Participanttioeroperson
receiving or exercising Grants pay to the Compameyamount of any federal, state or local taxesttteCompany is
required to withhold with respect to such Grantshe Company may deduct from other wages paidheyCtompany
the amount of any withholding taxes due with respesuch Grants.

(b) Withholding of SharesThe Committee may determine that the CompamXstthholding
obligation with respect to Grants paid in Stockllsba satisfied by having shares of Stock withheldthe time such
Grants become taxable, up to an amount that ddesxneed the minimum applicable withholding taverfatr federal
(including FICA), state and local tax liabilities; the Committee may allow Participants to elediage such share
withholding applied to particular Grants.

17. Transferability of Grants

Only the Participant may exercise rights under anGduring the Participant’s lifetime, and a Pgaot may
not transfer those rights except by will or by s of descent and distribution. When a Partidipis, the personal
representative or other person entitled to sucteduk rights of the Participant may exercise sugiits. Any such
successor must furnish proof satisfactory to thea@amy of his or her right to receive the Grant urile Participant’s
will or under the applicable laws of descent arsiribution.
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18. Conseguences of a Change of Control

(@) Assumption of GrantsUpon a Change of Control where the Company ighesurviving
corporation (or survives only as a subsidiary afthar corporation), unless the Grant Letter providinerwise, or the
Committee determines otherwise, all outstandingh@rthat are not exercised or paid at the timé®fGhange of
Control shall be assumed by, or replaced with Grtmdt have comparable terms by, the survivingamatpn (or a
parent or subsidiary of the surviving corporation).

(b) Other Alternatives Notwithstanding the foregoing, in the event @tzange of Control, the
Committee may take any of the following actionshwiéspect to any or all outstanding Grants, withbeatconsent of
any Participant: (i) the Committee may determira thutstanding Options and Stock Appreciation Rigitall
automatically accelerate and become fully exeréésaind the restrictions and conditions on outstan8tock Award
shall immediately lapse; (ii) the Committee mayedetine that Participants shall receive a paymeseitiement of
outstanding Stock Units, Performance Units, Divitl&guivalents, Other Stock-Based Awards or Cashrédsyan
such amount and form as may be determined by then@ibee; (iii) the Committee may require that Rap@ants
surrender their outstanding Options and Stock Agiptien Rights in exchange for a payment by the Gamy, in casl
or Stock as determined by the Committee, in an atnequal to the amount, if any, by which the thamr Market
Value of the shares of Stock subject to the Paditi's unexercised Options and Stock Appreciatimh®® exceeds
the Option Price or Base Amount, and (iv) afteimggvParticipants an opportunity to exercise afiheir outstanding
Options and Stock Appreciation Rights, the Comnaitteay terminate any or all unexercised Options&todk
Appreciation Rights at such time as the Commitenas appropriate. Such surrender, terminationymepat shall
take place as of the date of the Change of Coatrslich other date as the Committee may specifthddfi limiting
the foregoing, if the per share Fair Market Valfighe Stock does not exceed the per share Optioe Br Base
Amount, as applicable, the Company shall not baired to make any payment to the Participant uporeader of
the Option or Stock Appreciation Right.

(c) Other TransactionsThe Committee may provide in a Grant Letter thaale or other transaction
involving a Subsidiary or other business unit & @ompany shall be considered a Change of Comtr@rposes of
Grant, or the Committee may establish other prowsithat shall be applicable in the event of aifipddransaction.

19. Reguirementsfor | ssuance of Shares

No Stock shall be issued in connection with anynGheereunder unless and until all legal requiresient
applicable to the issuance of such Stock have bemplied with to the satisfaction of the Committ€éee Committee
shall have the right to condition any Grant madartg Participant hereunder on such Participantettaking in
writing to comply with such restrictions on histar subsequent disposition of such shares of Ste¢hke Committee
shall deem necessary or advisable, and Certificafgesenting such shares may be legended totrafigcsuch
restrictions. Certificates representing sharestoflSissued under the Plan
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will be subject to such stapansfer orders and other restrictions as may tpeined by applicable laws, regulations
interpretations, including any requirement thagdgehd be placed thereon. No Participant shall bayeight as a
shareholder with respect to Stock covered by atGnatil shares have been issued to the Participant.

20. Amendment and Termination of the Plan

(@) Amendment The Board may amend or terminate the Plan atiarg; provided, however, that the
Board shall not amend the Plan without approvdhefshareholders of UGI if such approval is requireorder to
comply with the Code or applicable laws, or to conwith applicable stock exchange requirementsaN®ndment
termination of this Plan shall, without the conseinthe Participant, materially impair any rightsabligations under
any Grant previously made to the Participant utidePlan, unless such right has been reserve iRltn or the
Grant Letter, or except as provided in Section Rhé&dow.

(b) No Repricing Except in connection with a corporate transacinvolving the Company (including,
without limitation, any stock dividend, stock sphixtraordinary cash dividend, recapitalizatiomyganization,
merger, consolidation, split-up, spin-off, combioat or exchange of shares), the terms of outstgn@rrants may not
be amended to reduce the Option Price of outstgr@dptions or the Base Amount of outstanding Stopkr&ciation
Rights or cancel outstanding Options or Stock Apjatteon Rights in exchange for cash, other award3pions or
Stock Appreciation Rights with an Option Price @sB Amount, as applicable, that is less than the&@price or
Base Amount, as applicable, of the original OptionStock Appreciation Rights without shareholdepraval.

(©) Shareholder Approval foQualified Performanc8ased Compensatioh If Stock Units,
Performance Units, Stock Awards, Dividend Equivide®ther Stock-Based Awards or Cash Awards anmetegeas
“qualified performance-based compensation” undeti&e 15 above, the Plan must be reapproved biJGke
shareholders no later than the first shareholdeesimg that occurs in the fifth year following thear in which the
shareholders previously approved the provisiorSeaftion 15, if additional Grants are to be madesuisction 15
and if required by Section 162(m) of the Code errégulations thereunder.

(d) Termination of Plan The Plan shall terminate on January 23, 202ig@ssrthe Plan is terminated
earlier by the Board or is extended by the Boattth wie approval of the shareholders. The terminaticthe Plan she
not impair the power and authority of the Commitieth respect to an outstanding Grant, nor shaltlitersely affect
outstanding Grants.

21. M iscellaneous

@) Grants in Connection with Corporatenbactions and OtherwiseNothing contained in this Plan
shall be construed to (i) limit the right of ther@mittee to make Grants under this Plan in conneatith the
acquisition, by purchase, lease, merger, consaidat otherwise, of the business or assets ofcangoration, firm or
association, including Grants to
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employees thereof who become Employees, or for gitoper corporate purposes, or (ii) limit the tighthe
Company to grant stock options or make other stiaded awards outside of this Plan. Without limitimg foregoing,
the Committee may make a Grant to an employeeathan corporation who becomes an Employee by reakan
corporate merger, consolidation, acquisition o€ktor property, reorganization or liquidation inviolg the Company
in substitution for a grant made by such corporatiche terms and conditions of the Grants may frary the terms
and conditions required by the Plan and from tladgbe substituted stock incentives, as determinethe Committes

(b) Reduction of ResponsibilitiesThe Committee shall have discretion to adjusEarployee’s
outstanding Grants if the Employee’s authorityjekior responsibilities are significantly reduced.

(c) Company PoliciesAll Grants made under the Plan shall be sultgeany applicable clawback or
recoupment policies, share trading policies anéroplolicies that may be implemented by the Boasthftime to time

(d) Compliance with Law The Plan, the exercise of Options and the oftitiga of the Company to iss
or transfer shares of Stock under Grants shalubgest to all applicable laws and to approvals by governmental or
regulatory agency as may be required. With regppegérsons subject to Section 16 of the ExchandgitAs the inter
of the Company that the Plan and all transaction®euthe Plan comply with all applicable provisiafifule 16b3 or
its successors under the Exchange Act. In additiamthe intent of the Company that Grants magaigen Section 15
of the Plan comply with the applicable provisiofsSection 162(m) of the Code. To the extent thgtlagal
requirement of Section 16 of the Exchange Act @tiSe 162(m) of the Code as set forth in the Pleases to be
required under Section 16 of the Exchange Act ati®&e 162(m) of the Code, that Plan provision shalise to apply.
The Committee may revoke any Grant if it is contriarlaw or modify a Grant to bring it into compiige with any
valid and mandatory government regulation. The Catemmay also adopt rules regarding the withhg@dihtaxes
on payments to Participants. The Committee malgsisole discretion, agree to limit its authorityder this Section.

(e) Section 409A The Plan is intended to comply with the requieais of Section 409A of the Code, to
the extent applicable. All Grants shall be constraed administered such that the Grant eitheru@)ifies for an
exemption from the requirements of Section 409#hefCode or (ii) satisfies the requirements of 8act09A of the
Code. If a Grant is subject to Section 409A of@uele, (i) distributions shall only be made in a m&mand upon an
event permitted under Section 409A of the Codepéiyments to be made upon a termination of empéoyrahall
only be made upon a “separation from service” urgkmtion 409A of the Code, (iii) payments to be enadon a
Change of Control shall only be made upon a “charigmntrol event” under Section 409A of the Ca@e), unless
the Grant specifies otherwise, each payment shalidated as a separate payment for purposes tdi5409A of the
Code, and (v) in no event shall a Participant,atliyeor indirectly, designate the calendar yeawhich a distribution i
made except in accordance with
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Section 409A of the Code. Any Grant granted underRlan that is subject to Section 409A of the Caatkbthat is to
be distributed to a key employee (as defined belgvon separation from service shall be administecetthat any
distribution with respect to such Grant shall bstponed for six months following the date of thetiegant’s
separation from service, if required by SectionA09the Code. If a distribution is delayed pursu@anSection 409A
of the Code, the distribution shall be paid witBhdays after the end of the six-month periodhéf Participant dies
during such six-month period, any postponed amashmad be paid within 90 days of the Participanésth. The
determination of key employees, including the nunarel identity of persons considered key emplogeesthe
identification date, shall be made by the Commitiegs delegate each year in accordance with @edtl6(i) of the
Code and the “specified employee” requirementseatiSn 409A of the Code.

() Enforceability The Plan shall be binding upon and enforceaipénat the Company and its
successors and assigns.

(9) Funding of the Plan; Limitation on Righ This Plan shall be unfunded. The Company slulbe
required to establish any special or separate éurtd make any other segregation of assets to@#seipayment of
any Grants under this Plan. Nothing contained éRlan and no action taken pursuant hereto stedteior be
construed to create a fiduciary relationship betwtae Company and any Participant or any otheropefdo
Participant or any other person shall under arguanstances acquire any property interest in angifspassets of the
Company. To the extent that any person acquirgghaito receive payment from the Company hereursieat right
shall be no greater than the right of any unsecgeseral creditor of the Company.

(h) Rights of ParticipantsNothing in this Plan shall entitle any EmployBlen-Employee Director or
other person to any claim or right to receive anGander this Plan. Neither this Plan nor any actaken hereunder
shall be construed as giving any individual antsgo be retained by or in the employment or seroif the
Company.

(1) No Fractional SharesNo fractional shares of Stock shall be issuedetivered pursuant to the Plan
or any Grant. The Committee shall determine whethsh, other awards or other property shall beetssu paid in
lieu of such fractional shares or whether suchtiivaal shares or any rights thereto shall be fogteor otherwise
eliminated.

() Employees Subject to Taxation Outstike United States With respect to Participants who are
subject to taxation in countries other than thetéthStates, the Committee may make Grants on sucts tand
conditions as the Committee deems appropriatertpbowith the laws of the applicable countries, #mel Committe:
may create such procedures, addenda and subplhmsake such modifications as may be necessaryvisaie to
comply with such laws.

(k) Governing Law The validity, construction, interpretation arfteet of the Plan and Grant Letters
issued under the Plan shall be governed and ceashby and determined in accordance with the lavwheof
Commonwealth of Pennsylvania, without giving effecthe conflict of laws provisions thereof.
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Exhibit A

UGl CORPORATION
2013 OMNIBUSINCENTIVE COMPENSATION PLAN
EFFECTIVE ASOF JANUARY 24, 2013

For purposes of the Plan, the term “Change of @ghi@nd other defined terms used in the definimériChange of
Control,” shall have the following meanings:

1. “Change of Control” shall mean:

0] Any Person (except UGI, any UGI Subsigjany employee benefit plan of UGI or of any
UGI Subsidiary, or any Person or entity organizggointed or established by UGI for or pursuarihéterms of any
such employee benefit plan), together with all Wefes and Associates of such Person, becomesahefiial Owner
in the aggregate of 20% or more of either (i) tentoutstanding shares of common stock of UGI‘{@hgstanding
UGI Common Stock”) or (ii) the combined voting paveé the then outstanding voting securities of W@titled to
vote generally in the election of directors (theGlWoting Securities”™); or

(i) Individuals who, as of the beginningafy 24-month period, constitute the UGI Board of
Directors (the “Incumbent UGI Board”) cease for aagson to constitute at least a majority of treimbent UGI
Board, provided that any individual becoming a clioe of UGI subsequent to the beginning of suchggewhose
election or nomination for election by the UGI s#taslders was approved by a vote of at least a majufrthe
directors then comprising the Incumbent UGI Bodrallsbe considered as though such individual wereember of
the Incumbent UGI Board, but excluding, for thisgmse, any such individual whose initial assumptiboffice is in
connection with an actual or threatened electiortesi relating to the election of the DirectordJ@l (as such terms
are used in Rule 14a-11 of Regulation 14A promelgaimnder the Exchange Act); or

(i) Consummation by UGI of a reorganizationerger or consolidation (a “Business
Combination”), in each case, with respect to whltlor substantially all of the individuals and iées who were the
respective Beneficial Owners of the Outstanding @@mmon Stock and UGI Voting Securities immediageipr to
such Business Combination do not, following suckiBess Combination, Beneficially Own, directly ndirectly,
more than 50% of, respectively, the then outstandirares of common stock and the combined votimgepof the
then outstanding voting securities entitled to \gaaerally in the election of directors, as theeaasy be, of the
corporation resulting from such Business Combimatiosubstantially the same proportion as their enship
immediately prior to such Business Combinatiorhef ©utstanding UGI Common Stock and UGI Voting $iées,
as the case may be; or

(iv) Consummation of (a) a complete liquidator dissolution of UGI or (b) a sale or other
disposition of all or substantially all of the assef UGI other than to a corporation with resgeatvhich, following
such sale or disposition, more than 50% of, respaygt the then outstanding shares of common sémckthe
combined voting power of
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the then outstanding voting securities entitleddte generally in the election of directors is tlwsvned beneficially,
directly or indirectly, by all or substantially af the individuals and entities who were the Bemaf Owners,
respectively, of the Outstanding UGI Common Stao#t BGI Voting Securities immediately prior to suszie or
disposition in substantially the same proportioth&sr ownership of the Outstanding UGI Common staed UGI
Voting Securities, as the case may be, immedigtedy to such sale or disposition.

2. “Affiliate” and “Associate” shall haveeahrespective meanings ascribed to such terms iea Rab-2 of
the General Rules and Regulations under the Exehang

3. A Person shall be deemed the “Benef@iaher” of any securities: (i) that such Personror af such
Person’s Affiliates or Associates, directly or iraditly, has the right to acquire (whether suchtriglexercisable
immediately or only after the passage of time) pans to any agreement, arrangement or understagaimgther or
not in writing) or upon the exercise of conversi@hts, exchange rights, rights, warrants or ogjar otherwise;
provided, however, that a Person shall not be deemed the “Benefiater” of securities tendered pursuant to a
tender or exchange offer made by such Person oofasiych Person’s Affiliates or Associates untitistiendered
securities are accepted for payment, purchaseabraexgje; (ii) that such Person or any of such P& Jffiliates or
Associates, directly or indirectly, has the rightbte or dispose of or has “beneficial ownerslup(as determined
pursuant to Rule 13d-3 of the General Rules andiR&gns under the Exchange Act), including withluitation
pursuant to any agreement, arrangement or unddmstgrwhether or not in writingarovided, however, that a Person
shall not be deemed the “Beneficial Owner” of aegwsity under this clause (ii) as a result of aa or written
agreement, arrangement or understanding to votesaaurity if such agreement, arrangement or utatedsg
(A) arises solely from a revocable proxy givenesponse to a public proxy or consent solicitati@enpursuant to,
and in accordance with, the applicable provisidithi® General Rules and Regulations under the ExgshaAct, and
(B) is not then reportable by such Person on SdeelD under the Exchange Act (or any comparabkiocessor
report); or (iii) that are beneficially owned, dityy or indirectly, by any other Person (or anyilidte or Associate
thereof) with which such Person (or any of sucls®ess Affiliates or Associates) has any agreemamgngement or
understanding (whether or not in writing) for thegose of acquiring, holding, voting (except purdua a revocable
proxy as described in the proviso to clause (iQva) or disposing of any securitiggpvided, however, that nothing
in this Section 3 shall cause a Person engagedsindss as an underwriter of securities to be Beméficial Owner”
of any securities acquired through such Personticgaation in good faith in a firm commitment undeiting until
the expiration of forty (40) days after the dateswth acquisition.

4. “Person” shall mean an individual or apowation, partnership, trust, unincorporated oizgtion,
association, or other entity.

5. “UGI Subsidiary” shall mean any corpavatin which UGI directly or indirectly, owns at kaa fifty
percent (50%) interest or an unincorporated epfityhich UGI, as applicable, directly or indirectlywns at least fift
percent (50%) of the profits or capital interests.
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