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March 10, 2008

Dear Stockholder:

On behalf of the Board of Directors, it is our pleasure to invite you to attend the Annual Meeting of
Stockholders of Anheuser-Busch Companies, Inc. on Wednesday, April 23, 2008, in Orlando, Florida. Information
about the meeting is presented on the following pages.

In addition to the formal items of business to be brought before the meeting, members of management will
report on the company([]s operations and respond to stockholder questions.

Your vote is very important. We encourage you to read this proxy statement and vote your shares as soon as
possible. A return envelope for your proxy card is enclosed for your convenience. Stockholders of record also
have the option of voting by using a toll-free telephone number or via the Internet. Instructions for using these
services are included on the proxy card.

Thank you for your continued support of Anheuser-Busch. We look forward to seeing you on April 23.

Sincerely,
PATRICK T. STOKES AUGUST A. BUSCH IV
Chairman of the Board President and Chief Executive Officer
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ANHEUSER-BUSCH COMPANIES, INC.

One Busch Place
St. Louis, Missouri 63118

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
APRIL 23, 2008

The Annual Meeting of the Stockholders of Anheuser-Busch Companies, Inc. (the JCompany(]) will be held at
Ports of Call at SeaWorld of Florida, 7007 SeaWorld Drive, Orlando, Florida, on Wednesday, April 23, 2008, at
10:00 A.M. local time, for the following purposes:

1. To elect nine directors for a term of one year;

2. To approve the 2008 Long-Term Equity Incentive Plan for
Non-Employee Directors;

3. To approve the appointment of PricewaterhouseCoopers LLP as the
Company[Js independent registered public accounting firm for 2008;
and

4. To act upon such other matters, including three stockholder

proposals (pages 21-26), as may properly come before the meeting.

The Board of Directors has fixed the close of business on February 29, 2008, as the record date for the
determination of stockholders entitled to notice of and to vote at the meeting.

By Order of the Board of Directors,
JoBeth G. Brown
Vice President and Secretary

March 10, 2008

Important

Please note that a ticket is required for admission to the meeting. If you are a stockholder of record
and plan to attend the meeting in person, please bring the admission ticket you received in your proxy
mailing with you to the meeting. If, however, your shares are held in the name of a broker or other
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nominee, please bring with you a proxy or letter from that firm confirming your ownership of shares.

1

ANHEUSER-BUSCH COMPANIES, INC.
PROXY STATEMENT
FOR 2008 ANNUAL MEETING OF STOCKHOLDERS

Questions and Answers About the Annual Meeting and Voting

Q: Why did I receive this Proxy Statement?

A: Because you are a stockholder of Anheuser-Busch Companies, Inc. (the J[Company[] or
OAnheuser-Busch[]) as of the record date and are entitled to vote at the 2008 Annual Meeting of
Stockholders (the [JAnnual Meeting[] or the [[Meeting[]), the Board of Directors of the Company is
soliciting your proxy to vote at the Meeting.

This Proxy Statement summarizes the information you need to know to vote at the Annual
Meeting. This Proxy Statement and form of proxy were first mailed to stockholders on or about
March 10, 2008.

Q: What am I voting on?
A: You are voting on six items:
1. Election of nine directors for a term of one year:
August A. Busch III
August A. Busch IV
Carlos Fernandez G.
James R. Jones
Joyce M. Roché
Henry Hugh Shelton
Patrick T. Stokes
Andrew C. Taylor
Douglas A. Warner III
2. Approval of the 2008 Long-Term Equity Incentive Plan
for Non-Employee Directors
3. Approval of the appointment of
PricewaterhouseCoopers LLP as the Company[]s
independent registered public accounting firm for
2008
4. Stockholder proposal concerning a report on charitable
contributions
5. Stockholder proposal on special shareholder meetings
6. Stockholder proposal on executive compensation
Q: What are the voting recommendations of the Board of Directors?
A: The Board recommends the following votes:
1. FOR each of the director nominees
2. FOR approval of the 2008 Long-Term Equity Incentive

Plan for Non-Employee Directors
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3.

FOR approval of the appointment of
PricewaterhouseCoopers LLP as the Company(]s
independent registered public accounting firm for
2008

AGAINST the stockholder proposal concerning a report
on charitable contributions

AGAINST the stockholder proposal on special
shareholder meetings

AGAINST the stockholder proposal on executive
compensation

Will any other matters be voted on?

We do not know of any other matters that will be brought before the stockholders
for a vote at the Annual Meeting. If any other matter is properly brought before
the Meeting, your signed proxy card gives authority to August A. Busch IV, Patrick
T. Stokes, and JoBeth G. Brown, as the Proxy Committee, to vote on such matters
in their discretion.

Who is entitled to vote?

Stockholders of record as of the close of business on February 29, 2008 (the
Record Date) are entitled to vote at the Annual Meeting. Each share of common
stock is entitled to one vote.

What is the difference between holding shares as a stockholder of record
and as a beneficial owner?

Many stockholders hold their shares through a stockbroker, bank, or other
nominee rather than directly in their own name. As summarized below, there are
some distinctions between shares held of record and those owned beneficially.

Stockholder of Record

If your shares are registered directly in your name with the Company({Js transfer
agent, BNY Mellon Shareowner Services, you are considered, with respect to those
shares, the stockholder of record, and these proxy materials are being sent
directly to you by the Company.

Beneficial Owner

If your shares are held in a stock brokerage account or by a bank or other

nominee, you are considered the beneficial owner of shares held in street name,
and these proxy materials are being forwarded to you by your broker or nominee
which is considered, with respect to those shares, the stockholder of record. As the
beneficial owner, you have the right to direct your broker how to vote and are also
invited to attend the Meeting. However, since you are not the stockholder of
record, you may not vote these shares in person at the Meeting unless you bring
with you a legal proxy from the stockholder of record. Your broker or nominee has
enclosed a voting instruction card for you to use in directing the broker or
nominee how to vote your shares.
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How do I vote?
If you are a stockholder of record, there are four ways to vote:

e by toll-free telephone at 1-800-690-6903;

e by Internet at www.proxyvote.com;

e by completing and mailing your proxy card; and
e by written ballot at the Meeting.

If you vote by Internet or telephone, your vote must be received by 11:59 P.M.
Eastern Time on April 22nd, the day before the Meeting. Your shares will be voted
as you indicate. If you return your proxy card but you do not indicate your voting
preferences, the Proxy Committee will vote your shares FOR items 1, 2, and 3, and
AGAINST items 4, 5, and 6.

If your shares are held in a brokerage account in your broker{]s name (this is called
street name), you should follow the voting directions provided by your broker or
nominee. You may complete and mail a voting instruction card to your broker or
nominee or, in most cases, submit voting instructions by

3

telephone or the Internet to your broker or nominee. If you provide
specific voting instructions by mail, telephone, or the Internet, your
shares should be voted by your broker or nominee as you have
directed.

We will distribute written ballots to anyone who wants to vote at the
Meeting. If you hold your shares in street name, you must request a
legal proxy from your broker to vote at the Meeting.

Is my vote confidential?

Yes. It is the policy of the Company that all proxies, ballots, and vote
tabulations that identify the vote of a stockholder will be kept
confidential from the Company, its directors, officers, and employees
until after the final vote is tabulated and announced, except in limited
circumstances including any contested solicitation of proxies, when
required to meet a legal requirement, to defend a claim against the
Company or to assert a claim by the Company, and when written
comments by a stockholder appear on a proxy card or other voting
material.

Who will count the vote?

Representatives of Broadridge Financial Solutions, Inc. (OBroadridge[])

will count the vote and serve as the inspectors of election.

What is the quorum requirement for the meeting?

A majority of the outstanding shares determined on February 29, 2008,
represented in person or by proxy at the Meeting, constitutes a quorum
for voting on items at the Annual Meeting. If you vote, your shares will

6
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be part of the quorum. Abstentions and broker non-votes will be
counted in determining the quorum, but neither will be counted as
votes cast. On February 29, 2008, there were 714,312,510 shares
outstanding.

What are broker non-votes?

Broker non-votes occur when nominees, such as banks and brokers
holding shares on behalf of beneficial owners, do not receive voting
instructions from the beneficial holders at least ten days before the
Meeting. If that happens, the nominees may vote those shares only on
matters deemed [Jroutine[] by the New York Stock Exchange. On
non-routine matters, nominees cannot vote without instructions from
the beneficial owner, resulting in a so-called [Jbroker non-vote.[] Broker
non-votes will not affect the outcome of any matters being voted on at
the Meeting, assuming that a quorum is obtained.

What vote is required to approve each proposal?

In the election of directors, the nine nominees receiving the highest
number of JFOR[] votes will be elected. The other proposals require the
approving vote of at least a majority of the votes cast.

Can I access Anheuser-Busch[]s proxy materials and annual
report electronically?

This proxy statement and the 2007 annual report are available on
Anheuser-Busch[Js Internet site at www.anheuser-busch.com (under
OInvestors[]). Most stockholders can elect to view future proxy statements
and annual reports over the Internet instead of receiving hard copies in
the mail.

4

You can choose this option and save Anheuser-Busch the cost of
producing and mailing these documents by:

e Following the instructions provided when you vote over the
Internet; or

e Going to www.icsdelivery.com/bud and following the
instructions provided.

If you choose to view future proxy statements and annual reports over
the Internet, you will receive an e-mail message next year containing
the Internet address to use to access Anheuser-Busch[]s proxy statement
and annual report. The e-mail also will include instructions for voting
over the Internet. You will have the opportunity to opt out at any time
by following the instructions on www.icsdelivery.com/bud. You do not
have to elect Internet access each year.

What does it mean if I get more than one proxy card?
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It means your shares are in more than one account. You should vote the
shares on all of your proxy cards.

How can I consolidate multiple accounts registered in variations
of the same name?

If you have multiple accounts, we encourage you to consolidate your
accounts by having all your shares registered in exactly the same name
and address. You may do this by contacting our transfer agent by
phone (toll-free) at 1-888-213-0964 or by mail to BNY Mellon
Shareowner Services, P.O. Box 358015, Pittsburgh, PA 15252,
attention: Shareholder Correspondence.

I own my shares indirectly through my broker, bank, or other
nominee, and I receive multiple copies of the annual report,
proxy statement, and other mailings because more than one
person in my household is a beneficial owner. How can I change
the number of copies of these mailings that are sent to my
household?

If you and other members of your household are beneficial owners, you
may eliminate this duplication of mailings by contacting your broker,
bank, or other nominee. Duplicate mailings in most cases are wasteful
for us and inconvenient for you, and we encourage you to eliminate
them whenever you can. If you have eliminated duplicate mailings but
for any reason would like to resume them, you must contact your
broker, bank, or other nominee.

I own my shares directly as a registered owner of
Anheuser-Busch stock, and so do other members of my family
living in my household. How can I change the number of copies
of the annual report and proxy statement being delivered to my
household?

Family members living in the same household generally receive only
one copy of the annual report, proxy statement, and most other
mailings per household. The only item which is separately mailed for
each registered stockholder or account is a proxy card. If you wish to
start receiving separate copies in your name, apart from others in your
household, you must contact BNY Mellon Shareowner Services by
phone (toll-free) at 1-888-213-0964 or by mail to BNY Mellon
Shareowner Services, P.O. Box 358015, Pittsburgh, PA 15252,
attention: Shareholder Correspondence and request that action. Within
30 days after your request is received we will start sending you
separate mailings. If for any reason you and members of your
household are receiving multiple copies and you want to eliminate the
duplications, please contact BNY Mellon Shareowner Services by phone
(toll-free) at 1-888-213-0964 or by mail to BNY Mellon Shareowner
Services, P.O. Box 358015, Pittsburgh, PA 15252, attention:
Shareholder Correspondence and request that action. That request
must be made by each person in the household.

5
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Multiple shareowners live in my household, and together we received only
one copy of this year{]s annual report and proxy statement. How can I
obtain my own separate copy of those documents for the meeting in April?

You may pick up copies in person at the Meeting in April or download them from
our website, www.anheuser-busch.com (click on [JInvestors[]). If you want copies
mailed to you and are a beneficial owner, you must request them from your broker,
bank, or other nominee. If you want copies mailed and are a stockholder of record,
we will mail them promptly if you request them from our transfer agent by phone
(toll-free) at 1-888-213-0964 or by mail to BNY Mellon Shareowner Services, P.O.
Box 358015, Pittsburgh, PA 15252, attention: Shareholder Correspondence. We
cannot guarantee you will receive mailed copies before the meeting.

Can I change my vote?

Yes. If you are a stockholder of record, you can change your vote or revoke your
proxy any time before the Annual Meeting by:

e entering a new vote by Internet or telephone;

e returning a later-dated proxy card;

e sending written notice of revocation to the Company[]s Vice President and
Secretary; or

e completing a written ballot at the Meeting.

How will my dividend reinvestment shares be voted?

Shares of common stock held by participants in the Company[Js dividend
reinvestment plan have been added to the participants[] other holdings on their
proxy cards.

Who can attend the Annual Meeting?

All Anheuser-Busch stockholders as of the close of business on February 29, 2008
may attend.

What do I need to do to attend the Annual Meeting?

If you are a stockholder of record or a participant in one of the Anheuser-Busch
Deferred Income Stock Purchase and Savings Plans, your admission ticket is
attached to your proxy card or voting instruction form. You will need to bring the
admission ticket with you to the Meeting.

If you own shares in street name, you will need to ask your broker or bank for an
admission ticket in the form of a legal proxy. You will need to bring the legal proxy
with you to the Meeting. If you do not receive the legal proxy in time, bring your
most recent brokerage statement with you to the Meeting. We can use that to
verify your ownership of our common stock and admit you to the Meeting; however,
you will not be able to vote your shares at the Meeting without a legal proxy.

Where can I find the voting results of the Annual Meeting?

We plan to announce preliminary voting results at the Meeting and publish final
results in our quarterly report on SEC Form 10-Q for the first quarter of 2008.
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INFORMATION CONCERNING THE ELECTION OF DIRECTORS
(Item 1 on Proxy Card)

In April 2006, the Company[Js stockholders approved the amendment of the Company[]s Restated Certificate of
Incorporation to provide for the annual election of all directors. As a transition mechanism, the amendment
provided that directors already elected to serve three year terms would serve the remainder of their elected
terms. Continuing directors who were elected at the 2005 annual meeting to a three year term, as well as those
directors elected in 2007 to a one year term, stand for reelection at this meeting to a one year term. All directors
will be elected annually starting with the 2009 annual meeting, when the three year term of those directors
elected at the 2006 annual meeting expires.

Mr. John E. Jacob and Mr. Charles F. Knight, whose terms expire with this annual meeting, are retiring from
the board and will not stand for reelection. The Company is grateful to Mr. Jacob and Mr. Knight for their many
valuable contributions and their participation on the Board will be missed.

The following information is submitted respecting the nominees for election and the other directors of the
Company:

Nominees for election at this meeting to a one year term expiring in 2009
August A. Busch Il

Mr. Busch, 70, has been a director since 1963. He has been Chairman of the Executive Committee of the
Board of Directors of the Company since 1979. He served as Chairman of the Board of the Company from
1977 until his retirement on November 30, 2006. He also served as President of the Company from 1974 to
June 2002 and as Chief Executive Officer from 1975 to June 2002. He is also a director of AT&T Inc. and
Emerson Electric Co.

August A. Busch IV

Mr. Busch, 43, has been a director since September 2006. He has been President and Chief Executive Officer
of the Company since December 1, 2006. He was Vice President and Group Executive of the Company from
2000 to November 2006. He has been President of Anheuser-Busch, Incorporated since 2002 and has held
the additional title of Chairman of the Board of that company since December 2006. He is also a director of
FedEx Corporation.

Carlos Fernandez G.

Mr. Fernandez, 41, has been a director since 1996. He is Chairman of the Board of Directors and Chief
Executive Officer of Grupo Modelo, S.A.B. de C.V., a Mexican company engaged in brewing and related
operations, which positions he has held since 2005 and 1997, respectively. He was Vice Chairman of the
Board of Grupo Modelo from 1994 to 2005. He is also a director of Emerson Electric Co. and Grupo Televisa,
S.A.B. de C.V.

James R. Jones

Ambassador Jones, 68, has been a director since 1998. He has been Co-Chairman and Chief Executive Officer
of Manatt Jones Global Strategies, LLC, a global business consulting firm, since 2001. He has been Senior
Counsel in the law firm of Manatt, Phelps & Phillips LLP since 1998. He was President of Warnaco
International, an apparel company, from 1997 to 1998. He was the U.S. Ambassador to Mexico from 1993 to
1997. He is also a director of Kansas City Southern.

10



Edgar Filing: ANHEUSER-BUSCH COMPANIES, INC. - Form DEF 14A

Joyce M. Roché

Ms. Roché, 60, has been a director since 1998. She has been President and Chief Executive Officer of Girls
Incorporated, a national nonprofit research, education, and advocacy organization, since 2000. She was an
independent management consultant from 1999 to 2000 and President and Chief Operating Officer of
Carson, Inc., a personal care products company, from 1996 to 1998. She is also a director of AT&T Inc.,
Macy[]s Inc., and Tupperware Brands Corporation.

Henry Hugh Shelton

General Shelton, 66, has been a director since 2001. He was President, International Operations of M.I.C.
Industries, an international manufacturing company, from 2002 to 2005. He served as Chairman of the Joint
Chiefs of Staff from October 1997 to 2001. He is also a director of CACI International, Ceramic Protection
Corporation, and Red Hat, Inc.

Patrick T. Stokes

Mr. Stokes, 65, has been a director since 2000. He has been Chairman of the Board of the Company since
December 1, 2006. He served as President and Chief Executive Officer of the Company from 2002 until his
retirement on November 30, 2006. He was Senior Executive Vice President of the Company from 2000 to
2002. He is also a director of Ameren Corporation and U.S. Bancorp.

Andrew C. Taylor

Mr. Taylor, 60, has been a director since 1995. He is Chairman and Chief Executive Officer of Enterprise
Rent-A-Car Company (JEnterprise[]), an international car rental and related services company. He has been
Chairman of Enterprise since November 2001 and Chief Executive Officer of Enterprise since 1991. He is
Chairman and Chief Executive Officer of Vanguard Car Rental and has held that position since August 2007.
He has also been Chairman of Centric Group LLC, a holding company for several manufacturing and
distribution businesses, since 2007. He is also a director of Commerce Bancshares, Inc.

Douglas A. Warner ll1

Mr. Warner, 61, has been a director since 1992. He was Chairman of the Board and Co-Chairman of the
Executive Committee of J.P. Morgan Chase & Co., an international commercial and investment banking firm,
from December 2000 until he retired in November 2001. From 1995 until 2000, he was Chairman of the
Board, President and Chief Executive Officer of J.P. Morgan & Co., Incorporated. He is also a director of
General Electric Company and Motorola, Inc.

The Board of Directors recommends a vote FOR these nominees.

Incumbent directors whose term continues until 2009
James J. Forese

Mr. Forese, 72, has been a director since 2003. He has been Operating Partner and Chief Operating Officer
of Thayer Hidden Creek, a private equity investment firm, since 2003. He was Chairman of the Board of
IKON Office Solutions, Inc. (JIKON[) from 2000 until his retirement in 2003. He was President and Chief
Executive Officer of IKON from 1998 to 2002. He is also a director of BFI Canada, and non-executive
Chairman and a director of Spherion Corporation.

Vernon R. Loucks, Jr.

11
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Mr. Loucks, 73, has been a director since 1988. He has been Chairman of the Board of The Aethena Group,
LLC, a health care merchant banking firm, since 2001. He was Chief Executive Officer of Segway L.L.C., a
company providing solutions to short distance travel, from January to November 2003. He was Chairman of
the Board of Baxter International Inc., a manufacturer of health care products, specialty chemicals, and
instruments, from 1980 to 1999 and was Chief Executive Officer of Baxter International from 1980 to 1998.
He is also a director of Affymetrix, Inc., Edwards Lifesciences Corporation, Emerson Electric Co., and
MedAssets, Inc.

Vilma S. Martinez

Ms. Martinez, 64, has been a director since 1983. She has been a partner in the law firm of Munger, Tolles &
Olson LLP since 1982. She is also a director of Burlington Northern Santa Fe Corporation and Fluor
Corporation.

William Porter Payne

Mr. Payne, 60, has been a director since 1997. He has been Vice Chairman and a partner of Gleacher
Partners LLC, an investment banking and asset management firm, since 2007 and 2000, respectively. Mr.
Payne is also a director of Cousins Properties, Inc. and Lincoln National Corporation.

Edward E. Whitacre, Jr.

Mr. Whitacre, 66, has been a director since 1988. He has been Chairman Emeritus of AT&T Inc., a
communications holding company, since June 5, 2007. He was Chairman of the Board and Chief Executive
Officer of AT&T Inc. from 1990 until his retirement on June 4, 2007. He is also a director of Burlington
Northern Santa Fe Corporation.

Stock Ownership by Directors and Executive Officers

The following table shows the number of shares of the Company[]Js common stock and the share units and share
equivalents with a value tied to the common stock that are beneficially owned by the directors and nominees, by
each of the executives named in the summary compensation table, and by all directors and executive officers as a
group as of January 31, 2008. As of January 31, 2008, there were 717,165,140 shares of common stock issued and
outstanding. The number of shares shown for each individual does not exceed 1% of the common stock
outstanding, with the exception of Mr. Busch III, whose shares represent 1.3% of the common stock outstanding.
The number of shares shown for all directors and executive officers as a group represents 4.5% of the common
stock outstanding. Individuals have sole voting and investment power over the stock unless otherwise indicated in
the footnotes.

Number of

Shares of Share Units
Common Stock and Share
Name Beneficially Owned Equivalents(1)
W. Randolph Baker 2,322,786(2) 41,070
Mark T. Bobak 952,023(3) 14,372
August A. Busch III 9,174,427(4) 2,595
August A. Busch IV 2,780,596(5) 18,891
Carlos Fernandez G. 58,327(6) 0
James ]J. Forese 26,001(7) 0
John E. Jacob 1,313,557(8) 14,942
James R. Jones 37,912(9)(10) 1,384
Charles F. Knight 66,001(9) 90,750
Vernon R. Loucks, Jr. 38,001(9) 4,647
Vilma S. Martinez 34,621(9) 26,062
Douglas J. Muhleman 1,344,954(11) 16,721

12
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Michael J. Owens 1,025,422(12) 14,204
William Porter Payne 39,449(9) 2,851
Joyce M. Roché 35,257(9) 8,029
Henry Hugh Shelton 34,715(13) 1,209
Patrick T. Stokes 6,975,872(14) 0
Andrew C. Taylor 77,203(9) 1,828
Douglas A. Warner III 48,001(9) 2,845
Edward E. Whitacre, Jr. 25,001(6) 29,100
All directors and executive officers as a group (33 persons) 33,684,824(15)

1)

(2)

(3)

4)

(3)

(6)

Includes share unit balances in the Company[]s deferred compensation plan
for non-employee directors and share equivalent balances held by executives
in the Company(]s 401 (k) Restoration Plan. Although ultimately paid in cash,
the value of share units and share equivalents mirrors the value of the
Company[]s common stock. The share units and share equivalents do not have
voting rights.

The number of shares includes 2,007,277 shares that are subject to currently
exercisable stock options, of which 67,000 are held in a family partnership,
and 20,306 shares of unvested restricted stock.

The number of shares includes 911,147 shares that are subject to currently
exercisable stock options and 18,585 shares of unvested restricted stock.

The number of shares includes 4,628,462 shares that are subject to currently
exercisable stock options, of which 100,000 are held in trusts for the benefit
of children of Mr. Busch III, and 7,028 shares of unvested restricted stock. Of
the shares shown, Mr. Busch III has shared voting and shared investment
power as to 1,059,836 shares and 2,048,064 shares are held in trusts of
which Mr. Busch III is income beneficiary and as to which he has certain
rights, but as to which he has no voting or investment power. 85,348 shares
beneficially owned by members of his immediate family are not included.

The number of shares includes 2,657,779 shares that are subject to currently
exercisable stock options. Of those options, 50,000 were granted to Mr.
Busch III and presently are held in trust for the benefit of Mr. Busch IV. Also
included in the total are 67,847 shares of unvested restricted stock.

The number of shares includes 20,001 shares that are subject to currently
exercisable stock options and 833 shares of unvested restricted stock.
10

(7)

(8)

9)

(10)

(11)

(12)

The number of shares includes 15,001 shares that are subject to currently
exercisable stock options and 833 shares of unvested restricted stock.

The number of shares includes 1,214,638 shares that are subject to currently
exercisable stock options, of which 80,000 are held in a trust for the benefit
of the child of Mr. Jacob, and 1,359 shares of unvested restricted stock.

The number of shares includes 33,001 shares that are subject to currently
exercisable stock options and 833 shares of unvested restricted stock. 4000
of the shares held by Mr. Loucks have been pledged as security.

Mr. Jones has shared voting and shared investment power with respect to
2,256 of these shares.

The number of shares includes 1,300,701 shares that are subject to currently
exercisable stock options and 16,815 shares of unvested restricted stock.

13
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The number of shares includes 964,624 shares that are subject to currently
exercisable stock options and 14,628 shares of unvested restricted stock.

(13) The number of shares includes 25,001 shares that are subject to currently
exercisable stock options and 833 shares of unvested restricted stock.

(14) The number of shares includes 6,569,247 shares that are subject to currently
exercisable stock options (of which 1,366,621 are held in a family
partnership), 351,252 shares that are held in a family partnership for which
Mr. Stokes[] wife has shared voting and shared investment power, and 15,645
shares that are held in a trust in which Mr. Stokes and his wife have an
economic interest, but as to which they have no voting or investment power.
Also included are 13,613 shares of unvested restricted stock.

(15) The number of shares stated includes 27,374,005 shares that are subject to
currently exercisable stock options, 258,731 shares of unvested restricted
stock, 2,048,064 of the shares that are referred to in Note 4, as to which Mr.
Busch III has no voting or investment power, and 366,897 of the shares that
are referred to in Note 14 for which Mr. Stokes has no voting or investment
power. 4,000 of the shares are pledged as security. The directors and
executive officers as a group have sole voting and sole investment power as
to 2,833,765 shares and shared voting and shared investment power as to
1,062,092 shares. 98,259 shares held by immediate family members or
family trusts are not included and beneficial ownership of such shares is
disclaimed.

Principal Holders of Stock

The following table sets forth information regarding beneficial owners of more than 5 percent of the
outstanding shares of the Company[]s common stock.

Number of Shares

Beneficially
Name and Address Owned Percent of Class
Barclays Global Investors, NA and Affiliates
45 Fremont Street
San Francisco, CA 94105 41,597,470 5.67%

(a) This information is based on the Schedule 13G dated January 10, 2008 filed by Barclays Global Investors, NA and
affiliates with the Securities and Exchange Commission reporting on beneficial ownership as of December 31, 2007. In
addition to Barclays Global Investors, NA, affiliates on the filing are Barclays Global Fund Advisors, Barclays Global
Investors, LTD, Barclays Global Investors Japan Trust and Banking Company Limited, Barclays Global Investors Japan
Limited, Barclays Global Investors Canada Limited, Barclays Global Investors Australia Limited, and Barclays Global
Investors (Deutschland) AG. According to the filing, the reporting persons have sole voting power with respect to
36,285,922 shares and sole investment power with respect to 41,597,470 shares.

ADDITIONAL INFORMATION CONCERNING
THE BOARD OF DIRECTORS OF THE COMPANY

During 2007 the Board of Directors held eleven meetings. Director attendance at board and committee
meetings averaged over 95%. No director attended fewer than 75% of the aggregate of the total number of
meetings of the Board of Directors and of committees of the Board of which he or she was a member. It is the
Company[]s policy that directors are expected to attend the Annual Meeting of Stockholders and in 2007 all
directors were in attendance with the exception of one director who had a schedule conflict. In addition to
regularly scheduled meetings, a number of directors were involved in numerous informal meetings with
management, offering valuable advice and suggestions on a broad range of corporate matters.

A director is considered to be an independent director only if the director does not have a material
relationship with the Company, as determined by the Board of Directors. In addition to the independence criteria
established by the New York Stock Exchange, the Board of Directors has established categorical standards to
assist it in making independence determinations. These standards, set forth in the Company[]s Corporate
Governance Guidelines, are set out below.
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The following are not considered to impair a director[]s independence:

a. The director or any member of the director{]Js immediate family is
employed by, an officer of or affiliated with any for profit
organization that has made or received non-significant payments to
or from the Company. For the purposes of this categorical
standard, a payment is considered to be non-significant if it
represents less than (i) 1% of the gross revenues of the for profit
organization for its last full fiscal year, and (ii) 1% of the Company{]s
gross revenues for its last full fiscal year;

b. The director is an officer, director, trustee or employee of a
foundation, university or other non-profit organization to which the
Company gives directly, or indirectly through its foundations, no
more than $500,000 per annum or 2% of the organization[]s gross
revenues for its last full fiscal year (whichever is greater)(for this
purpose, donations made as a result of any of the Company[Js
matching gift programs will not be included);

c. The director receives fees for service as the Company[]s
representative or the representative of the Board of Directors on
the board of directors of subsidiary or affiliated companies paid by
the Company or such subsidiary or affiliated companies; or

d. The director is an executive officer of another corporation or
organization of which an executive officer of the Company serves
on the board of directors (but is not on the compensation
committee of the corporation or organization) or the director serves
on the board of another corporation or organization together with
other directors or officers of the Company.

An individual is considered to be affiliated with a corporation or other entity if that individual controls, is
controlled by or is under common control with the corporation or other entity. If a director has a relationship
which is not covered by the above categorical standards, the Board of Directors must specifically consider that
relationship and determine whether the director may nevertheless be considered independent.

The Board of Directors has determined that Messrs. Forese, Jones, Loucks, Payne, Shelton, Taylor, Warner,
and Whitacre and Mses. Martinez and Roché are independent directors, representing a majority of the Board
members. Each of the Company[]s independent directors meets the standards of independence established by the
New York Stock Exchange and the categorical standards of the Company set forth above.

As described in the Company[]s Corporate Governance Guidelines, which are set forth in full in Appendix A
attached to this proxy statement, the non-management directors meet in regularly scheduled executive sessions
without members of the Company[Js management. These executive sessions are led by the lead director, Mr.
Warner. A description of the duties of the lead director is contained in the Corporate Governance Guidelines.

12

DIRECTOR COMPENSATION

The following table sets forth information regarding the compensation earned by or awarded to each
non-employee director who served on the Company[]s Board of Directors for the fiscal year ended December 31,
2007.

Fees Earned All Other
or Paid in Stock Awards Option Awards Compensation Total
Name Cash ($)(1) %) %)@ $)3) %)
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A. Busch I11(4) 85,750 25,765 51,400 416,734 579,649
C. Fernandez(5) 99,750 25,765 51,400 51 176,966
J. Forese(6) 116,750 25,765 51,400 493 194,408
J. Jacob(7) 89,750 25,765 51,400 7,041 173,956
J. Jones(8) 158,355 25,765 51,400 852 236,372
C. Knight(8) 95,750 25,765 51,400 10,455 183,370
V. Loucks, Jr.(8) 121,750 25,765 51,400 3,032 201,947
V. Martinez(8) 121,750 25,765 51,400 3,251 202,166
W. Payne(8) 101,750 25,765 51,400 181 179,096
J. Roché(8) 95,750 25,765 51,400 181 173,096
H. Shelton(9) 101,750 25,765 51,400 5,466 184,381
P. Stokes(10) 89,750 25,765 51,400 760,103 927,018
A. Taylor(8) 95,750 25,765 51,400 181 173,096
D. Warner I11(8) 95,750 25,765 51,400 10,196 183,111
E. Whitacre, Jr.(5) 103,750 25,765 51,400 10,296 191,211
(1) This column also includes amounts the directors elected to receive in

stock or to defer.

(2) This amount represents the Company[]s 2007 FAS 123R expense. The
fair value of each share of stock granted in 2007 for each director
was $51.53 and the fair value of each option granted in 2007 for
each director was $10.28.

3) Amounts in this column include life insurance premiums, tax
gross-ups, gifts to educational institutions pursuant to the Company(]s
matching gift plan, non-cash gifts, and consulting agreement
payments for Mr. Busch III and Mr. Stokes as explained in notes (4)
and (10) below.

4) At 12/31/07, Mr. Busch III had 500 shares of restricted stock and
5,000 options outstanding pursuant to the director stock plans. The
JAll Other Compensation[] total includes $392,168 for personal security
and $16,992 for other payments during 2007 pursuant to the
post-retirement consulting arrangement between Mr. Busch III and
the Company. See page 55 for a description of this arrangement.

(5) At 12/31/07, this director had 833 shares of restricted stock and
30,000 options outstanding pursuant to the director stock plans.

(6) At 12/31/07, Mr. Forese had 833 shares of restricted stock and
25,000 options outstanding pursuant to the director stock plans.

(7) At 12/31/07, Mr. Jacob had 500 shares of restricted stock and 5,000
options outstanding pursuant to the director stock plans.

(8) At 12/31/07, this director had 833 shares of restricted stock and
43,000 options outstanding pursuant to the director stock plans.

9) At 12/31/07, General Shelton had 833 shares of restricted stock and
35,000 options outstanding pursuant to the director stock plans.

(10) At 12/31/07, Mr. Stokes had 500 shares of restricted stock and 5,000
options outstanding pursuant to the director stock plans. The [JAll
Other Compensation[] total includes $750,000 paid pursuant to the
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post-retirement consulting arrangement between Mr. Stokes and the
Company. See pages 54-55 for a description of his post-retirement
consulting arrangement with the Company.

Each director who is not an employee of the Company is paid an annual retainer of $75,000, which each
director may elect to receive in stock, cash, or a combination of stock and cash. Each non-employee director also
receives a fee of $2,000 for each Board of Directors meeting attended and a fee of $2,000 for attendance at a
meeting of a committee of the Board on which the director serves or to which the director is invited to attend,
and for any other scheduled meeting of directors at which less than a quorum of the Board is present. Annual fees
of $10,000 each are paid to the Chairs of the Compensation, Conflict of Interest, Corporate Governance, Finance,
and Pension Committees. An annual fee of $15,000 is paid to the Chair of the Audit Committee. The Company
pays the travel and accommodation expenses of directors and (when requested by the Company) their spouses to
attend meetings and other corporate functions, along with any taxes related to such payments. Such travel is
generally by Company aircraft if available. As part of their continuing education, directors are encouraged to visit
Company facilities and the Company pays their expenses related to such visits. The Company reimburses
directors for their expenses in connection with attending director education courses. The Company also provides
each non-employee director who has never been an employee of the Company group term life insurance coverage
of $50,000, which coverage remains in effect following the director[]s retirement from the Board, and directors are
eligible to participate in the Anheuser-Busch Foundation Matching Gift Program on the same terms as all
employees of the Company. The Matching Gift Program provides a dollar for dollar match of employee or director
gifts to eligible educational institutions, up to a maximum of $10,000 per participant per year.

The Company owns corporate aircraft and corporate residences. Directors using the corporate aircraft and
corporate residences for board purposes may be permitted to invite family members or other guests to
accompany them on the aircraft or to join them in the use of the corporate residences for the limited period the
director is on board business. The Company does not incur any additional incremental costs as a result of such
accompaniment or use and the above table does not include any amount for these arrangements. These
arrangements are included in the compensation of the directors as required by tax law.

Directors who are not employees of the Company who serve as representatives of the Company[Js Board of
Directors on the Board of an affiliated company receive an additional annual fee of $75,000 less any board service
fees paid to the director during the year by that affiliated company. The Board of Directors has appointed Mr.
Jones as its representative on the Board of Directors of the Company([]s affiliate Grupo Modelo, S.A.B. de C.V. Mr.
Jones received director fees of $48,605 from the Company for this service in 2007, which is included in the table
on page 13, in the Fees Earned or Paid in Cash Column.

Under a deferred compensation plan, non-employee directors may elect to defer payment of part or all of their
directors[] fees. At the election of the director, deferred amounts are credited to a market based fixed income
account or a share equivalent account. The amounts deferred under the plan are paid in cash commencing on the
date specified by the director. At the director[Js election, such payments may be made either in a lump sum or over
a period not to exceed ten years.

Currently non-employee directors receive an annual grant of options to purchase 5,000 shares of the
Company[]s common stock. If a director is unable to own the Company[Js common stock due to possible conflicts
with state alcoholic beverage control laws, such director receives 5,000 stock appreciation rights (JSARs[]) payable
in cash in lieu of stock options. The exercise price of these options and SARs is equal to the fair market value of
the Company[Js common stock on the date of grant. The options and SARs become exercisable over three years
and expire ten years after grant. Options and SARs normally vest in three equal installments on each of the first
three anniversaries of their grant date.

Currently, each non-employee director also receives an annual award of 500 shares of restricted stock. If any
director is unable to own the Company[Js common stock due to possible conflicts with state alcoholic beverage
control laws, such director receives 500 restricted stock units payable in cash in lieu of shares of restricted stock.
The restricted stock and the restricted stock units vest ratably over three years.

If Item 2 is approved by the stockholders, the current annual awards of 5,000 options and 500 shares of
restricted stock will be replaced with an annual award of restricted stock or deferred stock units with a value of
$120,000. See pages 17-19 for additional information about this proposed new plan.

17



Edgar Filing: ANHEUSER-BUSCH COMPANIES, INC. - Form DEF 14A
14

COMMITTEES OF THE BOARD

The Company[]s Corporate Governance Guidelines and the charters of the standing committees of the Board of
Directors are available on the Corporate Governance section of the Company[]s website (under [JInvestors[]) at
www.anheuser-busch.com. These documents are also available in print to stockholders upon written request to:
Vice President and Secretary, Anheuser-Busch Companies, Inc., Mail Code 202-6, One Busch Place, St. Louis, MO
63118. The Company[]s standing committees of the Board of Directors are the Audit Committee, the Compensation
Committee, the Conflict of Interest Committee, the Corporate Governance Committee, the Finance Committee,
the Pension Committee, and the Executive Committee. Information concerning these standing committees is set
out below.

Conflict of Corporate

Audit Compensation Interest Governance Finance Pension Executive
A. Busch III Chair
A. Busch IV X
C. Fernandez X
J. Forese Chair X
J. Jacob* X X
J. Jones Chair X
C. Knight* Chair X
V. Loucks X Chair X
V. Martinez X X Chair
W. Payne X X X X
J. Roché X X
H. Shelton X X X
P. Stokes X X
A. Taylor X X X X
D. Warner III X X X
E. Whitacre, Jr. X Chair X
2007 Meetings 5 4 3 4 2 2 0

* Mr. Jacob and Mr. Knight are retiring from the Board in April 2008.

Corporate Governance Committee

The Corporate Governance Committee recommends to the Board of Directors a slate of nominees for directors
to be presented on behalf of the Board for election by stockholders at each Annual Meeting of the Company and
recommends to the Board persons to fill vacancies on the Board of Directors. The Committee will consider
nominees recommended by stockholders upon submission in writing to the Vice President and Secretary of the
Company the names of such nominees, together with their qualifications for service as a director of the Company.
If a stockholder wishes to submit a director nomination at an annual meeting of stockholders, the stockholder
must comply with the notice provisions of our bylaws. (See page 58 below.) The Committee seeks board members
from diverse business and professional backgrounds with outstanding integrity, achievement and judgment.
Director nominees should be committed to representing the interests of all stockholders and not to advancing the
interests of special interest groups or constituencies of stockholders. The Corporate Governance Committee
evaluates director nominees in the context of the entire Board with the objective of assembling a board of
directors that can best perpetuate the success of the Company and promote the interests of the stockholders. The
Committee identifies potential nominees from various sources, including soliciting recommendations from
directors and officers of the Company. Individuals recommended by stockholders are evaluated in the same
manner as other potential nominees. Additionally, during 2007 the Corporate Governance Committee contracted
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with Ridgeway Partners to assist the Committee with identification of director candidates. Annually, the
Committee reviews the Company[]s Corporate Governance Guidelines and oversees an evaluation of the Board of
Directors and its committees. Periodically the Committee reviews the compensation paid to the non-employee
directors and makes recommendations to the Board of Directors on the types and amounts of compensation to be
paid to the non-employee directors.

15

To assist the Corporate Governance Committee in this review, management retains an independent compensation
consultant to prepare a study comparing the Company[Js director compensation with that of the Company[]s peer
group companies. In 2007, the consulting firm that prepared this study was CCA Strategies. The Corporate
Governance Committee may not delegate to any other person the authority to set director compensation. All
members of the Committee are independent, non-employee directors.

Compensation Committee

The Compensation Committee carries out the Board[]s responsibilities related to compensation of the executive
officers and other senior executives of the Company, reviews the Company[Js executive succession plans, and
administers the Officer Bonus Plan and the Company[Js long-term incentives program. To assist the Compensation
Committee in discharging its responsibilities, the Committee has retained an independent consultant, Frederic W.
Cook & Co., Inc. (OF.W. Cook[]). F.W. Cook is engaged by and reports directly to the Compensation Committee.
Specifically, F.W. Cook[]s role is to work with the Committee in conjunction with management to develop
recommendations related to all aspects of executive compensation. F.W. Cook has been asked to review and
provide observations on management-developed compensation market data, the composition of the peer group
companies, total compensation levels for executive officers, and the mix and design of incentive compensation.
F.W. Cook has also been directed to provide the Compensation Committee with information on an ongoing basis
on compensation trends and the implications for the Company. Another independent compensation consulting
firm, Hewitt Associates, is engaged by Company management to assist with the development of competitive
compensation benchmarks. In its deliberations, the Compensation Committee meets with the Chief Executive
Officer and other members of senior management, as appropriate, to discuss the application of the competitive
benchmarking (pay and performance) relative to the structure and needs of the Company. The roles of the
Compensation Committee, the compensation consultants, and Company management are described in greater
detail in the [JCompensation Discussion and Analysis[] on pages 28-35. The Compensation Committee may not
delegate to any other person the authority to set compensation for the Company[Js executive officers. All members
of the Committee are independent, non-employee directors.

Compensation Committee Interlocks and Insider Participation

No member of the Compensation Committee is or has been an officer or employee of the Company or any of its
subsidiaries. In addition, no member of the Compensation Committee had any relationship with the Company or
any other entity that requires disclosure under the proxy rules and regulations promulgated by the U.S.
Securities and Exchange Commission (JSEC[).

Audit Committee

The functions of the Audit Committee are described under [JReport of the Audit Committee[] on page 27. All of
the members of the Audit Committee meet the independence and experience requirements of the New York Stock
Exchange and the SEC. The Board of Directors has determined that one of the Committee[]s members, Mr. Forese,
qualifies as an [Jaudit committee financial expert[] as defined by the SEC.

Conflict of Interest Committee

The Conflict of Interest Committee assists the Board in fulfilling its oversight responsibilities for the Company[]s
business ethics policies. The Committee also reviews on behalf of the Board any proposed business transaction
between the Company and its executive officers or directors or related persons. All members of the Committee
are independent, non-employee directors.

Finance Committee
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The Finance Committee reviews and makes recommendations to the Board on matters related to the major
financial affairs and policies of the Company.

16

Pension Committee

The Pension Committee assists the Board in fulfilling its oversight responsibilities for the pension plans that
are sponsored and administered by the Company or its subsidiaries.

Executive Committee

The Executive Committee is empowered to act for the full board in intervals between Board meetings, with the
exception of certain matters that by law may not be delegated. The Committee meets as necessary and all actions
by the Committee are reported to the full board at the next Board of Directors meeting. The Committee rarely
meets and did not meet in 2007.

APPROVAL OF THE 2008 LONG-TERM EQUITY INCENTIVE PLAN FOR
NON-EMPLOYEE DIRECTORS
(Item 2 on Proxy Card)

The Board of Directors has directed that there be submitted to the stockholders a proposal to approve the
Anheuser-Busch Companies, Inc. 2008 Long-Term Equity Incentive Plan for Non-Employee Directors (the [J2008
Plan[]) under which up to an aggregate of 200,000 shares of the Company[Js common stock may be issued pursuant
to awards. If approved, the 2008 Plan would replace the Company[Js existing Stock Plan for Non-Employee
Directors (the [J1999 Plan[]) and 2006 Restricted Stock Plan for Non-Employee Directors (the [J2006 Plan[]).

A summary of the principal features of the 2008 Plan is provided below, but is qualified in its entirety by
reference to the full text of the 2008 Plan, which is printed as Appendix B to this proxy statement.

Reasons for Approving the 2008 Plan

The Board of Directors believes that the Company[Js long-term success is dependent upon its ability to attract
and retain highly qualified non-employee directors and to encourage them to acquire a proprietary interest in the
long-term success of the Company, thereby aligning their financial interests with those of the Company]s
stockholders. To that end, the Company has previously provided for the award of stock options under the 1999
Plan and restricted stock under the 2006 Plan. The Board of Directors, upon recommendation of its Corporate
Governance Committee, has determined that a more flexible program offering restricted stock and/or deferred
stock units to be settled in stock is more appropriate in the current competitive environment. Approval of the
2008 Plan will allow the Company to achieve this objective.

Summary Description of the 2008 Plan

Awards

The 2008 Plan would authorize the automatic grant of an annual award to each non-employee director who is
elected or re-elected at, or continues to serve after, each annual meeting of the stockholders of the Company
beginning with the 2008 annual meeting. In addition, any person elected or appointed as a non-employee director
between annual meetings would receive a prorated award. Annual awards under the 2008 Plan generally will be
granted in each year on the first business day of the first calendar month following the annual meeting of the
stockholders of the Company. However, the prorated award to any person elected or appointed as a
non-employee director between annual meetings will instead be granted on the date of his or her election or
appointment.
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The annual award is equal to $120,000, which each non-employee director may elect to take in the form of
either (i) restricted stock or (ii) deferred stock units to be settled in stock. A non-employee director who, due to
various legal restrictions, cannot own Company stock while serving on the Board of Directors will receive only an
award of deferred stock units. Restricted stock is common stock which the Company grants subject to transfer
restrictions and vesting criteria. A deferred stock unit is a right to receive unrestricted Company stock at the end
of a specified deferral period (generally when the recipient ceases to serve as a
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director) which the Company grants subject to vesting criteria. If a non-employee director is to receive an award
of deferred stock units, the director may also elect to receive the settlement of the award in either (i) a single
complete distribution or (ii) quarterly installments over a period of up to five years.

Each award under the 2008 Plan will vest one year following the grant date of the award. However, all
unvested awards will vest immediately upon the recipient[Js death, disability or retirement from the Board of
Directors, or upon a change in ownership or control of the Company as determined in accordance with the
general rules of Section 409A of the Internal Revenue Code of 1986, as amended. Except to the extent provided
in the award agreement, restrictions and forfeiture risks, if any, imposed on an award will terminate upon
vesting. If a recipient ceases to serve as a director prior to vesting (other than by reason of the recipient[]s death,
disability or retirement from the Board of Directors), all of the recipient[]s unvested awards will be forfeited. Prior
to the issuance or delivery of any shares of Company stock under the 2008 Plan, the Company intends to register
such shares with the Securities and Exchange Commission on a Form S-8 Registration Statement.

With respect to awards of restricted stock, a recipient will be a stockholder of record of the Company for all
purposes with respect to the restricted stock and will have all rights of a holder of Company stock, including the
right to vote such restricted stock at any meeting of the stockholders of the Company and the right to receive all
dividends declared and paid with respect to such restricted stock. However, with respect to an award of deferred
stock units, a recipient will not be entitled to any voting or other stockholder rights, although dividend equivalent
amounts will be credited with respect to the deferred stock units. Unless otherwise determined by the Corporate
Governance Committee of the Board of Directors, awards are not transferable except by will or the laws of
descent and distribution, provided, however, under no circumstances will outstanding awards be transferable in
exchange for consideration.

Administration

The 2008 Plan will be administered by the Corporate Governance Committee of the Board of Directors, or
another committee appointed by the Board from time to time, consisting solely of three or more members of the
Board of Directors, each of whom at all times must be an independent director in accordance with the Company[]s
Corporate Governance Guidelines and none of whom may be an officer or employee of the Company or any of its
subsidiaries (the [JPlan Committee[]). Within the limits of the 2008 Plan, the Plan Committee will determine the
terms, conditions, and restrictions relating to any award which the Plan Committee deems appropriate. The Plan
Committee may prescribe, amend and rescind rules and regulations relating to the 2008 Plan. All decisions,
determinations and interpretations by the Plan Committee will be final and binding upon all parties.

In the Plan Committee[]s discretion, award agreements may provide that awards are forfeited if the recipient
takes any action prohibited by the award agreement (e.g., engaging in competition with the Company or in
conduct contrary to the best interests of the Company), or if certain events occur or fail to occur. The Plan
Committee may accelerate vesting of awards or waive or terminate any condition, restriction, or forfeiture
provision of any award at any time in its discretion. The Plan Committee also has authority to permit withholding
taxes related to vesting or settlement of awards, if required to be withheld by the Company, to be paid by
withholding from the award that number of shares of stock that is sufficient to pay such withholding taxes.

Award Limits

Upon approval of the 2008 Plan by the stockholders, the 1999 Plan and the 2006 Plan will both be terminated
(except as to outstanding awards thereunder) and no further awards will be made under either of those plans. As
of February 29, 2008, there were 24,000 shares available for grants under the 1999 Plan and 86,500 shares
available for grants under the 2006 Plan, all of which will become available for grant under the 2008 Plan.
Additionally, another 89,500 shares of the Company[]s common stock will be reserved for issuance pursuant to
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awards under the 2008 Plan. Therefore, the approval of the 2008 Plan will authorize the Company to grant
awards covering up to an aggregate of 200,000 shares of the Company[Js common stock (the [JTotal Share
Authorization[]). Shares of the Company(]s stock to be issued under the 2008 Plan may be either from authorized
but unissued shares or shares held in the Company[]s treasury. Appropriate adjustments in these share limits and
in the terms of outstanding awards are required for stock splits and similar events. To the extent that any award
involving the issuance of shares of the Company[]s stock is forfeited or cancelled, or otherwise terminates without
an issuance of shares of the Company(]s stock being made, the shares of
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the Company[Js stock so forfeited, cancelled or terminated will no longer be counted against the Total Share
Authorization and may again be made subject to awards under the 2008 Plan pursuant to such limitation. The
authority to make new award grants under the 2008 Plan will expire on December 19, 2017.

Plan Amendments

The 2008 Plan may be amended by the Board of Directors at any time. Under applicable New York Stock
Exchange rules, certain amendments which increase the number of authorized shares (other than as a result of
an increase solely to reflect stock splits or similar events affecting Company stock), expand the types of awards
available, change the class of eligible recipients, or otherwise cause a material revision to the terms of the 2008
Plan must be approved by the Company[]s stockholders.

Federal Income Tax Considerations

Restricted Stock and Deferred Stock Units

A recipient of restricted stock or deferred stock units generally does not recognize income and the Company
generally is not entitled to a deduction at the time of grant. Instead, the recipient recognizes compensation
income and the Company is entitled to a deduction on the date on which vesting occurs in the case of restricted
stock, or on the date on which stock is issued (and cash representing dividend equivalents, if any, is paid) in the
case of deferred stock units. The amount of income recognized and the amount of the Company[Js deduction will
equal (i) in the case of restricted stock, the fair market value of the vested stock on the vesting date, or (ii) in the
case of deferred stock units, the fair market value of stock on the date on which stock is issued plus the amount
of cash paid, if any, representing dividend equivalents. However, the recipient may elect to include in income the
fair market value of restricted stock at the time of grant. If such election is made, the Company[Js deduction will
equal the fair market value of the restricted stock at the time of grant. Any dividends on restricted stock paid to
the recipient prior to the vesting date will be includible in the recipient[Js income as compensation and deductible
as such by the Company.

Deferred Compensation

Any deferrals made under the 2008 Plan, including awards granted under the 2008 Plan that are considered to
be deferred compensation, must satisfy the requirements of Internal Revenue Code Section 409A to avoid
adverse tax consequences to recipients, which include the current inclusion of deferred amounts in income and
interest and an additional tax thereon. The Company intends to structure any awards under the 2008 Plan such
that the requirements under Internal Revenue Code Section 409A are either satisfied or are not applicable to
such awards.

New Plan Benefits

No awards have been granted under the 2008 Plan, and none will be granted unless and until the 2008 Plan is
approved by the Company([]s stockholders. Only non-employee directors are eligible to receive awards under the
2008 Plan. If the 2008 Plan is approved, and the number of non-employee directors is thirteen, the annual amount
that will be received by the non-employee directors as a group under the 20