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CAUTIONARY STATEMENTS FOR FORWARD -LOOKING INFORMATION

Unless otherwise indicated, references to “Johimmtrols,” the “Company,” “we,
to Johnson Controls, Inc. and its consolidatedididrses.

our” and “us” irhis Annual Report on Form 10-K refer

We have made forward-looking statements in thisidwnt pertaining to our financial results for fwyears that are based on preliminary
data and are subject to risks and uncertaintidstalements other than statements of historicalgee statements that are or could be deemec
forward4ooking statements, including information concegnpossible or assumed future risks. For thoserstits, we caution that numer
important factors as described in Item 1A of tleigart could affect our actual results and couldseaaur actual consolidated results to differ
materially from those expressed in any forward-logkstatement made by, or on behalf of, the Company

PART |
ITEM 1 BUSINESS

General Development of Business

Johnson Controls is a Wisconsin corporation orgahin 1885. Its principal office is located at 57$arth Green Bay Avenue, P.O. Box 591,
Milwaukee, Wisconsin 53201. From 1885 through 198,Company’s operations were predominantly inbthiéding efficiency business.
Since 1978, the Company’s operations have beemsifieel through acquisitions and internal growtinDecember 2005, the Company
significantly expanded the building efficiency usss with the acquisition of York International @aration (York), a global supplier of
heating, ventilation, and air-conditioning (HVACerhanical equipment and services. The Company mserathree primary businesses:
building efficiency, automotive experience, and powsolutions.

The building efficiency business is a global maikeder in designing, producing, marketing andailtisg HVAC equipment and building
control systems that monitor, automate and integeetical building operating equipment and coratis. In addition, the building efficiency
business provides technical and facility managerseniices, including comfort, energy and securighagement for the non-residential
buildings market. The business’s installed systengegrate the management and operation of theihgilkcbntrol systems such as
temperature, ventilation, humidity, fire-safety aeturity. The business’s technical and facilitynagement services provide a complete suite
of integrated solutions to improve building opesat and maintenance.

In 1985, the Company entered the automotive seatsrdtet through the acquisition of Hoover Univer&ad. During the late 1990's, the
Company expanded into additional interior systentsgeographic markets. The Company’s automotivéngeand interior systems business
operates under the name automotive experiencehar@dompany believes it is among the world’s largesomotive suppliers. Automotive
experience provides seating, instrument panel j@ast, floor console and door systems to more thamiBion vehicles annually.

In 1978, the Company entered the North Americatebamarket through the acquisition of Globe-Unimt,. and the Company has grown in
this market through internal growth and strategiguasitions. The Company’s power solutions busirsesgices both automotive original
equipment manufacturers and the general vehicteryaaftermarket by providing advanced battery tedbgy, coupled with systems
engineering, marketing and service expertise. Toragainy produces more than 110 million lead-acitebias annually, and offers nickel-
metal-hydride and lithium-ion battery technologyptmwver hybrid vehicles.

Financial Information About Business Segments

Statement of Financial Accounting Standards (SHA&)131, “Disclosures about Segments of an Entsgm@nd Related Information,”
establishes the standards for reporting informadioout operating segments in financial statemémispplying the criteria set forth in SFAS
No. 131, the Company has determined that it hasgieortable segments for financial reporting pugso£ertain operating segments
aggregated or combined based on materiality withitding efficiency — rest of world and power saduts in accordance with the standard.
The Company’s ten




Table of Contents

reportable segments are presented in the contést thiree primary businesses: building efficiereytomotive experience and power
solutions.

Refer to Note 18, “Segment Information,” of theewmto the consolidated financial statements in Bewhthis report for financial information
about business segments.

For purposes of the following discussion of the @any’s businesses, the three automotive expersggments and the five building
efficiency segments are presented together dueetogimilar customers and the similar nature efrtproducts, production processes, and
distribution channels.

Products/Systems and Services
Building efficiency

Building efficiency is the global leader in deliirgg integrated control systems, mechanical equignsemvices and solutions designed to
improve the comfort, safety and energy efficientypan-residential buildings in more than 125 coiastr Approximately 75% of revenues
come from technical services and the replacemahtipgrade of controls and heating, ventilating aindonditioning mechanical equipment
in the existing buildings market, where the Compatgrge base of current customers leads to rdpedhess and low cyclicality. The
remaining 25% of revenues is associated with ilisgatontrols and equipment during the construcbbnew buildings. Customer
relationships often span entire building lifecycles

Building efficiency sells its control systems, manftal equipment and services primarily throughGleenpany’s extensive global network of
sales and service offices. Some types of contralsnaechanical systems are sold to distributorsredanditioning, refrigeration and
commercial heating systems throughout the worlgporapimately 45% of building efficiency’s sales akerived from HVAC products and
installed control systems. Approximately 55% orafrom its service offerings. In fiscal year 20B6ilding efficiency sales accounted for
32% of the Company’s consolidated net sales.

The Company’s systems include Ydtkhillers, air handlers and other HVYAC mechanicalipment that provide heating and cooling in non-
residential buildings. The Metas§sontrol system monitors and integrates HVAC equipinéth other critical buildings systems to
maximize comfort while reducing energy and operatinsts. As the largest global supplier of techrseavices, building efficiency
supplements or serves as in-house staff to majragpiimize and repair building systems made byGbmpany or by competitors. The
Company offers a wide range of solutions such a®peance contracting under which energy savingsuaed by the customer to pay a third
party financier for the project costs over a numifgrears. In addition, workplace solutions progdell-time on-site operations staff and real
estate consulting services to help customers, &gdlyemulti-national companies, reduce costs andriowe the performance of their facility
portfolios. The Company’s on-site staff typicalbifsperforms tasks related to the comfort and bélitg of the facility, and manages the
subcontractors for functions like foodservice aamdiscaping. Through its unitary products businbesCompany produces air conditioning
and heating equipment for the residential market.

Automotive experience

Automotive experience designs and manufacturesustedind systems for passenger cars and lightdrireiuding vans, pick-up trucks and
sport/crossover utility vehicles. The business poed automotive interior systems for original equépt manufacturers and operates
approximately 110 wholly- and majority-owned maratfaing or assembly plants in 28 countries worldxgee Item 2 “Properties”).
Additionally, the business has partially-owned|&tfes in Asia, Europe, North America and South Aigze

Automotive experience systems and products inchaotieplete seating systems and components; coclgigrsg, including instrument
clusters, information displays and body controllerserhead systems, including headliners and @leicticonvenience features; floor consc
and door systems. In fiscal year 2006, automotieeence sales accounted for 57% of the Compamoyisolidated net sales.

2
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The business operates assembly plants that supynative manufacturers with complete seats omst-jn-time/in-sequence” basis. Seats
are assembled to specific order and delivered mne@determined schedule directly to an automotigembly line. Certain of the business’s
other automotive interior systems are also suppied “just-in-time/in-sequencéiasis. Foam and metal seating components, seaisceea
mechanisms and other components are shipped ® piests from the business’s production facilibesutside suppliers.

The business has substantially grown its integstesms capabilities through internal growth aidgaobquisitions. In fiscal year 2002, the
business expanded its capabilities in vehicle edaats with its acquisition of the automotive efecics business of France-based Sagem SA.
In fiscal year 2003, the Company acquired Borgrimeents AG, an automotive electronics company Witadquarters in Germany.

Power solutions

Power solutions services both automotive origimgligment vehicle manufacturers and the batteryratieket by providing advanced battery
technology, coupled with systems engineering, ntarffeand service expertise. The Company is theeltrgutomotive battery manufacture
the world, producing more than 110 million leadeblsatteries annually in approximately 60 manufaotuor assembly plants in 9 countries.
Investments in new product and process technolegg kxpanded product offerings to nickel-metal-tdaland lithium-ion battery
technology to power hybrid vehicles.

Sales of automotive batteries generated 11% oftdmpany'’s fiscal year 2006 consolidated net sétefiscal year 2002, power solutions
expanded its battery operations into the Europeaken through the acquisition of the German autdradiattery manufacturer Hoppecke
Automotive GmbH and Co. KG. In fiscal year 2003 thompany continued its expansion into the Europearket with its acquisition of
VARTA Automotive GmbH and the 80% majority ownersim VB Autobatterie GmbH (collectively “VARTA”"), anajor European
automotive battery manufacturer headquartered im@ey. In fiscal year 2004, the Company acquiredrémaining 51% interest in its Latin
American joint venture with Grupo IMSA, S.A. de €. In fiscal year 2005, the Company acquired Delpbhiporation’s global battery
business and received a global long-term contoastipply General Motors Corporation with origingliggment and original equipment
service batteries. The acquisitions support the gaom’'s growth strategies and provide new opporigsio strengthen the Company’s global
leadership position in the automotive battery induBatteries and plastic battery containers aa@ufactured at wholly and partially owned
plants in North America, South America, Asia, th&tie East and Europe (see Item 2 “Properties”).

Major Customers and Competition

As described previously, the Company is a majopbepto the automotive industry. Sales from afb#abusinesses to its major customers, as
a percentage of consolidated net sales, were lasviofor the most recent fiscal years:

Custome! 2006 2005 2004
General Motors Corporatic 11% 14% 14%
DaimlerChrysler AC 11% 11% 11%
Ford Motor Compan 10% 11% 14%

In fiscal year 2006, approximately 40% of the Compa sales to these manufacturers originated inUti&, 43% originated in Europe and
17% originated in other foreign markets. Becausta@fimportance of new vehicle sales of major awtire manufacturers to its operations,
the Company is affected by general business camditin this industry. Sales to additional automsleffiscal year 2006 that accounted for
more than 5% of the Company’s consolidated nesdatduded Nissan Motor Co., Ltd. and Volkswagen. AGe Company is also a major
supplier to Toyota Motor Corporation through whadlwned facilities and unconsolidated joint ventures

3
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Building efficiency

The building efficiency business conducts certdiitsooperations through thousands of individuaitcacts that are either negotiated or
awarded on a competitive basis. Key factors irativard of contracts include system and service ygliice, design, reputation, technology,
efficiency, acoustics, application engineering ¢dlifg and construction management expertise. Cditipe for contracts includes many
regional, national and international controls pdevs; larger competitors include Honeywell Inteiorzl, Inc.; Siemens Building
Technologies, an operating group of Siemens AGri€aCorporation, a subsidiary of United TechnoésgCorporation; The Trane Compa

a subsidiary of American Standard Companies InlsedRn Manufacturing Company; Lennox Internationat,;land Goodman Global, Inc.
The services market is highly fragmented, with ne oompany being dominant. Sales of these seraieelargely dependent upon numerous
individual contracts with commercial businesseslawide; the loss of any individual contract woulotihave a material adverse effect on the
Company.

Automotive experience

The automotive experience business faces compefitbon other automotive suppliers and, with respedertain products, from the
automobile manufacturers who produce or have tpalulity to produce certain products the businesgpbBes. Competition is based on
technology, quality, reliability of delivery andipe. Design, engineering and product planning mecesasingly important factors. Independent
suppliers that represent the principal automotimeeence competitors include Lear Corporation,reeia SA, and Magna Automotive Inc.

Power solutions

Approximately 80% of automotive battery sales waittke in fiscal year 2006 were to the automotivdaepment market, with the remaining
sales to the original equipment market. Power gwistis the principal supplier of batteries to mafyhe largest merchants in the battery
aftermarket, including Advance Auto Parts, AutoZdRebert Bosch GmbH, Costco, Interstate Batterye3yof America, Pep Boys, Sears,
Roebuck & Co and Wal-Mart stores. Automotive badteare sold throughout the world under privateland under the Company’s brand
names (Optim& , Varta®, LTH ® and Heliar®) to automotive replacement battery retailers anttidutors and to automobile manufacturers
as original equipment. The power solutions busipessarily competes in the battery market with Exitechnologies, GS Yuasa
Corporation, East Penn Manufacturing Company aachRi Group.

Backlog

At September 30, 2006, the Company’s automotiveespce backlog of net new incremental busines®texecuted within the next three
fiscal years was approximately $3.5 billion, $1illdn of which relates to fiscal year 2007. Thecklng as of September 30, 2005 was
approximately $3.3 billion, $1.2 billion which rédal to fiscal year 2006. The decrease in the suigsggyear backlog is primarily due to loy
vehicle production volumes in North America. Thecsotive backlog is generally subject to a numbersiks and uncertainties, such as
related vehicle production volumes, the timingedated production launches and changes in custdeveopment plans.

The Company’s backlog relating to the building@éncy business is applicable to its sales of systend services. At September 30, 2006,
the backlog was $3.7 billion, compared with $118dsi for the prior year, primarily due to the agsjtion of York. The preceding data does
not include amounts associated with facility mamaget service contracts because such contractg@oalty multi-year service awards. The
backlog amount outstanding at any given time isneaessarily indicative of the amount of revenukde@arned in the coming fiscal year
period.

Raw Materials

Raw materials used by the businesses in connegttbrtheir operations, including steel, urethanernofcals, lead, copper, sulfuric acid and
polypropylene, were readily available during tharyand such availability is expected to continuecdpt for volatility in lead prices, the
Company expects other key commodity costs, sudopger, steel, foam chemicals, resin and fuel tethkele in fiscal year 2007, with the
possibility of some softening during the year.
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Intellectual Property

Generally, the Company seeks statutory protectostrategic or financially important intellectyabperty developed in connection with its
business. Certain intellectual property, where appate, is protected by contracts, licenses, demtiiality or other agreements.

The Company owns numerous U.S. and foreign pafantstheir respective counterparts), the more itapbof which cover those
technologies and inventions embodied in currentipets, or which are used in the manufacture ofahleducts. While the Company
believes patents are important to its businessatipas and in the aggregate constitute a valuasletano single patent, or group of patents, is
critical to the success of the business. The Comnfesm time to time, grants licenses under itepts and technology and receives licenses
under patents and technology of others.

The Company’s trademarks, certain of which are rmat® its business, are registered or otherwggally protected in the U.S. and many
foreign countries throughout the world in which gwets and services of the Company are sold. Thep@ow from time to time, becomes
involved in trademark licensing transactions.

Most works of authorship produced for the Compaugh as computer programs, catalogs and salestliter carry appropriate notices
indicating the Company’s claim to copyright protesctunder U.S. law and appropriate internationedties.

Environmental, Health and Safety Matters

Laws addressing the protection of the environmEnvironmental Laws) and workers’ safety and he@lorker Safety Laws) govern the
Company’s ongoing global operations. They genemibywide for civil and criminal penalties, as wadl injunctive and remedial relief, for
noncompliance or require remediation of sites wiGwmpany-related materials have been releasedhatenvironment.

The Company has expended substantial resourcealigldoth financial and managerial, to comply withvironmental Laws and Worker
Safety Laws and maintains procedures designedsterfand ensure compliance. Certain of the Comgamysinesses are or have been
engaged in the handling or use of substances taptimmpact workplace health and safety or the emwvirent. The Company is committed to
protecting its workers and the environment agahmstisks associated with these substances.

The Company’s operations and facilities have bard,in the future may become, the subject of fomnahformal enforcement actions or
proceedings for noncompliance with such laws otHerremediation of Company-related substanceasetkinto the environment. Such
matters typically are resolved by negotiation wihulatory authorities that result in commitmentsdmpliance, abatement, or remediation
programs and, in some cases, payment of penadftistarically, neither such commitments nor suchgiees have been material. (See Item 3
“Legal Proceedings” of this report for a discussidithe Company’s potential environmental liabai)

Environmental Capital Expenditures

The Company’s ongoing environmental compliance gnogoften results in capital expenditures. Envirental considerations are a part of
all significant capital expenditures; however, exgitures in fiscal year 2006 related solely to emwvimental compliance were not material. It
is managemend’opinion that the amount of any future capitalemgitures related solely to environmental compkawdl not have a materi
adverse effect on the Company'’s financial resultsompetitive position in any one year.

Employees

As of September 30, 2006, the Company employedoappately 136,000 employees, of whom approximat&y00 were hourly and 61,0
were salaried.
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Seasonal Factors

Sales of automotive seating & interior systems laatiteries to automobile manufacturers for use iggnat equipment are dependent upon the
demand for new automobiles. Management believasitraand for new automobiles generally reflectsisieity to overall economic
conditions with no material seasonal effect. Thiauotive replacement battery market is affectedvibgther patterns because batteries are
more likely to fail when extremely low temperatupace substantial additional power requirementsupvehicle’s electrical system. Also,
battery life is shortened by extremely high tempe®s, which accelerate corrosion rates. Theretieer mild winter or moderate summer
temperatures may adversely affect automotive rept@nt battery sales. Certain of building efficiesgales are seasonal as the demand for
residential air conditioning equipment generallgreases in the summer months, while the demarfdifioaces peaks during the autumn
months. This seasonality is mitigated by the otiteducts and services provided by the buildingc&fficy business which have no material
seasonal effect.

Financial Information About Geographic Areas

Refer to Note 18, “Segment Information,” of theewmto the consolidated financial statements in Bewhthis report for financial information
about geographic areas.

Research and Development Expenditures

Refer to Note 1, “Summary of Significant AccountiRglicies,”of the notes to the consolidated financial statéminitem 8 of this report fc
research and development expenditures.

Available Information

The Company'’s filings with the U.S. Securities &athange Commission (SEC), including annual repamt&orm 10K, quarterly reports o
Form 10-Q, definitive proxy statements on Scheddl&, current reports on Form 8-K, and any amendminthose reports filed pursuant to
Section 13 or 15(d) of the Exchange Act, are maadable free of charge through the Investor Refaisection of the Company’s Internet
website at http://www.johnsoncontrols.c@® soon as reasonably practicable after the Comglantronically files such material with, or
furnishes it to, the SEC. Copies of any materiaés@ompany files with the SEC can also be obtafremlof charge through the SEGVvebsiti
at http://www.sec.goy at the SEC’s Public Reference Room at 100 F §tkeE., Washington, D.C. 20549, or by calling 8&C’s Office of
Investor Education and Assistance at 1-800-732-08B8 Company also makes available, free of chég&thics Policy, Corporate
Governance Guidelines, committee charters and aif@mation related to the Company on the Compatyternet website or in printed
form upon request. The Company is not includingitiiermation contained on the Company’s websita gart of, or incorporating it by
reference into, this Annual Report on Form 10-K.

ITEM 1A RISK FACTORS

General Risks

We are subject to pricing pressure from our largercustomers.

We face significant competitive pressures in albof business segments. Because of their purchagiegour larger customers can influence
market participants to compete on price terms.dfare not able to offset pricing reductions resglfrom these pressures by improved
operating efficiencies and reduced expendituresdtpricing reductions may have an adverse impaouo business.

We are subject to risks associated with our non-U.®perations which could adversely affect our rests of operations.

We have significant operations in a number of coestoutside the U.S., some of which are locatezhierging markets. The persistence of
long-term economic uncertainty in some of the ragiof the world in which we operate,

6
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such as Asia, South America, the Middle East ahdraemerging markets, could result in the disruptbmarkets and negatively affect the
adequacy of cash flows from our operations to cowercapital needs and debt service.

In addition, as a result of our global presencggaificant portion of our revenues and expenseslanominated in currencies other than U.S.
dollars. We are therefore subject to foreign cuwryenisks and foreign exchange exposure. Our prireaposures are to the euro, British
pound, Mexican peso, Canadian dollar, Czech kor8lwvak koruna and Japanese yen. While we emphayiial instruments to hedge
transactional and foreign exchange exposure, thetddties do not insulate us completely from thegposures.

There are other risks that are inherent in our ddh-operations, including the potential for chaniesocio-economic conditions, laws and
regulations, including import, export, labor andiiemnmental laws and monetary and fiscal polic@stectionist measures that may prohibit
acquisitions or joint ventures, unsettled politicahditions and possible terrorist attacks agaknsérican interests.

These and other factors may have a material adeéfieset on our non-U.S. operations and thereforewrbusiness and results of operations.
We are subject to regulation of our international gerations that could adversely affect our businesand results of operations.

Due to our global operations, we are subject toynbaws governing international relations, includihgse that prohibit improper payment:
foreign government officials and restrict whereae@ do business, what information or products westgply to certain countries and what
information we can provide to a foreign governmamtluding but not limited to the Foreign CorruptBtices Act and the U.S. Export
Administration Act. Violations of these laws, whiahe complex and often times difficult to interpaeid apply, may result in severe criminal
penalties or sanctions that could have a mateatiadime effect on the Company’s business, finamoiatition and results of operations. As
disclosed in previous filings with the Securitiegl@&xchange Commission, we have learned that Yiogleged in conduct that may lead to
enforcement actions against us under applicabletta@e and similar laws, which give authorities tlght to pursue administrative, civil and
criminal sanctions, including monetary penalties.

We are subject to costly requirements relating to mvironmental regulation and environmental remediaton matters, which could
adversely affect our business and results of opeiians.

At September 30, 2006, we recorded a liability & $nillion relating to environmental matters. Besawf the uncertainties associated with
environmental regulation and environmental reméatiadctivities at sites where we may be potentiédiple, future expenses to remediate
identified sites could be considerably higher tt@accrued liability, which could have a mateaidVerse effect on our business and resu
operations.

Negative or unexpected tax consequences could adsely affect our results of operations.

Adverse changes in the underlying profitability dimé&ncial outlook of our operations in severaigdictions could lead to changes in our
valuation allowances against deferred tax assetoter tax reserves that could materially and emhhg affect our results of operations.

Additionally, we are subject to tax audits by garaental authorities in the U.S. and foreign jugsidins. Because the results of tax audits are
inherently uncertain, negative or unexpected redudim one or more such tax audits could advers#ict our results of operations.

We may be adversely affected by legal proceedingswhich we are, or may be, a party.

We are currently and may in the future become stitbjelegal proceedings and commercial or conteddisputes. These are typically claims
that arise in the normal course of business inolgidivithout limitation, commercial or contractudplutes with our suppliers, intellectual
property matters and employment claims. There &xi possibility that such claims may have an esdvempact on our results of operations
that is greater than we anticipate.
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An increase in our level of indebtedness could lead a downgrade in the ratings of our debt and, inurn, restrict our ability to access
the debt capital markets.

Our access to the debt capital markets may ultimaeimpacted by changes in the ratings that gadiggencies assign to our debt. An increase
in the level of our indebtedness in the futurehmextent that we finance future acquisitions wigiht, for example, may result in a downgt

in the ratings that are assigned to our debttifiga for our debt fell below investment grade, aocess to the debt capital markets would
become restricted.

Additionally, several of our credit agreements gatg include an increase in interest rates ifthings for our debt are downgraded.
Consequently, an increase in the level of our itetiiiess may result in an increase in our intesgsrese. Further, an increase in the level of
our indebtedness may increase our vulnerabiligdierse general economic and industry conditiodsway affect our ability to obtain
additional financing.

We may be unable to complete or integrate acquisans effectively, which may adversely affect our pfitability and results of
operations.

We intend to grow through the acquisition of busses and assets that will complement our curresibbsses. To date, a material portion of
our growth has come through acquisitions. We cahaatertain that we will be able to identify attree acquisition targets, obtain financing
for acquisitions on satisfactory terms or succdlysicquire identified targets. Additionally, we gnaot be successful in integrating acquired
businesses into our existing operations and aakgewiojected synergies. Competition for acquisitipportunities in the various industries in
which we operate may rise, thereby increasing oatscof making acquisitions or causing us to raffeam making further acquisitions. The
and other acquisition-related factors may negatiaeld adversely impact our growth, profitabilitydaresults of operations.

Automotive Experience Risks

Decreased demand from our customers in the automet industry may adversely affect our results of opations.

In fiscal year 2006, our three largest customenewetomobile manufacturers General Motors CorpmraDaimlerChrysler AG and Ford
Motor Company (the Big 3), with sales to these @ugrs representing approximately 32% of total camgpeet sales. Sales to the Big 3
originating in the U.S. represented approximat&@%olof our total net sales in fiscal year 2006. €nancial performance depends, in part, on
conditions in the automotive industry. The Big ¥&&xperienced declining market shares in North deaeand have recently announced
significant restructuring actions in an effort togrove profitability. The North American automotirenufacturers are also burdened with
substantial structural costs, such as pension aalthitare costs, that have impacted their profitglsind labor relations and may ultimately
result in severe financial difficulty, including mleruptcy. If our customers, especially the Bige&juce their orders to us, our results of
operations would be adversely impacted. Additignalle have significant component production for ofanturers of motor vehicles in the
U.S., Europe, South America, Japan and other AawfiE Rim countries. Continued uncertainty relgtto the financial condition of the Big
and others in the automotive industry may havegatine impact on our business.

The financial distress of our suppliers could harnour results of operations.

Our supplier base has been adversely affecteddmsiry conditions. Lower production levels for ey customers and increases in certain
raw material, commodity and energy costs have tegih severe financial distress among many conaganithin the automotive supply be
Several large suppliers have filed for bankruptmtgction or ceased operations. The continuatidinahcial distress within the supplier bz
may lead to increased commercial disputes andtessiipply chain interruptions. In addition, theyexde industry environment has required
us to provide financial support to distressed siepplor take other measures to ensure uninterryptatliction. The continuation or worsen
of these industry conditions may have a negatiy@aichon our business.
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Change in consumer demand may adversely affect ovesults of operations.

Recent and any future increases in energy coststnagumers incur could result in shifts in consud@mand away from motor vehicles that
typically have higher amounts of content that wepby, such as light trucks, cross-over vehiclesjimains and SUVs, to smaller vehicles that
have lower amounts of content that we supply. Dss bf business with respect to, or a lack of comialsuccess of, one or more particular
vehicle models for which we are a significant sigaptould reduce our sales and harm our profitghilhereby adversely affecting our results
of operations.

We may not be able to successfully negotiate prigrterms with our customers in the automotive expeeince business, which may
adversely affect our results of operations.

We negotiate sales prices annually with our autoracteating and interiors customers. Cost-cuttiiijpitives adopted by our customers
generally result in increased downward pressureriming. Our customer supply agreements generatiyire reductions in component pric
over the period of production. Pricing pressurey faher intensify, particularly in North Americas domestic automotive manufacturers
pursue restructuring and cost cutting initiativeeétter compete with their foreign competitorsvé are unable to generate sufficient
production cost savings in the future to offset@nieductions, our results of operations may besely affected.

Increases in commodity prices may adversely affecur results of operations.

Commaodity prices have risen rapidly in the past¢hyears. In our two largest markets, North Ameaitd Europe, the cost of commodities,
primarily steel, resin and chemicals, increased gheecoveries through price increases to custejmércommaodity prices continue to rise,
and if we are not able to recover these cost ise®through price increases to our customers,sihemincreases may have an adverse affect
on our results of operations.

The cyclicality of original equipment automobile poduction rates may adversely affect the results afperations in our automotive
experience and power solutions businesses.

Our automotive experience business and, to a lessent, our power solutions business are direethted to automotive sales and
automotive vehicle production by our customers.ofutive production and sales are highly cyclical dapend on general economic
conditions and other factors, including consumensiing and preferences. Any significant economdide that results in a reduction in
automotive production and sales by our automotiyEedence and power solutions customers may hawaterial adverse impact on our
results of operations.

A variety of factors could adversely affect the redts of operations of our automotive experience bisess.

Any of the following could materially and adversétypact the results of operations of our automogixperience business: the loss of, or
changes in, automobile seating and interiors supmhtracts or sourcing strategies with our majatamers or suppliers; inability to meet
minimum vendor volume requirements; start-up expsssociated with new vehicle programs or delagamcellations of such programs;
underutilization of our manufacturing facilitiegah of which is generally located near, and devtied particular customer’s facility;
inability to recover engineering and tooling costsrket and financial consequences of any redalsrhay be required on products that we
have supplied; delays or difficulties in new proddevelopment; the potential introduction of simite superior technologies; global
overcapacity and vehicle platform proliferation.

Power Solutions Risks

We face increasing competition and pricing pressuréom other companies in the power solutions busirss.

The power solutions business competes with a nuafi®ajor domestic and international manufactueerd distributors of lead-acid
batteries, as well as a large number of smallgipral competitors. The North American, Europeath Asian lead-acid battery markets are
highly competitive. The manufacturers in these ratrlcompete on price, quality, technical innovatssrvice and warranty. If we are unable
to remain competitive and maintain market shathénregions and markets we serve, our results @fadipns may be adversely affected.
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A variety of factors could adversely affect the redlts of operations of our power solutions business.

Any of the following could materially and adverséhypact the results of operations of our power Bohs business: loss of or changes in
automobile battery supply contracts with our langginal equipment and aftermarket customers; ticeciasing quality and useful life of
batteries or use of alternative battery technokdieth of which may contribute to a growth slowdaw the lead-acid battery market; delays
or cancellations of new vehicle programs; markek famancial consequences of any recalls that magbeired on our products; delays or
difficulties in new product development, includingckel-metal-hydride/lithium-ion technology; finaatinstability or market declines of our
customers or suppliers; the increasing global envirental regulation related to the manufacture@ad{acid batteries; factors adversely
affecting the supply and availability of raw ma#dsi primarily lead and poly/plastics, necessarypfoduction; and rapid increases and
volatility of commaodity prices, particularly witlespect to lead, resin and fuel.

Building Efficiency Risks

Our building efficiency business relies to a greagxtent on contracts and business with government #ties, the loss of which may
adversely affect our results of operations.

Our building efficiency business contracts with goument entities and is subject to specific rulegulations and approvals applicable to
government contractors. We are subject to routirtitsi by the federal Defense Contract Audit Agettcgssure our compliance with these
requirements. Our failure to comply with these threo laws and regulations could result in conttahinations, suspension or debarment
from contracting with the U.S. federal governmentil fines and damages and criminal prosecutiaraddition, sales to government entities
may be affected by changes in procurement polibiedget considerations, unexpected U.S. develomnsuth as terrorist attacks, or similar
political developments or events abroad that mangk the U.S. federal government’s national secdetense posture.

A variety of factors could adversely affect the radgts of operations of our building efficiency busiress.

Any of the following could materially and adverséfypact the results of operations of our buildifficeency business: loss of, or changes in,
building automation or facility management suppyiracts with our major customers; delays or diffies in new product development; the
potential introduction of similar or superior tecthogies; financial instability or market declinefsour major or component suppliers; the
unavailability of raw materials, primarily steegpper and electronic components, necessary fouptmeh of HVAC equipment; rapid
increases and volatility of commodity prices; urssgeble weather conditions in various parts ofathdéd; a significant decline in the
construction of new commercial buildings requirintgrior control systems; changes in energy cosgpogernmental regulations that would
decrease the incentive for customers to updataprave their interior control systems; increaseergy efficiency legislation requirements
worldwide; and a decline in the outsourcing of liscimanagement services.

ITEM 1B UNRESOLVED STAFF COMMENTS

The Company has received no written comments ra@gits periodic or current reports from the staffthe SEC that were issued 180 day
more preceding the end of our fiscal year 2006 ivaiain unresolved.

ITEM 2 PROPERTIES

At September 30, 2006, the Company conducted #sadipns in 52 countries throughout the world, vitishworld headquarters located in
Milwaukee, Wisconsin. The Company’s wholly- and andy-owned facilities, which are listed in the kalon the following pages by business
and location, totaled approximately 92 million scteet of floor space and are owned by the Compangpt as noted. The facilities
primarily consisted of manufacturing, assembly and/arehouse space. The Company considers itgifscilo be suitable and adequate. The
majority of the facilities are operating at norrtealels based on capacity.
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Automotive Experience

Alabama

California
Georgia

lllinois

Indiana
Kentucky

Louisiana
Michigan

Mississippi
Missouri

New Jerse)
Ohio

Oklahoma
Tennesse

Texas
Virginia
Wisconsin
Argentina

Austria

Belgium

Brazil

Canads

China
Czech Republi

Cottondale (1),(3
Eastabogi
Livermore (2),(3)
Norcross (1,
Suwanee (1
Sycamore (2),(3
Ossiar

Bardstown (3
Cadiz (3)
Georgetown (3
Shelbyville (1)
Winchester (1
Shrevepor

Battle Creel
Detroit (3)

Holland (2),(3)
Lansing (3)

Mt. Clemens (1),(3
Plymouth (2),(3]
Rockwood (3]
Taylor (1),(3)

Van Buren (3
Warren (3)
Zeeland (1),(3
Madison

Earth City (1),(3
Jefferson City (3
Dayton (1),(3)
Greenfield
Northwood
Oberlin (1),(3)
West Carrollton (1
Oklahoma City (3
Athens (2)
Lexington (3)
Murfreesboro (2
Pulaski (2),(3;

El Paso (1),(3
San Antonio (2),(3
Chesapeake (:
Hudson (1),(3
Buenos Aires (1
Rosario

Graz (1),(3)
Mandling (3)
SchmiedIstrabe (1), (¢
Geel (3)

Gent (1),(3)
Gravatai (3
Pouso Alegre

San Bernardo do Campo |
Santo Andre

Sao Jose dos Camp
Sao Jose dos Pinhais
Milton (1),(3)
Mississauga (1),(<
Orangeville

Saint Man's
Tecumset
Tilsonburg (3)
Whitby

Beijing (3)
Benatky nad Jizerou (1),(
Ceska Lipa (2),(3



France

Germany

Hungary

Italy

Japar

Mlada Boleslav (1),(3
Ni Ebohy (1)
Roudnice (2),(3

Rychnov nad Kneznou (1),(

Straz pod Ralskem (.
Brioude (1),(3)
Compagnie (3
Conflans (3
Happich (3)

La Ferte Bernard (1),(:
Rosny
Schweighaus (S
Strasbourg (3
Boblingen (1),(3;
Bochum (1),(3]
Bremen (1),(3
Burscheid (2),(3
Espelkamp (3
Grefrath (1),(3]
Hansastr (1),(3
Holzgerlingen (1),(3
Lahnwerk (2),(3]
Luneburg

Neustadt (3

Rastatt (1),(3
Remchingen (3
Saarlouis (1
Uberherrn (1),(3
Unterriexingen (2),(3
Waghausel (3
Wuppertal (2),(3
Zwickau (3)

Pilis

Solymar (2)
Cicerale (3]
Grugliasco (1),(3
Melfi (1),(3)

Rocca ['Evandro (1)
Ayase (3)

Hamakita

Mouka

Toyotsucho (3
Yokosuka (2]
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Automotive Experience (cont.)

Korea

Malaysia

Mexico

Netherland:
Poland
Portugal

Romania

Russis
Slovak Republic

Slovenia
South Africa

Spain

Thailand
Tunisia
United Kingdom

Asan (3)

Dangijin (3)

Hwasunc

Jeongeup (1

Namsa (1,

Johor Bahrt

Peramu Jaya (.
Persiaran Sabak Berng
Monclova (3)
Naucalpan de Juarez (
Puebla (2),(3

Ramos Arizpe
Tlaxcala (3)

Tlazala (1)

Ned Car (1),(3

Tychy (3)

Nelas (3)

Portalegre (3

Mioveni (1),(3)
Ploiesti (3)

St. Petersburg (1),(
Bratislava (1),(3
Kostany nad Turcom (¢
Slovenj Gradec (1),(¢
East London (1
Pretoria (2),(3
Uitenhage (1

Alagon (3)

Barcelona (3

Madrid (1),(3)

Prat de Llobrege
Valencia (2),(3
Valladolid

Zaragoza (3

Rayong (3]

Bi'r al Bay (3)
Burtor-Upor-Trent (2),(3)
Hedera (1),(3
Leamington Spa (1),(¢
Speke (3

Sunderlanc

Telford (2),(3)
Wednesbury (3

Building Efficiency

California
Florida
lllinois

Indiana
Kansas
Mississippi
Missouri
Oklahoma
Pennsylvani:

Texas
Virginia

Wisconsin
Brazil

China

Santa Fe Springs (1), (
Lagro (1)

Dixon (2),(3)
Polo

Goshen (3
Wichita (2),(3)
Hattiesburc
Albany

Norman (1),(3
York
Wayneshoro (3
San Antonic
Bristol (3)
Roanoke
Milwaukee (2),(4,
Waukesha (1),(2
Pinhais

S&o Paulo (1),(3
Guangzhou (1),(3



Denmark

France

Germany
Hong Kong
Japar
Mexico

South Africa
Switzerland

Thailand
Turkey

United Arab Emirate

Shanghai (1),(3
Qingyuan (2),(3
Wuxi (1),(3)
Aarhus (1),(3
Hornslet (2),(3
Viby

Craquefou (2),(3
Nantes

Saint Quentin Fallavier (1),(:

Essen (2),(3

Hong Kong

Koga (3)

Apodaca (2
Cienega de Flores (.
Cuidad Juarez (1),(
Durango

Monterrey

Reynosa (3
Johannesburg (1),(:
Basel (1),(3

Zurich

Laem Chanban— Chonburi
Istanbul (1),(3

Izmir (1),(3)

Dubai (2),(3)
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Power Solutions

Arizona Yuma (2)
California Fullerton
Coloradao Aurora (2),(3)
Delaware Middletown (2)
Florida Tampa (2
lllinois Geneve
Indiana Ft. Wayne
lowa Red Oak
Kentucky Florence
Missouri St. Joseph (2
New Jerse) New Brunswick

North Caroline
Ohio

Winstor-Salem (2]
Toledo

Oregon Portland
South Carolin: Oconee (2
Texas San Antonio (1
Wisconsin Milwaukee (4)
Austria Graz (1)
Brazil Sorocaba (3
China Shanghai (3
Czech Republi Ceska Lipa (3
France Rouen
Sarreguemines (¢
Germany Hannover (3
Krautscheid (3
Otzenhause
Zwickau (2),(3)
Mexico Celaya
Cienega de Flore
Escobedc
Monterrey (2),(3]
Torreon
Spain Burgos (3)
Guadamar del Segu
Corporate
Wisconsin Milwaukee (4)

(1) Leased facility

(2) Includes both leased and owned facilii

(3) Includes both administrative and manufacturinglitées

(4) Administrative facility only

In addition to the above listing, which identifiesge properties (greater than 25,000 square finetle are approximately 390 building

efficiency branch offices and other administratifices located in major cities throughout the wloiThese offices vary in size in proportion
to the volume of business in the particular logalit

ITEM 3 LEGAL PROCEEDINGS

As noted in Item 1, liabilities potentially arisebally under various Environmental Laws and WorRafety Laws for activities that are no
compliance with such laws and for the cleanup tessivhere Company-related substances have beesedlato the environment.

Currently, the Company is responding to allegatitias it is responsible for performing environmémgmediation, or for the repayment of
costs spent by governmental entities or otherpmihg remediation, at approximately 50 sites | thS. Many of these sites are landfills
used by the Company in the past for the disposalaste materials; others are secondary lead smeltet lead recycling sites where the
Company returned lead-containing materials for cbiy; a few involve the cleanup of Company mantueng facilities; and the remaining
fall into miscellaneous categories. The Company faag similar claims of liability at additional s# in the future. Where potential liabilities
are alleged, the Company pursues a course of aatiemded to mitigate them.

The Company accrues for potential environmentadssn a manner consistent with U.S. generally@edeaccounting principles; that is,
when it is probable a loss has been incurred amantount of the loss is reasonably estimableelferves for environmental costs totaled $34
million and $28 million at September 30, 2006 af02, respectively. The Company reviews the stafttiseosites on a quarterly basis and
adjusts its reserves accordingly. Such potenaailities accrued by the Company do not take imtes@deration possible recoveries of future
insurance proceeds. They do, however, take intowatdhe likely share other parties will bear ameeliation sites. It is difficult to estima



the Company’s ultimate level of liability at margmediation sites due to the large number of otheigs that may be involved, the
complexity of determining the relative liability @mg those parties, the uncertainty as to the natude
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scope of the investigations and remediation todselacted, the uncertainty in the application of kwd risk assessment, the various choices
and costs associated with diverse technologiesthgtbe used in corrective actions at the sites tla@ often quite lengthy periods over wr
eventual remediation may occur. Nevertheless, ttragainy has no reason to believe at the presenthiat@ny claims, penalties or costs in
connection with known environmental matters wilVéa material adverse effect on the Company’s @iigdposition, results of operations or
cash flows.

The Company is involved in a number of productilisband various other suits incident to the opiemra of its businesses. Insurance
coverages are maintained and estimated costs@aleel for claims and suits of this nature. It Biggemens opinion that none of these v
have a material adverse effect on the Companyaniral position, results of operations or cash #io@osts related to such matters were not
material to the periods presented.

In 1989, Johnson Controls initiated an action mMilwaukee County, Wisconsin Circuit Coutbhnson Controls, Inc. v. Employers
Insurance of Wausg, which sought reimbursement under comprehensiuergéliability insurance policies dating from 19%4#ough 1985
for costs relating to certain environmental matterd 995, the Circuit Court dismissed the actiasdd on the Wisconsin Supreme Court’s
decision inCity of Edgerton v. General Casualty Co. of Wisaon3he Company twice appealed the case to the @béyppeals and then
petitioned the Wisconsin Supreme Court to reviesvithver courts’ judgments. The Supreme Court gdhtite petition and on July 11, 2003,
overruled its decision in the Edgerton case, anddahat the comprehensive general liability insaeapolicies may provide coverage for
environmental damages. The Supreme Court’s decisimanded the case to the Circuit Court for furttwrsideration. In fiscal years 2005
and 2006, the Company filed motions for declarajodgment, in which it sought a ruling that sometsfinsurers breached their respective
duties to defend, thus waiving defenses againsCtrapanys environmental claims. The Company is currentlgdtiiement negotiations w
certain of the insurance company defendants arttigithird quarter of fiscal year 2006, reachectagrent with one of the defendants. The
ultimate outcome of claims against the other dedietglcannot be determined at this time; howeverCibmpany expects a decision on its
motions for declaratory judgment during fiscal y2ao?.

In 2003, the Company was involved in an asbesiease during the renovation of a building in LakelaFlorida. Following an investigatic
the U.S. EPA turned its findings over to the U.8ofey for the Middle District of Florida. In Nowger 2005, the U.S. Attorney advised the
Company that it is considering proceedings agairessCompany, including proceedings that would imgatriminal charges pursuant to
Section 113(c) of the Clean Air Act, 42 U.S.C. 8 3&), and Section 103 of the Comprehensive Enmertal Response, Compensation, and
Liability Act, 42 U.S.C. § 103. The Company belisube release was totally inadvertent and doebel@ve this should be a criminal matter.
The Company also believes that any monetary sarsctesulting from the U.S. Attorney’s pursuit ostmatter would not be material.

As previously reported, following allegations itJaN. Oil-For-Food Inquiry Report that, prior to tR®mpany’s acquisition of York, York
had made improper payments to the Iragi regimekod the Company jointly undertook to investighte allegations and offered the
companies’ cooperation to the Department of Jugb¢al) and Securities and Exchange Commissionr Atimpleting the York acquisition,
the Company continued the internal inquiry and exiea its scope to include other aspects of Yorkiddié East operations, including a
review of York's use of agents, consultants aneiothird parties, York’s compliance with the OffioEForeign Assets Control licensing
requirements, and York’s compliance with other pttdly applicable trade laws. The Company has e¢stewed certain of York’s sales
practices in selected Asian markets. The factugpliny is now substantially complete and indicatest,tin a number of instances, York
engaged in conduct that may lead to enforcemeittrecagainst the Company under applicable U.S. lalugch give authorities the right to
pursue administrative, civil and criminal sanctioineluding monetary penalties. The Company has betntarily disclosing this
information and offering continued cooperation wiltle DOJ and SEC, as well as to other relevanbaitits in the U.S. Departments of
Treasury, Commerce and Defense. The Company has pegliminary discussions with the relevant authes to explore how these matters
may be resolved. The Company is in the processaltiating and implementing various remedial measwiéh respect to York operations.
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ITEM 4 SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted to a vote of securitgled during the fourth quarter of the fiscal yearered by this repor

EXECUTIVE OFFICERS OF THE REGISTRANT

Pursuant to General Instruction G(3) of Form 1GH¢€, following list of executive officers of the Cpamny as of November 15, 2006 is
included as an unnumbered Item in Part | of thi®rein lieu of being included in the Company’scsyear 2006 Proxy Statement.

John M. Barth 60, was elected Chairman in January 2004, Chietttive Officer in October 2002 and a member efBloard of
Directors in November 1997. He previously serve®@&sident from September 1998 to July 2006, Gbdrating Officer from
September 1998 to October 2002 and an Executive Riesident with responsibility for automotive ex@ece from 1992 to September
1998. Mr. Barth joined the Company in 1969.

Stephen A. Roell56, was elected Vice Chairman in May 2005 andeanber of the Board of Directors and Executive \Rcesident in
October 2004. He previously served as Chief Firsr@fficer between 1991 and May 2005, Senior Vioesklent from September 1998
October 2004 and Vice President from 1991 to Seip¢erh998. Mr. Roell joined the Company in 1982.

Keith E. Wandel| 56, was elected President and Chief Operating@fin July 2006. He previously served as Exeeutiice Presidel
from May 2005 to July 2006, Corporate Vice Presideom 1997 to May 2005, President of automotivpagience from October 2003 to
July 2006 and President of battery operations titwraotive experience. Mr. Wandell joined the Compan1988.

R. Bruce McDonald 46, was elected Executive Vice President in $apex 2006 and Chief Financial Officer in May 206k
previously served as Corporate Vice President ffanuary 2002 to September 2006, Assistant Chiefinigial Officer from January 2002
to May 2005 and as Corporate Controller from Noven2D01 to January 2002. Prior to that time, MrOdnald was Vice President of
Finance for the automotive business of TRW Insyaplier of automotive systems, modules and compuisrie automotive original
equipment manufacturers and related after-marketkiwide. Mr. McDonald joined the Company in 2001.

C. David Myers 43, was elected a Corporate Vice President aasid@mt of the building efficiency business in Dmber 2005, when
he joined the Company in connection with the adtjarsof York International Corporation. At York, MMyers most recently served as
Chief Executive Officer from February 2004 to Detemn2005, President from June 2003 to December, Z)acutive Vice President a
Chief Financial Officer from January 2003 to Ju@®2 and Vice President and Chief Financial Offitem February 2000 to
January 2003.

Jeffrey G. Augustin44, was elected a Corporate Vice President amgdZate Controller in March 2005, when he joinegl @ompany.
From 2001 to March 2005, Mr. Augustin was Vice Rtest of Finance and Corporate Controller of Gatewac, a seller of desktop and
notebook computers and servers (PCs), and PC-dglabelucts globally.

Beda Bolzenius50, was elected a Corporate Vice President ineNtber 2005 and serves as President of the autarmtperience
business. He previously served as Executive ViesiBent and General Manager Europe, Africa andrSamnterica for automotive
experience from November 2004 to November 2005Bblzenius joined the Company in November 2004 fRaobert Bosch GmbH, a
global manufacturer of automotive and industriahteology, consumer goods and building technolodene& he most recently served as
the president of the energy and body systems divisi

Susan F. Davis 53, was elected Executive Vice President of HuRasources in September 2006. She previously sas¥lice
President of Human Resources from April 1994 tg 20006 and as Vice President of Organizational @reent for automotive
experience from August 1993 to April 1994. Ms. Bajgined the Company in 1983.
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Jeffrey S. Edwards44, was elected a Corporate Vice President in 04 and serves as Group Vice President and Gévianager
for Japan and Asia Pacific for the automotive eigree business. He previously served as Group Riiesident and General Manager for
automotive experience North America from August2@®May 2004 and Group Vice President and Gerndaalager for product and
business development. Mr. Edwards joined the Compath984.

Giovanni “John” Fiori , 63, was elected an Executive Vice President igusti2002 and serves as President of Johnson @ontro
International. He previously served as the Presideautomotive operations in Europe, Africa, Soéitherica and Asia and Vice Presidi
of automotive seating operations in Europe. Mrrif@mned the Company in 1987.

Charles A. Harvey 54, was elected Corporate Vice President of Bityeand Public Affairs in November 2005. He praasty served
as Vice President of human resources for the autteenexperience business and in other human ressdeadership positions. Mr. Hary
joined the company in 1991.

John P. Kennedy63, was elected an Executive Vice President iy BR05. He previously served as President of thielibg
efficiency business from October 2004 to Decemi3@®52was a Senior Vice President from August 200@2ay 2005, served as Secretary
from 1987 to October 2004 and served as Generatgab@rom 1984 to November 2004. Mr. Kennedy joitieel Company in 1984.

Sean D. Major, 42, was elected Assistant Secretary and appoikdsistant General Counsel in November 2004. Haéoly served as
group Vice President and General Counsel Internakidir. Major joined the Company in 1998.

Alex A. Molinaroli, 47, was elected a Corporate Vice President in B4 and serves as Vice President and Generaldéaifiar
North America Systems & the Middle East for theldhinig efficiency business. He previously has halttéasing levels of responsibility
controls systems and services sales and operakibbn&lolinaroli joined the Company in 1983.

Jerome D. Okarmab4, was elected Vice President, Secretary aneé@e@ounsel in November 2004 and was named a GugpWice
President in September 2003. He previously serseikaistant Secretary from 1990 to November 20@4asnDeputy General Counsel
from June 2000 to November 2004. Mr. Okarma joithedCompany in 1989.

Gregg M. Sherrill, 53 was elected a Corporate Vice President in Mayl20W@ serves as President of the power solutiosisdss. He
previously served as Group Vice President and GéMainager of battery operations for the automogixgerience business, Group Vice
President and Managing Director, Japan and Asidi®aoad Group Vice President and Managing DirecEurope, South Africa and Soi
America. Mr. Sherrill joined the Company in 1998.

Michael D. Sy 48, was elected a Corporate Vice President in B4 and serves as Vice President and Managireg©ir of the Asi
Pacific region for the building efficiency businebte previously served in various building effiacdgrmanagement positions in Asia and
North America. Mr. Su joined the Company in 1984.

Subhash “Sam” S. Valanju63, was elected a Corporate Vice President i@ B9@l has served as Chief Information Officer since
joining the Company in 1996.

Frank A. Voltolina, 46, was elected a Corporate Vice President amgdCate Treasurer in July 2003 when he joined then@any.
Prior to joining the Company, Mr. Voltolina was ¥i®resident and Treasurer at ArvinMeritor, Ing|abal supplier of a broad range of
integrated systems, modules and components to ¢i@r mehicle industry.

Denise M. Zutz 55, was elected Vice President of Strategy, ltordRelations and Communication in November 200w &eviously
served as Vice President, Corporate Communicatam 1991 to November 2004. Ms. Zutz joined the Canypin 1973.
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There are no family relationships, as defined leyitistructions to this item, among the Companykcexive officers.

All officers are elected for terms that expire be tlate of the meeting of the Board of Directot®fang the Annual Meeting of Sharehold:
or until their successors are elected and qualified

PART Il

ITEM5 MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

The Company’s shares are traded on the New YorskSachange under the symbol “JCI.”

Number of Record Holdel

Title of Class as of September 30, 20
Common Stock, $.(-1/6 par value 51,240

Common Stock Price Rant Dividends

2006 2005 2006 2005
First Quarte! $60.2¢-73.9¢ $53.05-63.9¢ $ 0.2¢ $ 0.2
Second Quarte 66.74-77.44 55.25-63.8¢ 0.2¢ 0.2t
Third Quartel 74.0(-90.0( 52.57-58.2( 0.2¢ 0.2t
Fourth Quarte 68.4(-85.81 55.8¢-62.7( 0.2¢ 0.2%
Year $60.2¢-90.0( $52.57-63.9¢ $ 1.12 $ 1.0C

On November 19, 2003, the Company’s Board of Dinectleclared a two-for-one stock split of the comratwck payable January 2, 2004 to
shareholders of record on December 12, 2003. Toik split resulted in the issuance of approximya®l million additional shares of
common stock and was accounted for by the tramdfepproximately $7 million from common stock tgdal in excess of par value. All
share or per share data in this Annual Report amHA®-K reflect the two-for-one stock split.

The Company entered into an Equity Swap Agreenaatéd March 18, 2004 and amended March 3, 2008/&ydl6, 2006 (Swap
Agreement), with Citibank, N.A. (Citibank). The Cpeny selectively uses equity swaps to reduce magtetissociated with its stock-based
compensation plans, such as its deferred compengatins and stock appreciation rights. These ggoinpensation liabilities increase as
Company'’s stock price increases and decrease &vothpany’s stock price decreases. In contrasiyahes of the Swap Agreement moves in
the opposite direction of these liabilities, allogithe Company to fix a portion of the liabilitiasa stated amount.

Citibank has advised the Company that, in connedtith the Swap Agreement, Citibank may purchasgeshof the Company’s stock in the
market or in privately negotiated transactionsaiprt amount equal to $200 million in aggregate miavklue at any given time. The
Company disclaims that Citibank is an “affiliategrghaser” of the Company as such term is defindRiule 10b-18(a)(3) under the Securities
Exchange Act or that Citibank is purchasing anyeh#or the Company. Although the Swap Agreemestahstated expiration date, the
Company’s intention is to continually renew the $wagreement with Citibank’s consent. The net effifdhe change in fair value of the
Swap Agreement and the change in equity compemsiiailities was not material to the Company’sreags for the three months and year
ended September 30, 2006. There were no purchgsgisittank in the three months or year ended Sepézr0, 2006.
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In September 2006, the Company’s Board of Direcdoithorized a stock repurchase program to acqpite 200 million of the Company’s
outstanding common stock. Stock repurchases uh@eptogram may be made through open market, gliwaegotiated transactions or
otherwise at times and in such amounts as Compamagement deems appropriate. The stock repurchagem does not have an
expiration date and may be limited or terminatedh®y/Board of Directors at any time without priatine. There were no repurchases made
under the stock repurchase program as of Septe3dh&006.

The Company has filed as exhibits to this Annugddeon Form 10-K the CEO and CFO certificationguieed by Section 302 of the
Sarbanes-Oxley Act of 2002. The Company also subdchihe Annual CEO certification to the New Yorlko&t Exchange.

The Company’s transfer agent’s contact informatsoas follows:

Wells Fargo Bank Minnesota, N.A.
Shareowner Services Department
P.O. Box 64856

St. Paul, MN 55164-0856

(877) 602-7397

ITEM 6 SELECTED FINANCIAL DATA

The following selected financial data reflects thsults of operations, balance sheet data, and consimare information for the fiscal years
ended September 30, 2002 through September 30,(R001llions, except per share data, number of legges and shareholders).
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As of and For the Year Ended September 30,

2006 (1) 2005 2004 2003 2002

OPERATING RESULTS
Net sales $ 32,23t $ 27,47¢ $ 24,60: $ 21,172 $ 18,78:
Operating incom 1,28 1,06¢€ 1,13¢ 1,02¢ 1,00¢
Income from continuing operatiol 1,03: 757 767 64E 584
Net income 1,02¢ 90¢ 81¢ 682 601
Earnings per share from continuing operati

Basic $ 531 $ 3.9t $ 4.0¢ $ 357 $ 3.2¢

Diluted 5.2¢F 3.9C 3.9¢ 3.4C 3.0¢
Earnings per shal

Basic $ 5.2¢ $ 474 $ 4.3t $ 3.7¢ $ 33t

Diluted 5.2t 4.6¢ 4.24 3.6( 3.1¢€
Return on average sharehol¢ equity (2) 15% 13% 16% 17% 18%
Capital expenditure $ 711 $ 664 $ 817 $ 60€ $ 478
Depreciatior 661 61E 572 511 482
Number of employee 136,00( 114,00( 113,00( 108,00( 102,00(
FINANCIAL POSITION
Working capital (deficiency) (¢ $ 1,07 $ 29¢ $ (429 $ (186 $ (4
Total asset 21,92: 16,14 14,75¢ 12,91° 10,98:
Long-term debt (excluding current portio 4,16¢ 1,571 1,631 1,771 1,82¢
Total debt 4,74 2,34 2,671 2,35t 1,972
Shareholder equity 7,35¢ 6,05¢ 5,20¢ 4,261 3,50(
Total debt to total capitalizatic 3% 28% 34% 36% 36%
Book value per shai $ 37.5i $ 31.41 $ 27.41 $ 23.2¢ $ 19.3¢
COMMON SHARE INFORMATION
Dividends per shar $ 1.1z $ 1.0C $ 0.9C $ 0.7z $ 0.6¢€
Market prices

High $ 90.0C $ 63.9¢ $ 62.3C $ 50.44 $ 46.6(

Low $ 60.2¢ $ 52.5% $ 47.6( $ 345t $ 32.0¢
Weighted average shares (in milliol

Basic 194t 191.¢ 187.7 178.7 176.7

Diluted 196.¢ 194.: 192.¢ 189.1 188.2
Number of shareholde 51,24( 52,96¢ 55,46( 55,82 57,55

(1) In December 2005, the Company significanyanded the building efficiency business with thguasition of York. See Items 1, 7 and
8 for additional details of the acquisitic

(2) Return on average shareholders’ equity remtssncome from continuing operations divided bgrage equity computed on an annual
basis. Income from continuing operations include87million, $210 million and $82 million of restriwring costs in fiscal years 2006,
2005 and 2004, respectively. Additionally, fiscaby 2004 includes an $84 million Japanese pension

(3) Working capital excludes net assets of ditiooed operations of $45 million, $351 million, $36illion and $230 million for fiscal
years ended September 30, 2006, 2004, 2003 and 23p2ctively

19




Table of Contents

ITEM 7 MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
General

The Company operates in three primary businessédiry efficiency, automotive experience and poselutions. Building efficiency
provides facility systems and services includinghfrt, energy and security management for the esgidl and non-residential buildings
market. Automotive experience designs and manufastnterior systems and products for passengsrarat light trucks, including vans,
pick-up trucks and sport/crossover utility vehicleswer solutions designs and manufactures auteebdéitteries for the replacement and
original equipment markets.

On December 9, 2005, the Company acquired Yorknat@nal Corporation (York), a leading global pider of heating, ventilating, air
conditioning (HVAC) equipment and services. Theulssof York’s operations are included in the Comga consolidated financial
statements from the date of acquisition. As pathefYork integration, the Company reorganizediigding efficiency business to maximize
the synergies related to the York and legacy Jah@amtrols operations. The new building efficiesstyucture is organized by product,
service and/or region, with both York and Johnsontébls operations integrated within these segmasitpplicable.

In fiscal year 2005, the Company completed six &itions, most notably Delphi Corporation’s (Delpblobal battery business, which
enabled participation in the rapidly growing Aseutomotive battery market, particularly in China.

In fiscal year 2004, the Company acquired the ramgi51% ownership of a power solutions joint veatwith Grupo IMSA, S.A. de C.V.
(Latin American JV) in order to expand its preseincthe Mexican battery market.

This discussion summarizes the significant facadiscting the consolidated operating results, faiancondition and liquidity of the
Company for the three-year period ended Septenthe2@®6. This discussion should be read in conjonatith Iltem 8, the consolidated
financial statements and notes to the consolidf@ladcial statements.

Executive Overview

In fiscal year 2006, the Company recorded recotdalkes and record net income. Net sales were &8lidh, a 17% increase over the prior
year, and net income was $1.0 billion, a 13% ireeeaver the prior year, with such increases priméom the impact of the York ar

Delphi battery business acquisitions. With the sgstul integration of York into the building efféeicy business, the Company was able to
improve its earnings diversification and to furtleepand globally. The Company continues to intredaew and enhanced technology
applications in all businesses and markets sewkile at the same time improving the quality ofpteducts.

Building efficiency business net sales and opegaticome increased 79% and 93%, respectively, theeprior year, primarily due to the
York acquisition, global workplace solutions custamwins and the leveraging of expanded productiofs to customers. Improvements in
cost structure and productivity have resulted ghkr operating margins and a platform for futur@ngh.

The automotive experience business was unfavoratggcted by lower North American automobile proéutand the unfavorable impact
foreign currency translation in Europe. Net sales aperating income decreased 3% and 24%, resphgtikom the prior year. The Compe
expects that recently announced restructuring pragr program wins in North America, Europe and @himprovements in the cost struct
and investments to strengthen technology will impréuture results.

Net sales and operating income for the power smstbusiness increased by 27% and 33%, respectoxedy the prior year, primarily due
aftermarket and original equipment market sharevtirain North America, strong aftermarket demané&urope and increased market shai
Asia. With recent acquisitions, the power solutibasiness continues to expand its global reachisabdilding leadership in the emerging
hybrid battery market.
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In connection with the York acquisition, the Compdssued $2.5 billion in floating and fixed ratete® to repay unsecured commercial paper
obligations and entered into a three-year, 24dmilifen loan. Since December 2005, the Companydpesd approximately $800 million of
debt to reduce its total debt to capitalizatiomoréiom 46% at December 31, 2005 to 39% at Septe@®e2006. The Company expects
continued reduction of this ratio in fiscal yea0Z0

In fiscal year 2007, the Company anticipates tleatsales will grow to approximately $34 billion, imcrease of 6% from the prior year, wh
includes 25% growth in the building efficiency usss, 5% growth in the power solutions businessaarapproximate 3% to 5% decrease in
the automotive experience business. The Compaimiates that diluted earnings per share from ooiirtig operations to be approximately
$6.00, a 14% increase over fiscal year 2006.

Segment Analysis

Management evaluates the performance of the segrbaséd primarily on operating income, excludirggreeturing costs and other
significant non-recurring gains and losses. Opegatévenues and expenses are allocated to busiegsgents in determining segment
operating income. Items excluded from the detertiinaof segment operating income include interesbine and expense, equity in earnings
of partially-owned affiliates, gains and lossegrirsales of businesses, foreign currency gainsasws$, and other miscellaneous income and
expense.

In the second quarter of fiscal year 2006, in cetine with the York acquisition, the Company reenxséd its operating and reportable
segments in accordance with Statement of FinaAciebunting Standards (SFAS) No. 131, “Disclosufesuh Segments of an Enterprise and
Related Information.” The Company determined thatd ten reportable segments for financial repgrpiurposes. Certain operating
segments are aggregated within the building efiicye— rest of world and power solutions reporta@gments. The following is a
description of each building efficiency reportabégment.

. North America systems designs, produces, marketsnstalls mechanical equipment that provides hgatind cooling in Nortl
American non-residential buildings and industrigblications as well as control systems that intiegtiae operation of this equipment
with other critical building system

. North America service provides technical servicesduding inspection, scheduled maintenance, repalrreplacement of mechani
and control systems in North America, as well a&sr#trofit and service components of performancgracts and other solutior

. North America unitary products designs and prodinezging and air conditioning solutions for restitdrand light commercie
applications and markets products to the replaceamhnew construction marke

. Workplace solutions provides on-site staff fomgete real estate services, facility operation mwaciagement to improve the
comfort, productivity, energy efficiency and coffeetiveness of building systems around the gl

. Europe provides HVAC and refrigeration systems taetinical services to the European marketpl

. Rest of world provides HVAC and refrigeration systeand technical services to markets in Asia, tigdh East and Latin Americ

FISCAL YEAR 2006 COMPARED TO FISCAL YEAR 2005

Summary
Year Endec
September 3(
(In millions) 2006 2005 Change
Net sales $32,23¢ $27,47¢ 17%
Operating incom: 1,282 1,06¢ 20%
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The increase in net sales was primarily dueeartipact of the York and Delphi acquisitions angamic growth in the power
solutions segment, partially offset by lower Noftimerican automobile production and unfavorableifpreurrency translation
(approximately $500 million;

Excluding the unfavorable effects of foreign cumgtranslation, consolidated net sales increasétl 4® compared to the prior ye

The increase in operating income was primarily @uie impact of the York and Delphi acquisitiomsl arganic growth in the pow
solutions segment, partially offset by increased maaterial costs, including lead and petroleum-tigseducts, lower North
American automobile production and unfavorableifpreurrency translation (approximately $25 milljo@®perating income was
also favorably impacted on a net basis in fiscar @906 by legal and customer contract settlemehish were partially offset by
York integration costs

Excluding the unfavorable effects of foreign cumgtranslation, operating income increased 23%oaspared to the prior yee

Building Efficiency

Net Sales for th Operating Income for th
for the Year Ende for the Year Ende
September 3( September 3(
(In millions) 2006 2005 Change 2006 2005 Change
North America Systemnr $ 1,60¢ $ 1,15¢ 39% $ 13z $ 11z 18%
North America Servic 1,94: 1,18¢ 64% 14k 84 73%
North America Unitary Produc 853 — * 71 — *
Workplace Solution 2,04¢ 1,86: 10% 67 68 -1%
Europe 1,90(C 89¢ 111% @) (7) 0%
Rest of World 1,89 61z 20% 12¢€ 38 231%
$10,24¢ $ 5,71¢ 7% 53¢ 29t 82%
Restructuring cost (65) (57)
$ 471 $ 244 93%

* Measure not meaningful as segment relates to DezeP@®5 York acquisitio

Net Sales

The increase in net sales for North America systeNorth America service, North America unitargghuicts, Europe and rest of
world was primarily due to the impact of the Yodqgaisition.

The Company did not operate in the North Americaitany products markets prior to the York acquisiti

The increase in net sales for workplace solutimarily reflects new and expanded contracts anthl America and Europe,
including Royal Dutch Shell plc, British BroadcastiCorporation, DHL International GmbH, Eastman Klo@€ompany, T-Mobile,

and Intel Corporatior

Operating Income:

Excluding restructuring costs, the increase ialtouilding efficiency operating income was prifadue to the impact of the York
acquisition.

Restructuring costs by building efficiency rejiugtsegment for the years ended September 30, 20@&005 are as follows: North
America systems ($0 and $3 million); North Amersgavice ($1 million and $0 million); workplace stins ($7 million and $13
million); Europe ($40 million and $8 million); arrdst of world ($17 million and $27 million). Pleasee the restructuring costs
section below for further detail

Similarly, the increase in operating income for tiohkmerica service, North America unitary produatel rest of world was primar
due to the impact of the York acquisitic
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. The increase in operating income for North Amesigatems was primarily due to an increase in grosfit percentage resulting fro
operational efficiencies associated with the Corgjsabranch office redesign initiative and a favdealegal settlement associated
with the recovery of previously incurred environrtercosts ($7 million). The benefit from the legattlement was substantially
offset by other unfavorable commercial and leg#lesments.

Automotive Experience

Net Sales for th Operating Income for th
for the Year Ende for the Year Ende
September 3( September 3(
(In millions) 2006 2005 Change 2006 2005 Change
North America $ 8,041 $ 8,49¢ -5% $ 14F $ 35C -59%
Europe 8,77¢ 8,93¢ -2% 38¢ 252 52%
Asia 1,45¢ 1,39¢ 4% (28) 30 -192%
$18,27¢ $18,83: -3% 50C 632 -21%
Restructuring cost (129 (142)
$ 371 $ 49C -24%

Net Sales

. North American net sales decreased slightly asanigblumes with DaimlerChrysler AG and Hyundai Mo@o. were more tha
offset by volume reductions with Ford Motor Co.,nmeeal Motors Corporation and Nissan Motor Co. amdiafavorable mix of
production from light trucks to passenger c

. European net sales declined slightly as highkmwes across all major customer platforms were i offset by the unfavorable
impact of foreign currency translation (approxinha®300 million).

. Asian net sales increased primarily due to higisdumes with Honda Motor Co. in Japan, partialffset by volume reductions with
Nissan Motor Co. in Japan, seating and interiosrasses in Korea and the unfavorable impact efdarcurrency translatic
(approximately $30 million)

Operating Income:

North America

. Operating income (excluding $75 million of resturing costs) decreased 59% from the prior yeaslgeing $12 million of
restructuring costs

. Unfavorable vehicle volume and sales mix decreapedating income by $139 million as compared topther year.

. Cost reduction programs, purchasing savings émet operational efficiencies contributed approxieha$253 million in operating
improvements

. Operations were unfavorably impacted by custorebicle program adjustments ($133 million), toolamgd launch costs
($68 million), higher labor costs ($48 million) afukl cost increases ($47 millior

. Selling, General and Administrative (SG&A) expemdncreased primarily due to the timing of custoergineering recoveries
($18 million), employee benefit related expensd2 (@illion) and plant closure costs related to stamer closure of an assembly
plant to which the Company supplied interior prasy&8 million), partially offset by administratiwdficiencies and cost reduction
programs

Europe

. Operating income (excluding $53 million of resturing costs) increased 52% from the prior yeacl(eling $130 million of
restructuring costs
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. Cost reduction programs, purchasing savings émel @perational efficiencies contributed approxeha$134 million in savings as
compared to the prior perio

. SG&A expenses increased $21 million, primarileda information technology infrastructure expen®$ million) and net
engineering expenses ($5 milliol

Asia

. Asia reported an operating loss in fiscal yed&@rimarily due to lower volumes and product nsibgrt-up and engineering costs
associated with new programs within Japan, KorebMalaysia and unfavorable material co

. Restructuring costs were $1 million in fiscal y2806 compared to none in fiscal year 2(

Power Solutions

Year Endec
September 3(
(In millions) 2006 2005 Change
Net sales $3,71¢€ $2,92¢ 27%
Restructuring cost 3 17 -82%
Operating incom: 44z 34¢ 27%

. The increase in net sales was due to substantiglher unit shipments, primarily from the Delphiteay business acquisition, and
favorable impact of higher lead costs on pricirgtiplly offset by the unfavorable impact of foneigurrency translation
(approximately $40 million). Unit sales increas@¥®in North America from new account growth in #feermarket and increased
sales to General Motors Corporation related tdtbkphi battery business acquisition, 17% in Eurfspen strong aftermarket dema
and 114% in Asia from increased market sh

. The increase in operating income was primarilg ttuthe higher sales volumes and a favorable Egtdement associated with the
recovery of previously incurred environmental cd$®3 million), partially offset by unfavorable comodity costs, primarily lead
($72 million).

Restructuring Costs

As part of its continuing efforts to reduce costd anprove the efficiency of its global operatiottee Company committed to a restructuring
plan (2006 Plan) in the third quarter of fiscal y2806 and recorded a $197 million restructuringrgk. The 2006 Plan, which primarily
includes workforce reductions and plant consola@®iin the automotive experience and building ifficy businesses, is expected to be
substantially completed by the end of the thirdrtgreof fiscal year 2007. The automotive experieligsiness related restructuring is focused
on improving the profitability associated with timanufacturing and supply of instrument panels, lieid and other interior components in
North America and increasing the efficiency of s@atomponent operations in Europe. The chargescedsd with the building efficienc
business mostly relate to Europe where the Compasyaunched a systems redesign initiative. Duhiegourth quarter of fiscal year 20086,
automotive experience — North America recordeddditepnal $8 million for employee severance andnieation benefits. The Company
expects to incur other related and ancillary cassociated with some of these restructuring aesvinh future periods. These costs are not
expected to be material and will be expensed asried.

The 2006 Plan includes workforce reductions of epipnately 4,700 employees (2,200 for automotiveezigmce — North America, 1,400
for automotive experience — Europe, 200 for buidgéificiency - North America, 600 for building effency — Europe, 280 for building
efficiency — rest of world and 20 for power solut®). Restructuring charges associated with emplegeerance and termination benefits
will be paid over the severance period grantecathemployee and on a lump sum basis when requit@ctordance with individual
severance agreements. As of September 30, 200@&dapately 350 employees have been separated fier@bmpany. In addition, the 2006
Plan
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includes 15 plant closures (10 in automotive exgreré — North America, 3 in automotive experiencé&urope, 1 in building efficiency —
Europe and 1 in building efficiency — rest of wrl@he restructuring charge for the impairmenthaf long-lived assets associated with the
plant closures was determined using an undiscowatehl flow analysis.

The Company recorded the restructuring chargerasudt of management’s ongoing review of the Comgfsacost structure, the sharp
increase in commodity costs, and the current ecandifiiculties facing some of its most significatistomers. Company management is
continually analyzing its businesses for opporiggito consolidate current operations and to loitat@acilities in low cost countries in close
proximity to its customers. This ongoing analysisludes the review of its manufacturing, enginegeand purchasing operations as well a
overall Company footprint.

Other Income/Expense

Year Endec
September 3(
(In millions) 2006 2005 Change
Interest expens— net $24¢ $10¢ 13(%
Equity income 112 72 56%
Miscellaneous expen+— net 8 27 -70%

. Net interest expense increased primarily due tditlacing associated with the York acquisitionitiadly offset by debt reductio
from operating cash flow:

. Equity income increased primarily due to joinbttges included in the Delphi acquisition, highedme from automotive experience
joint ventures in China and certain power solutifmist ventures

. Miscellaneous expense — net decreased primariytd a $9 million gain from the sale of the Compsiumterest in an automotive
experience joint venture and r-recurring losses on the sale of assets in the peiar ($5 million).

Provision for Income Taxes

The Companys base effective income tax rate for continuingrapens for fiscal year 2006 declined to 21.0% fr@7% in fiscal year 200
primarily due to continuing global tax planningtiatives, increased income in certain foreign jdig§ons with a rate of tax lower than the
U.S. statutory tax rate and decreased income imehitax jurisdictions. The Company’s effective tate for fiscal year 2006 was further
reduced as a result of a reversal of valuatiomalfaces at Mexican and German subsidiaries of $8®mand $131 million, respectively, a
$19 million discrete period tax benefit relatedhe third quarter 2006 restructuring charge usibgeaded statutory tax rate of 30.6%, a
$10 million tax benefit related to a favorable gadit resolution in a foreign country, an $11 roiflitax benefit related to a change in tax
status for subsidiaries in Hungary and the Nethedaand a $4 million tax benefit related to thgdgdtion of an interest in a German joint
venture, partially offset by $31 million of tax expse related to the repatriation of foreign eaming

Valuation Allowance Adjustments

Based on the Company’s cumulative operating refiultaigh the six months ended March 31, 2006 armsaassment of expected future
profitability in Mexico, the Company concluded tliatvas more likely than not that the tax benafitéts operating loss and tax credit
carryforwards in Mexico would be utilized in thetidte. During the second quarter of fiscal year 2006 Company completed a tax
reorganization in Mexico which will allow operatithgss and tax credit carryforwards to be offsetiragjahe future taxable income of the
reorganized entities. As such, in the second quaftiiscal year 2006 the Company reversed a valnatllowance of $32 million attributable
to these operating loss and tax credit carryfor@asia credit to income tax expense.

In the third quarter of fiscal year 2006, the Compaompleted an analysis of its German operationds based on cumulative income over a
36-month period, an assessment of expected futofggbility in Germany and finalization of the 20®lan, determined that it was more
likely than not that the tax benefits of certairergiing loss and tax credit
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carryforwards in Germany would be utilized in thiufe. As such, the Company reversed $131 millinbatable to these operating loss and
tax credit carryforwards in the third quarter agedit to income tax expense, net of remainingatédun allowances at certain German
subsidiaries and tax reserve requirements.

Uncertain Tax Positions

The Company’s effective tax rate was reduced irthird quarter of fiscal year 2006 by a $10 millimx benefit related to a favorable tax
audit resolution in a foreign jurisdiction.

The Company is subject to income taxes in the Bh8.numerous foreign jurisdictions. Significantgutent is required in determining its
worldwide provision for income taxes and recording related assets and liabilities. In the ordirayrse of the Company’s business, there
are many transactions and calculations where tiaate tax determination is uncertain. The Compamggularly under audit by tax
authorities. Accruals for tax contingencies arevjgted for in accordance with the requirements cASHo. 5 “Accounting for
Contingencies.” The Company'’s federal income taurres and certain foreign income tax returns fecdi years 1997 through 2003 are
currently under various stages of audit by thertrdeRevenue Service and respective foreign taxaaities. Although the outcome of tax
audits is always uncertain, management believeastthas appropriate support for the positions tede its tax returns and that its annual tax
provisions included amounts sufficient to pay assesits, if any, which may be proposed by the taainorities. At September 30, 2006,
the Company has recorded a liability for its besingate of the probable loss on certain of itspgasitions, the majority of which is included
other noncurrent liabilities in the consolidateatsiment of financial position. Nonetheless, the am®ultimately paid, if any, upon resoluti
of the issues raised by the taxing authorities ditigr.

Foreign Dividend Repatriation

In October 2004, the President signed the Amerdcdos Creation Act of 2004 (AJCA). The AJCA creasaddmporary incentive for U.S.
corporations to repatriate accumulated income eaabeoad by providing an 85% dividends receivedud&dn for certain dividends from
controlled foreign operations. The deduction isjscttto a number of limitations. During the quaieded March 31, 2006, the Company
completed its evaluation of its repatriation plangl $674 million of foreign earnings were repagthto the U.S. pursuant to the provisions of
the AJCA. The increase in income tax liability tethto the Company’s AJCA initiatives totaled $4#lion. The Company recorded

$31 million of net income tax expense in the secpmarter of fiscal year 2006, as $11 million hadrbpreviously recorded by York prior tc
becoming a subsidiary of the Company in accordaitdeYork’s approved repatriation plan.

Other Discrete Period Items

The Company’s effective tax rate was also redunete first quarter of fiscal year 2006 by $11 milldue to a change in tax status for
subsidiaries in Hungary and the Netherlands. Tlamgé in tax status resulted from a voluntary taxtedn that produced a deemed liquida

for U.S. federal income tax purposes. The Compangived a tax benefit in the U.S. for the loss ftbmdecrease in value from the original
tax basis of these investments. This election chaige tax status of the respective subsidiarga frontrolled foreign corporations (i.e.,
taxable entities) to branches (i.e., flow throughitees similar to a partnership) for U.S. feddralome tax purposes and is thereby reported as
a discrete period tax benefit in accordance withgtovisions of SFAS No. 109.

The Companys effective tax rate was also reduced in the fjustrter of fiscal year 2006 by a $4 million tax finrelated to a $9 million ga
resulting from the disposition of the Company’shetst in a German joint venture.
Discontinued Operations

The Company utilized an effective tax rate for dinued operations of approximately 38%, 39% abib 3or Bristol Compressors, Johnson
Controls World Services, Inc. and its engine etautr business, respectively. These effective téesrapproximate the local statutory rate
adjusted for permanent differences.
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Minority Interests in Net Earnings of Subsidiaries

Minority interests in net earnings of subsidianiesre $42 million compared with $41 million in thaqr year primarily due to the acquisition
of a minority interest in York’s China operatiomsDecember 2005 and higher earnings at certaindearoand Asian automotive experience
joint ventures, partially offset by lower earnirascertain automotive experience and building &fficy subsidiaries in North Americ

Net Income

Net income for fiscal year 2006 was $1.0 billioB% above the prior ye's $909 million, primarily due to the impact fronet York and

Delphi acquisitions and a reduced effective incéaxerate on continuing operations, partially offegtiower North America automobile sales
and increased interest expense resulting from ¢ingrassociated with the York acquisition. Fisoady2006 diluted earnings per share from
continuing operations was $5.25, a 35% increaga fhe prior year’s $3.90.

FISCAL YEAR 2005 COMPARED TO FISCAL YEAR 2004
Building Efficiency

Net Sales for th Operating Income for th
for the Year Ende for the Year Ende
September 3( September 3(
(In millions) 2005 2004 Change 2005 2004 Change
North America Systemn $ 1,15¢ $ 1,132 2% $ 11z $ A 23%
North America Servic 1,18¢ 987 20% 84 52 62%
Workplace Solution 1,86: 1,752 6% 68 59 15%
Europe 89¢ 86¢€ 4% @) (6) -17%
Rest of World 612 58€ 4% 38 45 -16%
$ 5,71¢ $ 5,32¢ 7% 29k 241 22%
Restructuring cost (51 (13)
$ 244 $ 22t 7%

Net Sales

. Excluding the favorable impact of foreign curremi@nslation (approximately $125 million), buildirfficiency net sales increased
5%, primarily due to growth in North America sewimarkets

. North America systems showed slight growth in kbthexisting buildings and new construction mar

. North America service sales increased primarily tue incremental effect of fiscal year 2005 asijons and higher technic
services revenue

. Europe net sales increased primarily due to th@ipe®ffects of currency translatio

. Rest of world net sales increased primarily dueew construction market growth in Jap

Operating Income:

. Excluding restructuring costs, operating incom@eéased 22%, primarily due to sales growth anbdrigross profit in North
America, partially offset by higher SG&A expensesll reporting segment

. North America system and North America service giosirgins benefited from improved operational éfficies associated with tl
Company’s branch office redesign initiative, pdlyiaffset by higher SG&A expenses in North Amerfcam fiscal year 2005
acquisitions ($32 million)

. Workplace solutions operating income increased anilgndue to higher sales volume in Euro
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Automotive Experience

Net Sales for th Operating Income for th
for the Year Ende for the Year Ende
September 3( September 3(
(In millions) 2005 2004 Change 2005 2004 Change
North America $ 8,49¢ $ 8,237 3% $ 35C $ 504 -31%
Europe 8,93t 7,67 16% 252 115 12%%
Asia 1,39¢ 1,09:¢ 28% 30 38 -21%
$18,83: $17,007 11% 632 65& -4%
Restructuring cosl (142) (56)
Japaneese pension g — 84
$  49C $ 68 -28%
Net Sales

North America net sales increased slightly, prilgadue to new business awards and a favorable mirlticle platforms compare
to an estimated 2% decrease in the domestic vefriotiuction.

Excluding the favorable impact of currency trarislaapproximately $400 million), Europe net salegeased 11%, primarily due
new contract awards in seating and interior systgmusvth in electronics revenue and a slightly pesimix relative to the estimated
slight decline in industry production in Euroj

Excluding the favorable impact of currency trariskaiapproximately $50 million), Asia net salesrie@sed 24%, primarily due to t
introduction of significant new models in Japandoiginal equipment manufacturers and strong sal@air seating business in Kor

Operating Income:

North America

Operating income (excluding $12 million of resturig costs) decreased 31% (excluding $5 millionestructuring costs), primar
due to selling price reductions and material costagases in excess of cost savings, partially offgéower SG&A expense

Lower sales mix of mature vehicle programs anelssarice reductions under long term agreements théd Company’s customers
exceeded cost reductions and operational efficisniay $71 million for the year. The lower sales ofixnature vehicle programs
negatively impacted results as these sales typidaliver more favorable margins due to operati@&ffitiencies and cost reductions
that are implemented throughout the vehicle lifeleyln contrast, new vehicle programs requireificant engineering and start up
costs thereby reducing margins at the onset gbthgram. Annual price reduction renewal negotiatidaring the period yielded
terms consistent with prior agreements. It shoelshtted that price reduction commitments are aftade in the context of broader
customer negotiations on several factors, includisigme, potential new business opportunities aamfgaphic expansio

Commodity costs, primarily steel, resin and cteatsi, increased by approximately $132 million, afatecoveries, compared to the
prior year. The Company addresses fluctuation®@imnaodity costs through negotiations with both itstomers and suppliers. In
order to address future fluctuations, the Compamyicues to modify the duration and terms of itecl material buy contract

SG&A expenses decreased $49 million, primarilg ttulower net engineering expenses compared tprtbeyear which included
increased engineering expenses incurred for nevwelegirograms

Europe

Excluding the favorable impact of foreign curreifapproximately $15 million), operating income ¢kiding $130 million of
restructuring costs) increased $125 million (extigds51 million of restructuring costs
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Asia

primarily due to increased volumes of highmargin interior systems, lower launch costs andatal improvements, partially
offset by commaodity cost increases and higher S@&penses

Implemented cost reductions, operational efficiesand the higher sales mix of mature vehiclgmms exceeded incremental sales
price reductions by approximately $202 million the year. The segment benefited from implementstirealuctions resulting from
the 2005 restructuring plan and continued to béefiin the 2003 turnaround program which conceattan the implementation of
best business practices and six sigma activitidssa@xisting operations. Annual sales price reidmatenewal negotiations during the
period yielded terms consistent with prior agreetsi

The incremental effect of commodity costs totapgroximately $53 million. The increases were tass those incurred in North
America due to the timing of contract renewals aadations in certain terms of the agreeme

SG&A expenses increased approximately $24 milfiomarily due to higher program management cosis fpurchasing and
information technology activities, partially offdey lower net engineering expens

Operating income decreased primarily due to-stardnd engineering costs associated with new prmogrias in Japan. The net eff
of foreign currency translation was neutral to skgmer’s operating income

Power Solutions

Year Endec
September 3(
(In millions) 2005 2004 Change
Net sales $2,92¢ $2,27: 29%
Restructuring cost 17 13 31%
Operating incom: 34¢ 237 47%

Excluding the favorable effects of currency ttatisn (approximately $45 million), net sales iresed 27%, primarily due to growth
in North America and Europ

North American sales of automotive batteries inseela35% primarily due to the acquisition of the a@ing 51% interest in the La
American JV in the fourth quarter of fiscal yeaf20which added $258 million of sales. Sales wége favorably impacted by the
pas-through pricing of higher lead costs and highepstants to existing custome

European sales of automotive batteries increas#drbnarily due to higher shipments to existingtousers, the favorable impact
currency translation, and the p-through pricing of higher lead costs to custom

Excluding restructuring costs, operating incon@eéased $112 million, primarily due to higher salelumes in both the Americas
and Europe and the acquisition of the remainingrast in the Latin American JV ($24 million). Thewer solutions business also
benefited from a favorable product mix in North Amna and operational improvements in Europe. Tleciaises were partially offset
by the incremental effect of commodity costs, whiglgatively impacted global operating income byragimately $8 million net of
the benefit from the implementation of lead hedaes improved pass through of lead ca

Restructuring Costs

In the second quarter of fiscal year 2005, the Caomgpexecuted a restructuring plan (2005 Plan) irimglcost reduction actions and recorded

a $210

million restructuring charge. These restmict) charges include workforce reductions of agpnately 3,100 employees within

automotive experience and power solutions and &}tl@yees in the building efficiency business. Tharges associated with employee
severance and termination benefits are paid oeeséfierance period granted to each employee aadumnp sum basis when required in
accordance with individual severance agreementef Sgptember 30, 2006, approximately 2,900 emgsymve separated from the
Company
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pursuant to the 2005 Plan. In addition, the 20@H Ricludes eight plant closures within automo@ixperience and power solutions and four
plant closures within building efficiency. The veritlowns of the long-lived assets associated wélptant closures were determined using an
undiscounted cash flow analysis. The automotiveeggpce and power solutions actions are primadlycentrated in Europe, while the
building efficiency restructuring actions involvetiities in both North America and Europe. The @amy expects to incur other related and
ancillary costs associated with some of theseuetsiring initiatives. These costs are not expetadae material and will be expensed as
incurred. The majority of the restructuring aciegt are expected to be completed by December 2006.

Other Income/Expense

Year Endec
September 3(
(In millions) 2005 2004 Change
Interest expens— net $10¢€ $98 10%
Equity income 72 97 -26%
Miscellaneous expen+— net 27 64 -58%

. Interest expens— net increased, primarily due to higher interess:
. Equity income decreased, primarily due to lowenegys at certain automotive experience joint veguin China and Europ

. Miscellaneous expense — net decreased as theypao included foreign currency losses of apprataty $16 million (compared to
a slight gain in the fiscal year 2005), approxirha$6 million of expense in fiscal year 2004 asat®il with the early redemption of
outstanding bonds and higher -recurring litigation expenses in fiscal year 20

Provision for Income Taxes

The Company’s base effective income tax rate fotinaing operations for fiscal year 2005 decline®5.7% from 26.0% for the prior year
primarily due to continuing global tax planningtiatives. The Company’s base effective tax rataisulated by adjusting the effective tax
rate for significant one time tax items. For tharyended September 30, 2005, the effective ratemaacted by a $12 million and $69 milli
tax benefit in the first and second quarters, rethpaly, due to a change in tax status of a Freamaha German subsidiary. The change in tax
status resulted from a voluntary tax election pratiuced a deemed liquidation of the French andn@ersubsidiaries for U.S. federal income
tax purposes. The Company received a tax bendfiei.S. for the loss from the decrease in valom fthe original tax basis of these
investments. This election changed the tax stdtttsedFrench and German entities from controlle@if corporations (i.e., taxable entities)
to branches (i.e., flow through entities similaatpartnership) for U.S. federal income tax purpas is thereby reported as a discrete pt
tax benefit in accordance with the provisions oASHNo. 109, “Accounting for Income Taxes.” The valary tax election related to the
German subsidiary resulted in a capital loss fempiarposes of $539 million, $187 million of whictagvutilized in the second quarter. The tax
benefit on the remaining capital loss has not lseearded as the remaining capital loss can onlysieel to the extent of future capital gains
resulting from non-recurring transactions in th&\Jnone of which are contemplated at this timergtare no prudent or feasible tax planning
strategies in place at this time to utilize sucpited losses; the capital loss carryforward pefimdU.S. federal income tax purposes is 5 years
thereby limiting the time period in which the Compacould utilize the U.S. capital losses; and derg@gsumptions and estimates in
determining the amount of capital loss were usatittay change the ultimate capital loss to bezedliThese tax benefits were partially
offset by an increase in the tax valuation alloveao£$28 million in the second quarter relatedestnucturing charges for which no tax
benefits were recorded in certain countries givenuncertainty of its realization due to restriettax loss rules or a lack of sustained
profitability in that country. In addition, othealuation allowance adjustments during the yeatedlarimarily to continuing losses at certain
foreign subsidiaries for which no tax benefit wasagnized were offset by the utilization of losgesertain foreign subsidiaries for which
sustained profitability has not yet been demonsthahereby resulting in no significant changehima €Company’s total valuation allowance
during the year. The fiscal year ended Septembe?@®™ benefited from a $27 million favorable tattlement related to prior periods.
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The annual effective tax rate for income from diggwed operations approximated 39% and 35% fonsa Controls World Services, Inc.
and the engine electronics business, respectiValyse effective tax rates approximate the localisiey rate adjusted for permanent
differences. The Company’s income taxes for tha gaithe sale of discontinued operations resutiezhieffective tax rate of 38.1%.

Minority Interests in Net Earnings of Subsidiaries

Minority interests in net earnings of subsidianesre $41 million compared with $52 million in theqr year. The decrease was primarily
to lower earnings at certain automotive experiesutesidiaries in North America, partially offset ligher earnings at certain Asian joint
ventures.

Net Income

Net income for fiscal year 2005 reached $909 nmillibl% above the prior ye's $818 million, primarily due to increased grosefjt from
increased revenues ($204 million), the gain orstile of discontinued operations ($136 million), ameéduced effective income tax rate on
continuing operations, partially offset by highestructuring costs ($128 million) and a non-recpension gain in the prior year

($84 million). Fiscal year 2005 diluted earnings pleare were $4.68, 10% above the prior year's44.2

Fiscal Year 2007 Outlook
Net Sales

In fiscal year 2007, the Company anticipates tleatsales will grow to approximately $34 billion, iexcrease of 6% from prior year net sales.
The increase assumes a euro to U.S. dollar exchrateyef $1.25, which is slightly higher than thege exchange rate of $1.23 in fiscal
year 2006

The Company expects building efficiency net sabeistrease approximately 25% from the prior yeamarily due to the full year impact of
the York acquisition, service growth, enhanced gla@apabilities, expansion into emerging markets raalization of acquisition synergies
from joint-selling and cross-selling a full ranglepooduct and service offerings.

Building efficiency’s backlog relates to its cortaystems and service activity. At September 3062the unearned backlog was $3.7 billion,
compared to $1.9 billion at September 30, 2005narily due to the York acquisition.

The Company expects automotive experience net satbescrease approximately 3% to 5% from the préar, primarily reflecting lower
revenue in North America. Lower industry productiamume, unfavorable vehicle mix between light tsand passenger cars and vehicle
program rationalization are the key factors contiitg to the decrease.

At September 30, 2006, automotive experience hadaemental backlog of net new incremental businese executed within the next
three fiscal years of $3.5 billion, $1.0 billionwhich relates to fiscal year 2007. The backlogarerally subject to a number of risks and
uncertainties, such as related vehicle product@onaes and the timing of production launches.

The Company expects power solutions net salectease approximately 5% from the prior year, prilpatue to growth in the aftermarket
and the pass-through of higher lead prices.
Operating Margin

The Company anticipates that the overall operatiaggin percentage in fiscal year 2007 will increfisen fiscal year 2006, excluding
restructuring costs. The margin improvement refl¢lse growth and synergy realization in the bugdéfficiency business.

Except for volatility in lead prices, the Compamgpects other key commodity costs, such as copfesl, $oam chemicals, resin and fuel tc
stable in fiscal year 2007, with the possibilitysaoime softening during the year.
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The Company expects building efficiency operatiraygim percentage for fiscal year 2007 to improveasnpared to the prior year, primarily
due to the realization of York integration costergies and restructuring benefits, non-recurringuastion accounting expenses taken in
fiscal year 2006 and market growth initiatives linoperating segments.

The Company expects power solutions operating margicentage to be level with the prior year, prilpaue to continued operational
efficiency improvements and benefits from the Delpdittery integration offset by advanced technolsggnding and a favorable
environmental litigation settlement in the priolaye

The Company expects automotive experience operatargin percentage for fiscal year 2007 to decrelightly compared to the prior year,
primarily due to lower production volumes, vehipl®gram rationalization, unfavorable product miNiarth America and higher engineeri
and launch costs, partially offset by continuedrsgrperformance in Europe. Automotive experiencesgply agreements with certain of its
customers that provide for annual sales price rohgand, in some instances, for the recoveryatenml cost increases. The business
expects to continue its historical trend of beibtpdo significantly offset any sales price changéh cost reductions from design changes
and productivity improvements and through simileoggams with its own suppliers.

Other

The Company expects the base effective incomeataxfor fiscal year 2007 to be 23.0%, comparedLtoé® in fiscal year 2006, primarily d
to expected income mix changes between entitids mgher tax rates and entities with lower taxsate

GOODWILL AND OTHER INVESTMENTS

Goodwill at September 30, 2006 was $5.9 billion2#dllion higher than the prior year. The increases primarily associated with the
acquisition York (see Notes 2 and 6 to the conatdid financial statements).

Investments in partially-owned affiliates at Sepb@m30, 2006 were $463 million, $18 million morartthe prior year. The increase was
primarily due to equity income exceeding dividemdbuilding efficiency and automotive experiencedastments and new building efficiency
investments from the acquisition of York, offsetthg sale of an automotive experience investment.

LIQUIDITY AND CAPITAL RESOURCES
Working Capital

September 3( September 3(
(In millions) 2006 2005 Change
Working capital $1,07¢ $ 29¢ 26(%
Accounts receivabl 5,697 4,987 14%
Inventories 1,731 983 76%
Accounts payabl 4,21¢ 3,93¢ 7%
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. The increase in working capital, which excludes het assets of discontinued operations of $4fkomit September 30, 2006, is
primarily due to the York acquisition and the ovesales and manufacturing growth experiencedsodi year 2006. Acquired York-
related accounts receivable, inventories and atheent assets were significantly higher than aegucurrent liabilities

. Days sales in accounts receivable for the yede@iSeptember 30, 2006, increased to 57 from Heiprior year, primarily due to
the impact from the York acquisition. There hasrbee significant deterioration in the credit qualif the Company’s receivables or
material changes in revenue recognition meth

. Inventory turnover for the year ended SeptemBe2806, decreased to 11 from 18 the prior yeamanily due to the York
acquisition. York product inventories turn lesgjiiently than the Company’s other businesses whstdrj-time production methods
are generally use:

Cash Flow

Year Ended September @
(In millions) 2006 2005
Cash provided by operating activiti $1,417 $ 877
Cash used by investing activiti 3,07¢ 33¢
Cash provided (used) by financing activit 1,741 (49¢)
Capital expenditure 711 664

. The increase in cash provided by operating ais/primarily reflects increased net income ($irfiBion), gain from the sale of
discontinued operations ($136 million) and pensiontributions in excess of expense ($138 millianghie prior year, and favorable
working capital changes in receivables and otheeot assets, partially offset by changes in detéincome taxes ($379 million) a
unfavorable working capital changes in accountsapkeyand accrued liabilitie

. The increase in cash used in investing activigi@®arily relates to the York acquisition ($2.8libn) in the current fiscal year and
cash provided by business divestitures ($679 mijlin the prior yeal

. Cash provided by financing activities in fiscal y2806 is primarily related to the York acquisitifimancing.

. Consistent with the prior year, the majority of fleeal year 2006 capital expenditures were asgettiaith the automotive experier
business and are related to investments in laurafh@swy business and cost reduction projects. Mamagt expects fiscal year 2007
capital expenditures to increase slightly with iavestment ratio, which is calculated as capit@emditures divided by depreciation
expense, of 1.2 to 1, reflecting expected investmignpower solutions global capacity expansion aumthmation

. A significant portion of the Company’s sales &reustomers in the automotive industry (See N8t&lthe consolidated financial
statements for disclosure of major customers). feudidverse developments in the automotive industmjd impact the Company’s
liquidity position and/or require additional restturing of the Compar’'s operations

Long-Lived Assets

The Company has certain subsidiaries, mainly latai€sermany Italy, the Netherlands and the U.8iclwhave generated operating and
capital losses and, in certain circumstances, haved loss carryforward periods. As a result, @@mpany has recorded valuation
allowances against tax assets for certain of teebsidiaries in accordance with SFAS No. 109. SNaS109 requires the Company to rec

a valuation allowance for each legal entity or adidsted group based on the tax rules in the applécjurisdiction and evaluate both positive
and negative historical evidences as well as erpéciture events.

The Company reviews lonlgred assets for impairment whenever events or gbain circumstances indicate that its carryingamaay no
be recoverable. The Company’s long-lived asset impnt analyses indicate that assets are not imgéiased on SFAS No. 144,
“Accounting for the Impairment or Disposal of Lohgred Assets.” SFAS No. 144 requires the Compangréup assets and liabilities at the
lowest level for which identifiable cash flows daggely
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independent of the cash flows of other assetsiabdiies and evaluate the asset group againssuhe of the undiscounted future cash flows.
At September 30, 2006, the Company does not hayenaterial assets whose recovery is at risk.

Capitalization

September 3 September 3
(In millions) 2006 2005 Chang
Shor-term debr $ 20¢ $ 684 -69%
Long-term debr 4,53¢ 1,65¢ 172%
Shareholder equity 7,35¢ 6,05¢ 21%
Total capitalizatior $  12,09¢ $  8,40( 44%
Total debt as a % of total capitalizati 39.2% 27.%

In August 2006, the Company issued commercial papapay the $200 million York note that matur

In February 2006, the Company executed additienad cross currency swaps to hedge its net inwgtposition in foreign
operations. Any fluctuation in exchange rates egldb hedging transactions is offset by the chamgalue of the underlying
investment

In January 2006, the Company issued $2.5 billiditoating and fixed rate notes consisting of thikowing four series: $500 million
floating rate notes due in fiscal year 2008, $80lian fixed rate notes due in fiscal year 20110@8nillion fixed rate notes due in
fiscal year 2016 and $400 million fixed rate nadeg in fiscal year 2036. The Company also entereda 24 billion yen
(approximately $206 million), three year, floatiraje loan. The net proceeds of the note offerirgtha bank loan were used to re
the unsecured commercial paper obligations tha¢ weed to initially finance the York acquisitic

In October 2005, the Company entered into ayiwar, $1.6 billion revolving credit facility whiokxpires in October 2010. This
facility replaced the five-year $625 million reveig credit facility, which would have expired in ©ber 2008, and the 364-day $625
million facility, which expired in October 2005. &re were no draws on any of the committed creuislithrough September 30,
2006. The revolving credit facility was amended aestated effective December 5, 2006 (see Item@Bér Information” in this
report for further information’

In October 2005, the Company entered into a B&iBn revolving credit facility. The Company uséuk revolving credit facility to
provide a liquidity backstop for commercial papgsattthe Company issued to fund the acquisitionakyYSubsequent to the
repayment of the commercial paper in January 20@6Company terminated the revolving credit fagil

The Company also selectively makes use of sieomt-money market loans. The Company estimatesttbatild borrow $200 millio
to $400 million at its current debt ratings in mpmearket loans

The Company is in compliance with all covenants aifér requirements set forth in its credit agremmand indentures. None of |
Company’s debt agreements require accelerated megayin the event of a decrease in credit ratiGgsrently, the Company
believes it has ample liquidity and full accesshi® capital markets. The Company believes its ahpsources and liquidity position
at September 30, 2006 were adequate to meet pdjaeeds. The Company believes requirements fdiimgpcapital, capital
expenditures, dividends, debt maturities and artgri@l acquisitions in fiscal year 2007 will canie to be funded from operations,
supplemented by sh- and lon¢-term borrowings, if requirec
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A summary of the Company’s significant contractoialigations as of September 30, 2006 is as follows:

2012
Total 2007 200€-200¢ 201(-2011 and Beyon
Contractual Obligations
Long-term debt (including capital lease obligation $ 4,53¢ $ 36¢ $ 1,307 $ 83C $ 2,02¢
Interest on long-term debt (including capital lease
obligations)* 2,11¢ 231 357 29¢ 1,22¢
Operating lease 677 17z 25€ 13¢ 11C
Unconditional purchase obligatio 1,991 1,621 352 16 2
Pension and postretirement contributi 50¢ 127 75 82 22F
Total contractual cash obligatio $ 9,82¢ $ 2,52( $ 2,347 $ 1,36f $ 3,59/

* See"Capitalizatiol” for additional information related to the Comp’s lon¢-term debt

Unconditional purchase obligations include amowotamitted under legally enforceable contracts aclpase orders for goods and services
with defined terms as to price, quantity, and delyv Pension and postretirement contributions hkelamounts expected to be paid by the
Company to the plans. Other noncurrent liabilipemarily consist of pension and postretirementgailons included in the table and other
amounts whose settlement dates cannot be reasafetblynined.

CRITICAL ACCOUNTING ESTIMATES

The Company prepares its consolidated financiéstants in conformity with accounting principlesigeally accepted in the United State
America (U.S. GAAP). This requires management tkerestimates and assumptions that affect reportexdiats and related disclosures.
Actual results could differ from those estimatelse Tollowing policies are considered by managen@be the most critical in understanding
the judgments that are involved in the preparatiothe Company’s consolidated financial statemantsthe uncertainties that could impact
the Company’s results of operations, financial posiand cash flows.

Revenue Recognition

The Company recognizes revenue from long-term systastallation contracts of the building efficigrtmusiness over the contractual period
under the percentage-of-completion (POC) methaatobunting. Under this method, sales and grosd jref recognized as work is
performed based on the relationship between actsis incurred and total estimated costs at theplaiion of the contract. Recognized
revenues that will not be billed under the termghefcontract until a later date are recorded aoants receivable. Likewise, contracts where
billings to date have exceeded recognized reveargeegecorded in other current liabilities. Chanigethe original estimates may be required
during the life of the contract and such estimaresreviewed monthly. Sales and gross profit ajeséetl prospectively for revisions in
estimated total contract costs and contract vakistinated losses are recorded when identifiedn@lagainst customers are recognized as
revenue upon settlement. The use of the POC methactounting involves considerable use of estimataletermining revenues, costs and
profits and in assigning the amounts to accourpegods. The reviews have not resulted in adjustengnat were significant to the
Company’s results of operations. The Company caatip evaluates all of the issues related to tlseigptions, risks and uncertainties
inherent with the application of the POC methodafounting.

The building efficiency business enters into extghdarranties and long-term service and maintenageEements with certain customers.
For these arrangements, revenue is recognizedstyaight-line basis over the respective contrachte
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The Company’s building efficiency business alsdssegrtain HVAC products and services in bundledragements, where multiple products
and/or services are involved. In accordance witleigimg Issues Task Force Issue No. 00-21, “RevéAmtagements with Multiple
Deliverables,” the Company divides bundled arrangr@siinto separate deliverables and revenue isaaéid to each deliverable based on the
relative fair value of all elements or the fairw@lof undelivered elements.

In all other cases, the Company recognizes revantie time products are shipped and title passtgetcustomer or as services are
performed.

Gooduwill and Other Intangible Assets

In conformity with U.S. GAAP, goodwill is testedrfanpairment annually, or more frequently if eveatschanges in circumstances indicate
that the asset might be impaired. The Company pagfémpairment reviews for its reporting units, efhhave been determined to be the
Company’s reportable segments, using a fair-valethod based on management’s judgments and assumsiprioe fair value represents the
amount at which a reporting unit could be bougtgald in a current transaction between willing j{ggron an arms-length basis. In estimating
the fair value, the Company uses multiples of em®ibased on the average of historical, publishaltiptes of earnings of comparable
entities with similar operations and economic chemastics. The estimated fair value is then coragavith the carrying amount of the
reporting unit, including recorded goodwill. Ther@pany is subject to financial statement risk togkient that the carrying amount exceeds
the estimated fair value. The impairment testindgened by the Company at September 30, 2006, atelicthat the estimated fair value of
each reporting unit exceeded its correspondingitaramount, including recorded goodwill and, ashswno impairment existed at that time.
Other intangible assets with definite lives contiria be amortized over their estimated useful laued are subject to impairment testing if
events or changes in circumstances indicate tieaathet might be impaired. Indefinite lived intdfgiassets are also subject to impairment
testing on at least an annual basis. A consideahlezunt of management judgment and assumptioneaquéred in performing the
impairment tests, principally in determining thé faalue of each reporting unit. While the Compémsjieves its judgments and assumptions
were reasonable, different assumptions could chtrgestimated fair values and, therefore, impamtrabarges could be required.

Employee Benefit Plans

The Company provides a range of benefits to itsleyags and retired employees, including pensiodspastretirement health care. Plan
assets and obligations are recorded annually as#dte Company’s measurement date utilizing varamigarial assumptions such as
discount rates, assumed rates of return, compensatireases, turnover rates and health carerewst tates as of that date. Measurements of
net periodic benefit cost are based on the assangtised for the previous year-end measuremeiissefs and obligations. The Company
reviews its actuarial assumptions on an annuaklzasi makes modifications to the assumptions basedirrent rates and trends when
appropriate. As required by U.S. GAAP, the effedtthe modifications are recorded currently or aimed over future periods.

The discount rate used by the Company is baseldeomterest rate of noncallable highality corporate bonds, with appropriate consitien:
of the Company’s pension plans’ participants’ derapbics and benefit payment terms. At July 31, 2806 Company increased its discount
rate on U.S. plans to 6.50% from 5.50% at July2BD5. The increase of 100 basis points was consigfiéh the changes in published bond
indices as adjusted for the pension plan liabpityfile. The change decreased the Company’s Udiegted benefit obligation at

September 30, 2006 by approximately $300 million.

In estimating the expected return on plan asdesCompany considers the historical returns on pémets, adjusted for forward-looking
considerations, inflation assumptions and the imphthe active management of the plans’ investsgts. Reflecting the relatively long-term
nature of the plans’ obligations, approximately 66Pthe plans’ assets were invested in equitieh thie balance primarily invested in fixed
income instruments. At July 31, 2006, the Compaawrelased its expected long-term return on U.S. gdapts from 8.75% to 8.25%.
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The Company uses a market-related value of ags#tsetcognizes the difference between the expeetach and the actual return on plan
assets over a thrgear period. As of September 30, 2006, the Compaayapproximately $22 million of unrecognized assstes associat
with its U.S. pension plans, which will be recogdzn the calculation of the market-related valtiassets and subject to amortization in
future periods.

Based on information provided by its independetuaies and other relevant sources, the Comparsnvesithat the assumptions used are
reasonable; however, changes in these assumptioigimpact the Company’s financial position, réswif operations or cash flows.

Primarily as a result of a $180 million voluntaryst contribution in fiscal year 2005, the Compaay fecorded a prepaid benefit cost of
$240 million for its U.S. pension plans as of Segier 30, 2006 in accordance with SFAS No. 87 “Empgls’ Accounting for Pensions.”
SFAS No. 87 requires that an asset be recognizéd ifiet periodic pension cost is less than theuatsdhe employer has contributed to the
plan and a liability be recognized if the net pditopension cost exceeds amounts the employerdmshuted to the plan. The funded status
of a retirement plan is the difference betweenpttogected benefit obligation and the fair valuéatsfplan assets. The projected benefit
obligation is the actuarial present value of ahdfis attributed by the plan’s benefit formulaetmployee service. At September 30, 2006, the
Company’s U.S. pension plans were underfunded 6% $dillion since the projected benefit obligatiorceeded the fair value of its plan
assets. Material differences may result betweerfuthéed status of a retirement plan and the recbadset or liability due to certain items 1
have an immediate impact on the projected benbfigation, but are recognized over a longer peabtime in the net periodic pension cost.
For example, at September 30, 2006, the Companghatrecognized net actuarial loss on its U.Ssiperplans of $282 million. This
actuarial loss is included in the projected bermfligation at September 30, 2006, but in accordarith SFAS No. 87, in general, the amc
of the loss is amortized to net periodic pensiopegise over the average remaining service perititecoémployees in the plan where the loss
was generated.

Product Warranties

The Company offers warranties to its customers gipg upon the specific product and terms of th&@uer purchase agreement. A typical
warranty program requires that the Company repiiaéective products within a specified time periozhi the date of sale. The Company
records an estimate of future warranty-relatedscbased on actual historical return rates. At $epég 30, 2006, the Company had recorded
$162 million of warranty reserves based on an &malyf return rates and other factoWhile the Company’s warranty costs have historjcall
been within its calculated estimates, it is pogsthht future warranty costs could differ signifidg from those estimates.

Income Taxes

The Company accounts for income taxes in accordaitbeSFAS No. 109. Deferred tax assets and lisédiare recognized for the future tax
consequences attributable to differences betweamdial statement carrying amounts of existingtassed liabilities and their respective tax
bases and operating loss and other loss carryfdevBreferred tax assets and liabilities are medsusang enacted tax rates expected to apply
to taxable income in the years in which those tenauodifferences are expected to be recoveredttedeThe Company records a valuation
allowance that primarily represents foreign opetand other loss carryforwards for which utilipatis uncertain. Management judgment is
required in determining the Company’s provisionifarome taxes, deferred tax assets and liabilitresthe valuation allowance recorded
against the Company’s net deferred tax assetaltulating the provision for income taxes on aeiiim basis, the Company uses an estimate
of the annual effective tax rate based upon thes faed circumstances known at each interim pe@oda quarterly basis, the actual effective
tax rate is adjusted as appropriate based upaacthal results as compared to those forecastda dtetginning of the fiscal year. In
determining the need for a valuation allowance Hilstorical and projected financial performancéhaf operation recording the net deferred
tax asset is considered along with any other pamtimformation. Since future financial results ntf§er from previous estimates, periodic
adjustments to the Company’s valuation allowancg beanecessary. At September 30, 2006, the Conipachya valuation allowance of

$355 million, of which $215 million relates to negerating loss carryforwards, primarily in Germaltaly, and the Netherlands, for which
sustainable taxable income has not been demorgst&82 million relates to net capital loss carryfards, primarily in the U.S., for which
future capital gains are not assured; and $58amiltif other deferred tax assets. The Company datgsravide additional U.S. income taxes
on undistributed
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earnings of consolidated foreign subsidiaries idetliin stockholders’ equity. Such earnings coulbb®e taxable upon the sale or liquidation
of these foreign subsidiaries or upon dividend néggon. The Company’s intent is for such earnitmbe reinvested by the subsidiaries or to
be repatriated only when it would be tax effectiveough the utilization of foreign tax credits.

NEW ACCOUNTING PRONOUNCEMENTS

In September 2006, the FASB issued SFAS No. 158plByer’'s Accounting for Defined Benefit Pensiordadther Postretirement Plans —
an amendment of FASB Statements No. 87, 88, 108 8AdR).” SFAS No. 158 requires that the Compatpgnize the overfunded or
underfunded status of its defined benefit andeetmedical plans as an asset or liability in thedli year 2007 year-end balance sheet, with
changes in the funded status recognized througdr cimprehensive income in the year in which theguo. Additionally, SFAS No. 158
requires the Company to measure the funded sthtuglan as of the date of its fiscal yeard. The Company is assessing the potential in
the adoption of SFAS No. 158 will have on its cditsded financial condition.

In September 2006, the FASB issued SFAS No. 157 Walue Measurements.” SFAS No. 157 definesvalue, establishes a framework
for measuring fair value and expands disclosuresitafiair value measurements. SFAS No. 157 alsdksitas a fair value hierarchy that
prioritizes information used in developing assumipsi when pricing an asset or liability. SFAS Nov 1ll be effective for the Company
beginning in fiscal year 2008. The Company is asaggshe potential impact the adoption of SFAS Nex will have on its consolidated
financial condition, results of operations or célskws.

In June 2006, the FASB issued FIN 48, “AccountiogWncertainty in Income Taxes — an interpretatidbrASB Statement No. 109hich
clarifies the accounting for uncertainty in incotages recognized in an enterprise’s financial siatgs in accordance with SFAS No. 109,
“Accounting for Income Taxes.” The interpretatioregcribes a recognition threshold and measurentieiiuge for the financial statement
recognition and measurement of a tax position take¥xpected to be taken in a tax return. FIN 48na recognition of only those tax
benefits that satisfy a greater than 50% probglititeshold. FIN 48 also provides guidance on degeition, classification, interest and
penalties, accounting in interim periods, disclesand transition. FIN 48 is effective for the Canp beginning October 1, 2007. The
Company is assessing the potential impact thaadlo@tion of FIN 48 will have on its previously ddtahed tax reserves, consolidated
financial condition, results of operations or célsks.

In March 2005, the FASB issued FIN 47, “AccountfogConditional Asset Retirement Obligations,” whidlarifies that an entity is required
to recognize a liability for the fair value of armhtional asset retirement obligation if the fasdwe can be reasonably estimated even though
uncertainty exists about the timing and/or methbskettlement. Under FIN 47, companies must acaouedsts related to legal obligations
associated with the retirement, disposal, remorvabandonment of tangible long-lived assets whertithing and/or method of settlement of
the obligation is conditional on a future event #rttie liability’s fair value can be reasonablytiested. In the fourth quarter of fiscal year
2006, the Company adopted FIN 47 and recorded aasim, after-tax charge of $7 million, which is@gpd in the fiscal year 2006
consolidated statement of income as a cumulatfeetedf a change in accounting principle. The ckgsgmarily relates to legal obligations
owned properties in the power solutions business.

Effective October 1, 2005, the Company adopted SNAS123(R), “Share Based Payment” (SFAS No. 128(Ring the modified
prospective method. The modified prospective metlegdires compensation cost to be recognized begjran the effective date (a) based
on the requirements of SFAS No. 123(R) for all sHaased payments granted after the effective aatély based on the requirements of
SFAS No. 123 for all awards granted to employeéx o the effective date of SFAS No. 123(R) thanain unvested on the effective date.
As such, prior periods will not reflect restatedaamts. The cumulative impact of adopting SFAS 123(Rs not significant to the Compasy’
operating results since the Company had previcgbpted the fair value recognition provisions oASHNo. 123, “Accounting for Stock-
Based Compensation” and adopted the disclosurérezgents of SFAS No. 148, “Accounting for Stock-Bd<Compensation — Transition
and Disclosure - an amendment of SFAS 123.”
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RISK MANAGEMENT

The Company selectively uses financial instrumémteduce market risk associated with changesr&ido currency, interest rates and
commodity prices. All hedging transactions are atifed and executed pursuant to clearly definettigsl and procedures, which strictly
prohibit the use of financial instruments for sgative purposes. At the inception of the hedge Gbenpany assesses the effectiveness of the
hedge instrument and designates the hedge insttiasaither (1) a hedge of a recognized asseahitity or of a recognized firm

commitment (a fair value hedge), (2) a hedge airadasted transaction or of the variability of cligtvs to be received or paid related to an
unrecognized asset or liability (a cash flow hedggB) a hedge of a net investment in a foreigerafion (a net investment hedge). The
Company performs hedge effectiveness testing amngoing basis depending on the type of hedgingunstnt used.

For all foreign currency derivative instrumentsigeated as cash flow hedges, retrospective effentiss is tested on a monthly basis using a
cumulative dollar offset test. The fair value oé thedged exposures and the fair value of the hiedg@ments are revalued and the ratio o
cumulative sum of the periodic changes in the valube hedge instruments to the cumulative suth@fperiodic changes in the value of the
hedge is calculated. The hedge is deemed as héffielgtive if the ratio is between 80% and 125%. E@mnmodity hedging contracts, the
Company aligns the critical terms of its derivatogntracts with the terms of the supply contracts.

For net investment hedges, the Company assesses iterestment positions in the foreign operatiand compares it with the outstanding
net investment hedges on a quarterly basis. Thgehisddeemed effective if the aggregate outstangliimgipal of the hedge instruments
designated as the net investment hedge in a foogigration does not exceed the Company’s net imedtpositions in the respective foreign
operation.

A discussion of the Company’s accounting policmsderivative financial instruments is included\nte 1, “Summary of Significant
Accounting Policies,” in the notes to consolidatiedncial statements, and further disclosure ne¢ato financial instruments is included in
Note 11 to the consolidated financial stateme

Foreign Exchange

The Company has manufacturing, sales and distoibdiicilities around the world and thus makes itmesits and enters into transactions
denominated in various foreign currencies. In otdanaintain strict control and achieve the besedftthe Company’s global diversification,
foreign exchange exposures for each currency atechiaternally so that only its net foreign excharexposures are, as appropriate, hedged
with financial instruments.

The Company hedges 70% to 90% of the nominal amafugdich of its known foreign exchange transactierposures. The Company
primarily enters into foreign currency exchangetcaxcts to reduce the earnings and cash flow impfattte variation of non-functional
currency denominated receivables and payabless@aith losses resulting from hedging instrumentsetthe foreign exchange gains or
losses on the underlying assets and liabilitieadbedged. The maturities of the forward exchamgeracts generally coincide with the
settlement dates of the related transactions. Rehlind unrealized gains and losses on these ctnér@ recognized in the same period as
gains and losses on the hedged items. The Comfemgealectively hedges anticipated transactionsafeasubject to foreign exchange
exposure, primarily with foreign currency exchawgatracts, which are designated as cash flow hadgescordance with SFAS No. 133,
“Accounting for Derivative Instruments and Hedgifgtivities,” as amended by SFAS No. 137, SFAS N&8,Jand SFAS No. 149.

The Company selectively finances its foreign openstwith local, non-U.S. dollar debt. In thosetémees, the foreign currency denominated
debt serves as a natural hedge of the foreign tpesanet asset positions. The Company has alsrexhinto several foreign currency
denominated debt obligations and croesrency interest rate swaps to hedge portiontsafat investments in Europe and Japan. The cyr
effects of the debt obligations and swaps arecatftein the accumulated other comprehensive inaoeunt within shareholders’ equity
where they offset gains and losses recorded onghmvestments in Europe and Japan.
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Sensitivity Analysis

The following table indicates the total U.S. dol{aiSD) equivalents of net foreign exchange consrflcédging transactional exposure) and
non-USD denominated cash, debt and cross-currenesest rate swaps (hedging translation exposwtsjanding by currency and the
corresponding impact on the value of these instnisnassuming a 10% appreciation/depreciation o8B relative to all other currencies
September 30, 2006.

As previously noted, the Company’s policy prohiltite trading of financial instruments for specwatpurposes. It is important to note that
gains and losses indicated in the sensitivity aislywould be offset by gains and losses on thenlyidg receivables, payables and net
investments in foreign subsidiaries described alfovmillions, in USD equivalent):

September 30, 20C

Non-USD
Financial Instrument
Designated as Hedges

Transaction: Translatiol Net Foreign Exchang
Foreign Foreign Amounts o Gain/(Loss) from
Exposure Exposure Instrument 10% 10%
Long/ Long/ Long/ Appreciatior Depreciatiol
(Short) (Short) (Short) of USD of USD
Brazilian real $ — $ (349 $ (34) $ 3 $ (3)
British pound 22¢ (30 19t 19 19
Canadian dolla 167 (27) 14C (14) 14
Chinese renmint — 65 65 @) 7
Czech korun:i 332 (79 258 (25) 25
Danish krone 10t 8 11z (12) 11
Euro (440 (71%) (1,155 11€ (11€)
Japanese ye (55) 11 (44) 4 (4)
Mexican pes( 99 8 107 (12) 11
Polish zloty (36) 2 (38) 4 4
Slovenska korun 11¢€ (©)] 11& (12 12
South African rant 10 14 24 2 2
Swiss franc 47 8 55 (6) 6
Other 38 15 53 (5) 5
Total $ 61C $ (76)) $ (15)) $ 15 $ (15)

Interest Rates

The Company’s earnings exposure related to adveosements in interest rates is primarily derivemhfroutstanding floating rate debt
instruments that are indexed to shiemm market rates. The Company, as needed, usgeshtate swaps to modify its exposure to intesde
movements. In accordance with SFAS No. 133, theoswaalify and are designated as cash flow hedgfsroalue hedges. A 10% increase
or decrease in the average cost of the Companyiabla rate debt, including outstanding swaps, waabkult in a change in pre-tax interest
expense of approximately $6 million.

In September 2005, following a definitive mergeresggnent unanimously approved by the Boards of Bire®f the Company and York, the
Company entered into three forward treasury lockaments to reduce the market risk associatedoldhges in interest rates associated
the Company’s anticipated fixgdte note issuance to finance the acquisition okY®he three forward treasury lock agreementscivhiad
combined notional amount of $1.3 billion, fixed @rfion of the future interest cost for 5-year, Jayand 30-year bonds. The treasury lock
agreements were designated as cash flow hedgesgféements were unwound at the time the bondsissred. The fair value of each
treasury lock agreement, or the difference betwkerreasury lock reference rate and the fixedaatane of note issuance, is amortized to
interest expense over the life of the respectite resuance.
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Commodities

The Company uses commodity contracts in the firrdmigrivatives market in cases where commodityeptisk cannot be naturally offset or
hedged through supply base fixed price contracis@odity risks are systematically managed purstmapblicy guidelines. As a cash flow
hedge, gains and losses resulting from the hedgstguments offset the gains or losses upon puechBthe underlying commodities that w
be used in the business. The maturities of the amdiityncontracts coincide with the expected purchaedbe commodities.

ENVIRONMENTAL, HEALTH AND SAFETY AND OTHER MATTERS

The Companys global operations are governed by laws addregstgction of the environment (Environmental Laasyl worker safety ar
health (Worker Safety Laws). Under various circuanses, these laws impose civil and criminal pessmkind fines, as well as injunctive and
remedial relief, for noncompliance and require rdiaton at sites where Company-related substaraes Ibeen released into the
environment.

The Company has expended substantial resourcealigldoth financial and managerial, to comply waghplicable Environmental Laws and
Worker Safety Laws, and to protect the environnaert workers. The Company believes it is in sub&bhovmpliance with such laws and
maintains procedures designed to foster and ercsunpliance. However, the Company has been, arftkifuture may become, the subject of
formal or informal enforcement actions or procegdiregarding noncompliance with such laws or tineediation of Company-related
substances released into the environment. Suclemmagpically are resolved by negotiation with regory authorities resulting in
commitments to compliance, abatement or remedigtiograms and in some cases payment of penaltistaridally, neither such
commitments nor penalties imposed on the Compawg haen material.

Environmental considerations are a part of allificent capital expenditure decisions; however,englitures in 2006 related solely to
environmental compliance were not material. At 8eyiter 30, 2006, the Company had an accrued lybili$34 million relating to
environmental matters compared with $28 million gear ago. A charge to income is recorded whenptobable that a liability has been
incurred and the cost can be reasonably estimatedlCompany’s environmental liabilities do not téaki® consideration any possible
recoveries of future insurance proceeds. Becauteafncertainties associated with environmentakdiation activities at sites where the
Company may be potentially liable, future expertseemediate identified sites could be consideraimjer than the accrued liability.
However, while neither the timing nor the amountibbimate costs associated with known environmemtiadediation matters can be
determined at this time, the Company does not éxpatthese matters will have a material adveffeeteon its financial position, results of
operations or cash flows.

Additionally, the Company is involved in a numbépooduct liability and various other suits incidéo the operation of its businesses.
Insurance coverages are maintained and estimastsl @e recorded for claims and suits of this matiiis managemergt’opinion that none
these will have a materially adverse effect onGbenpany’s financial position, results of operationgash flows (see Note 19 to the
consolidated financial statements). Costs relaieslith matters were not material to the periodsgnted.
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QUARTERLY FINANCIAL DATA

In millions, except per share da First Second Third Fourth Full
(unaudited Quarter Quarter Quarter Quarter Year
2006
Net sales $7,52¢ $8,161 $8,39( $8,15( $32,23¢
Gross profit 917 1,05z 1,213 1,231 4,42(
Income before the cumulative effect of a change in

accounting principlt 16& 16E 33¢ 367 1,03t
Net income 16t 16t 33¢ 36C 1,02¢

Earnings per share before the cumulative effeat of
change in accounting princig

Basic* 0.8€ 0.8t 1.7¢ 1.87 5.32

Diluted* 0.8t 0.84 1.71 1.8 5.2¢€
Earnings per shal

Basic* 0.8¢ 0.8t 1.72 1.84 5.2¢

Diluted* 0.8t 0.84 1.71 1.82 5.2t
2005
Net sales $6,61¢ $6,89¢ $7,06: $6,90( $27,47¢
Gross profit 80¢€ 827 90C 94¢ 3,48
Income before the cumulative effect of a change in

accounting principlt 16¢ 203 25E 28¢ 90¢
Net income 16€ 20< 25¢ 28¢ 90¢

Earnings per share before the cumulative effeet of
change in accounting princig

Basic* 0.8¢ 1.0€ 1.3¢ 1.47 4.74

Diluted* 0.87 1.04 1.31 1.4t 4.6¢
Earnings per shal

Basic* 0.8¢ 1.0¢€ 1.32 1.47 4.74

Diluted* 0.87 1.04 1.31 1.4t 4.6¢

* Due to the use of the weighted-average shantesanding for each quarter for computing earnpgysshare, the sum of the quarterly per
share amounts may not equal the per share amauthiefgear

ITEM 7A QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

See “Risk Management” included in Iltem 7 — ManagetiseDiscussion and Analysis of Financial Conditamd Results of Operations.
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ITEM 8 FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Index to Consolidated Financial Statements

Report of Independent Registered Public AccourfEing

Consolidated Statements of Income for the years@&&ptember 30, 2006, 2005 and 2
Consolidated Statements of Financial Position éepitember 30, 2006 and 2C

Consolidated Statements of Cash Flows for the ye@ided September 30, 2006, 2005 and :
Consolidated Statements of Sharehol’ Equity for the years ended September 30, 2006, 206605200¢
Notes to Consolidated Financial Stateme«— September 30, 20(

Valuation and Qualifying Accoun
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PRICEWATERHOUSE(COPERS (@

PricewaterhouseCoopers LLF
100 E. Wisconsin Ave., Suite 1€
Milwaukee WI 5320:
Telephone (414) 212 16(

Report of Independent Registered Public Accountingrirm
To the Board of Directors and Shareholders of Johi@ontrols, Inc.

We have completed integrated audits of Johnsonr@lsntnc.’s 2006 and 2005 consolidated finandalesnents and of its internal control
over financial reporting as of September 30, 2@, an audit of its 2004 consolidated financialkesteents in accordance with the standards
of the Public Company Accounting Oversight Boarai(eld States). Our opinions, based on our audigspaesented below.

Consolidated financial statements and financidéstant schedule

In our opinion, the consolidated financial statetadisted in the accompanying index present fairall material respects, the financial
position of Johnson Controls, Inc. and its subsidiat September 30, 2006 and 2005, and the sesttteir operations and their cash flows
for each of the three years in the period endedeBdger 30, 2006 in conformity with accounting pijrtes generally accepted in the United
States of America. In addition, in our opinion, fir@ancial statement schedule listed in the accamiog index presents fairly, in all material
respects, the information set forth therein whexri@ conjunction with the related consolidatedficial statements. These financial
statements and financial statement schedule arespensibility of the Company’s management. Osgpoasibility is to express an opinion
on these financial statements and financial stat¢sthedule based on our audits. We conductedunlitseof these statements in accordance
with the standards of the Public Company Accoun@wgrsight Board (United States). Those standagqgire that we plan and perform the
audit to obtain reasonable assurance about whitthdinancial statements are free of material rateshent. An audit of financial statements
includes examining, on a test basis, evidence stipgghe amounts and disclosures in the finarstatements, assessing the accounting
principles used and significant estimates made égagement, and evaluating the overall financiaéstant presentation. We believe that
audits provide a reasonable basis for our opinion.

As discussed in Notes 1 and 12 to the consolid@tadcial statements, the Company adopted Stateaidtibancial Accounting Standards
No. 123(R),“Share-Based Payment,” effective October 1, 200@ddition, as discussed in Notes 1 and 5 to thealmated financial
statements, the Company adopted Financial Accagi@tandards Board Interpretation No. 47, “Accoumfior Conditional Asset Retirement
Obligations, an interpretation of FASB Statement M8B,” in the fourth quarter of 2006.

Internal control over financial reporting

Also, in our opinion, management’s assessmentydted in Management’s Report on Internal ControliQaieancial Reporting appearing
under Item 9A, that the Company maintained effectiternal control over financial reporting as ep&mber 30, 2006 based on criteria
established imnternal Control — Integrated Framewoissued by the Committee of Sponsoring Organizatidriee Treadway Commission
(COSO0), is fairly stated, in all material respebti@sed on those criteria. Furthermore, in our gpinihe Company maintained, in all material
respects, effective internal control over financegorting as of September 30, 2006, based orriargstablished itnternal Control —
Integrated Frameworissued by the COSO. The Company’s managementpsmsible for maintaining effective internal contoser

financial reporting and for its assessment of fifirecéiveness of internal control over financial oefing. Our responsibility is to express
opinions on management’s assessment and on tletiedfeess of the Company’s internal control oveaficial reporting based on our audit.
We conducted our audit of internal control ovegfinial reporting in accordance with the standafdeePublic Company Accounting
Oversight Board (United States). Those standards
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require that we plan and perform the audit to ebtaasonable assurance about whether effectivenalteontrol over financial reporting was
maintained in all material respects. An audit aéinal control over financial reporting includedaibing an understanding of internal control
over financial reporting, evaluating managemeassessment, testing and evaluating the desigogserdting effectiveness of internal cont
and performing such other procedures as we cons&tssary in the circumstances. We believe thaduit provides a reasonable basis for
our opinions.

A company'’s internal control over financial repogiis a process designed to provide reasonablessesuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttiegenerally accepted accounting
principles. A company'’s internal control over fircgal reporting includes those policies and proceduhat (i) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshaf assets of the company; (ii) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financétkstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; anda(iiyide reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the compangsats that could have a material effect on then@iizd statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadegjbecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

/sl PricewaterhouseCoopers LLP
Milwaukee, Wisconsin
December 1, 2006
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(In millions, except per share data)
Net sales
Products and system
Services*

Cost of sale:
Products and syster
Services

Gross profit
Selling, general and administrative exper
Restructuring cosl
Japanese pension g:
Operating incom:
Interest expens— net
Equity income
Miscellaneous— net
Other income (expens

Income before income taxes and minority inter

Provision for income taxe

Minority interests in net earnings of subsidial

Income from continuing operatiol

Johnson Controls, Inc.
Consolidated Statements of Income

Income from discontinued operations, net of incdaxes

Gain on sale of discontinued operations, net ofrime taxe:

Income before the cumulative effect of a changaccounting principle
Cumulative effect of a change in accounting pritesipet of income taxe

Net income
Earnings available for common shareholc

Earnings per share from continuing operati

Basic
Diluted

Earnings per share before the cumulative effeet dfange in accounting princig

Basic
Diluted
Earnings per shal
Basic
Diluted

Year ended September 30,

2006

i

@ & * B @ &
6]
w
N

2005

@ & * B @ &

3.9C

4.74
4.6¢

4.74
4.6¢

2004

@

@ & * B @

w
© O
m Mm

halbay
N W
N n

e
N W
N m

* Products and systems consist of automotive ggpee and power solutions products and system$aitding efficiency installed
systems. Services are building efficiency techréeal facility management servic

The accompanying notes are an integral part of thénancial statements.
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Johnson Controls, Inc.
Consolidated Statements of Financial Position

September 30,

(In millions, except par value and share data) 2006 2005
Assets
Cash and cash equivalel $ 29: $ 171
Accounts receivable, less allowance for doubtfalbants of $80 and $47, respectiv 5,697 4,98
Inventories 1,731 98¢
Other current asse 1,54z 99¢

Current assetl 9,264 7,13¢
Property, plant and equipme— net 3,96¢ 3,581
Goodwill 5,91( 3,73¢
Other intangible asse— net 79¢ 28¢
Investments in partial-owned affiliates 462 44%
Other noncurrent asse 1,51 957
Total asset $21,92: $16,14¢
Liabilities and Shareholders’ Equity
Shor-term debr $ 20¢ $ 684
Current portion of lon-term debt 36¢€ 81
Accounts payabl 4,21¢ 3,93¢
Accrued compensation and bene 91¢ 704
Accrued income taxe 22¢ 44
Other current liabilitie: 2,208 1,39(

Current liabilities 8,14¢ 6,841
Long-term debt 4,16¢ 1,571
Postretirement health and other bene 34¢ 15¢
Minority interests in equity of subsidiari 12¢ 19¢€
Other noncurrent liabilitie 1,77¢ 1,31:

Long-term liabilities 6,42( 3,24¢
Commitments and contingencies (Note
Common stock, $.04 1/6 par val

shares authorized: 600,000,C

shares issued: 20(- 196,011,787; 200- 193,253,56: 8 8
Capital in excess of par vall 1,27z 1,092
Retained earning 5,71¢ 4,90¢
Treasury stock, at cost (20- 237,798 shares; 20(- 382,628 share: (7) (7)
Accumulated other comprehensive inca 36€ 60

Shareholder equity 7,35¢ 6,05¢
Total liabilities and sharehold¢ equity $21,92: $16,14¢

The accompanying notes are an integral part of thénancial statements.
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Johnson Controls, Inc.

Consolidated Statements of Cash Flows

(In millions)

Operating Activities
Net income

Adjustments to reconcile net income to cash praViole operating activitie
Depreciatior
Amortization of intangible:
Equity in earnings of partial-owned affiliates, net of dividends receiv
Deferred income taxe
Minority interests in net earnings of subsidial
Non-cash restructuring cos
Pension contributions in excess of expe
Gain on sale of discontinued operatit
Japanese pension settlement ¢
Other
Changes in working capital, excluding acquisitiansl divestitures of business
Receivable!
Inventories
Other current asse
Restructuring reserve
Accounts payable and accrued liabilit
Accrued income taxe

Cash provided by operating activities of continuapgrations

Investing Activities

Capital expenditure

Sale of property, plant and equipm
Acquisition of businesses, net of cash acqu
Business divestiture

Settlement of cro-currency interest rate swa
Changes in lor-term investment

Cash used by investing activiti

Financing Activities
Increase (decrease) in st-term deb+— net
Increase in lon-term deb:
Repayment of lor-term debi
Payment of cash dividen
Proceeds from the exercise of stock opti
Other
Cash provided (used) by financing activit
Effect of exchange rate changes on cash and casbaénts
Increase in cash and cash equivalen

The accompanying notes are an integral part of thénancial statements.

48

September 30,
Revised

2006 2005 2004
$ 1,02¢ $ 90¢ $ 8i¢
661 61t 572
44 24 22
(15) (47) (19)
(404 (25) 10C
42 41 52
51 46 7
— (13€) —
— (136) —
— — (84)
60 26 (26)
244 (771) (346
(77) (64) €)
(32) (114 33
59 10z 42
(360) 32¢ 22E
11€ 81 14
1,417 877 1,407
(711) (664) (817)
90 39 51
(2,62¢ (32€) (420
— 67¢ —
66 (62) (142
10€ ) (79
3,076) (339) (1,409)
(531) (10€) 66C
2,73¢ 83 214
(35¢ (311) (727)
(21¢) (192) (171)
97 66 59
13 (36) (25)
1,741 (499 10
40 29 6
$ 12z $ 72 $ 15
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Employee Stock

Accumulated

Ownership Plan - Capital in Treasury Other
Preferred Unearned Common Excess 0 Retained Stock, Comprehensive
(In millions, except per share data Total Stock Compensation Stock Par Value Earnings at Cost Income (Loss)
At September 30, 2003 $ 4,261 $ 97 % 23y $ 15 $ 748 $3,54] $ (100 % (207)
Comprehensive incom
Net income 81¢ — — — — 81¢ — —
Foreign currency
translation
adjustment: 171 — — — — — — 171
Realized and unrealiz
gains/losses on
derivatives 11 — — — — — — 11
Minimum pension
liability adjustment )] — — — — — — 3)
Other
comprehensive
income 17¢
Comprehensive incorr 997
Reduction of guaranteed
ESOP deb 23 — 23 — — — — —
Cash dividend
Series D preferred ($0.9
per one ten-thousandi
of a share), net of tax
benefit () — — — — () — —
Common ($0.90 per sha (169 — — — — (169 — —
Par value reductio — — — @) 7 — — —
Conversion of preferred
stock to common stoc — (96) — — 96 — — —
Other, including options
exercisec 96 (1) — — 10z — (5) —
At September 30, 200: 5,20¢ — — 8 95:& 4,18¢ (15) 72
Comprehensive incom
Net income 90¢ — — — — 90¢ — —
Foreign currency
translation
adjustment: (29 — — — — — — (29
Realized and unrealiz
gains/losses on
derivatives 34 — — — — — — 34
Minimum pension
liability adjustment 17 — — — — — — (27)
Other
comprehensive
loss (12
Comprehensive incorr 897
Cash dividend
Common ($1.00 per sha (192 — — — — (192 — —
Other, including options
exercisec 147 — — 13¢ — 8 —
At September 30, 2005 6,05¢ — — 8 1,092 4,90¢ (") 60
Comprehensive incom
Net income 1,02¢ — — — — 1,02¢ — —
Foreign currency
translation
adjustment: 274 — — — — — — 274
Realized and unrealiz
gains/losses on
derivatives 20 — — — — — — 20
Minimum pension
liability adjustment 12 — — — — — — 12




Other

comprehensive
income 30€
Comprehensive incorr 1,33¢
Cash dividend
Common ($1.12 per sha (218 — — — — (218 — —
Other, including options
exercisec 181 — — 181 — — —
At September 30, 2006 $ 7,358 $ — 8 — $ 8 $ 1,27 $571F (7) 36€

The accompanying notes are an integral part of thénancial statements.
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1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of Consolidation

The consolidated financial statements inclideaccounts of Johnson Controls, Inc. and its doonasd foreign subsidiaries that are
consolidated in conformity with accounting prin@glgenerally accepted in the United States of Aradll).S. GAAP). All significant
intercompany transactions have been eliminatecksimrents in partially-owned affiliates are accodrite by the equity method when the
Companys interest exceeds 20%. Under certain criteria@giged for in Financial Accounting Standards Bo@fASB) Interpretation N¢
(FIN) 46(R), “Consolidation of Variable Interest tifies,” the Company may consolidate a partiallyped affiliate when it has less than a
50% ownership. Gains and losses from the translaticubstantially all foreign currency financiéhtements are recorded in the
accumulated other comprehensive income accouninstiareholde’ equity.

Use of Estimates

The preparation of consolidated financial steets in conformity with U.S. GAAP requires managefto make estimates and
assumptions that affect the reported amounts eftassd liabilities and disclosure of contingersieds and liabilities at the date of the
financial statements and the reported amountsvefnges and expenses during the reporting perioaiahcesults could differ from those
estimates

Fair Value of Financial Instruments

The fair values of cash and cash equivalectyunts receivable, short-term debt and accouryisha approximate their carrying values.
The fair value of long-term debt, which was $4 idn and $1.7 billion at September 30, 2006 an@3@espectively, was determined
using market quotes. See Note 11 for fair valudesivative instrument:

Cash and Cash Equivalents
The Company considers all highly liquid investmenith a maturity of three months or less when pasg to be cash equivaler
Receivables

Receivables consist of amounts billed and adirelue from customers and unbilled costs andusatprofits related to revenues on long-
term contracts that have been recognized for ad¢tmupurposes but not yet billed to customers. Thenpany extends credit to customers
in the normal course of business and maintaindlawance for doubtful accounts resulting from thability or unwillingness of custome
to make required payments. The allowance for dolibtfcounts is based on historical experiencetiagi®@conomic conditions and any
specific customer collection issues the Companyidergtified.

Percentagw-of-Completion Contracts

The building efficiency business records certang term contracts under the percentage-of-cetigpl method of accounting. Under this
method, sales and gross profit are recognized as iwperformed based on the relationship betwetmahcosts incurred and total
estimated costs at completion. The Company reawsts and earnings in excess of billings on unceteglcontracts within accounts
receivable — net and billings in excess of costs@arnings on uncompleted contracts within otherec liabilities in the consolidated
statements of financial position. Amounts incluagéthin accounts receivable — net related to thes#racts were $455 million and
$315 million at September 30, 2006 and 2005, rasmdg. Amounts included within other current lites were $314 million and

$226 million at September 30, 2006 and 2005, raapby.
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Inventories

Inventories are stated at the lower of cosharket. Cost is determined using either the lasfiist-out (LIFO) method or the first-in, first-
out (FIFO) method. Finished goods and v-in-process inventories include material, labor andufesturing overhead cost

Pre-Production Costs Related to Lon-Term Supply Arrangements

The Company’s policy for engineering, reseancti development, and other design and developrosig celated to products that will be
sold under long-term supply arrangements requireb sosts to be expensed as incurred. Customebuesements are recorded as an
increase in cash and a reduction of selling, gémechadministrative expense when reimbursement ffe customer is received. Costs
molds, dies, and other tools used to make prodbatswill be sold under long-term supply arrangetaame capitalized within property,
plant and equipment if the Company has title toassets or has the non-cancelable right to usasttets during the term of the supply
arrangement. Capitalized items, if specificallyigaed for a supply arrangement, are amortized theeterm of the arrangement;
otherwise, amounts are amortized over the estimegetul lives of the assets. The carrying valuesssets capitalized in accordance with
the foregoing policy are periodically reviewed &idence of impairment. At September 30, 2006 d@tb2approximately $270 million
and $268 million, respectively, of costs for moldigs and other tools were capitalized within propeplant and equipment which
represented assets to which the Company hadltiteddition, at September 30, 2006 and 2005, thafgamy recorded within other current
assets approximately $136 million and $280 milli@spectively, of costs for molds, dies and othetst for which customer reimbursem
is assured

Property, Plant and Equipment

Property, plant and equipment are recorded at Basgireciation is provided over the estimated udéfak of the respective assets using
straight-line method for financial reporting purpesand accelerated methods for income tax purpdbesestimated useful lives range
from 10 to 40 years for buildings and improvemetd from 3 to 20 years for machinery and equiprn

The Company capitalizes interest on borrowihgrsng the active construction period of major talgirojects. Capitalized interest is added
to the cost of the underlying assets and is ansattaver the useful lives of the ass

Gooduwill and Other Intangible Assets

Goodwill reflects the cost of an acquisitiorexcess of the fair values assigned to identifialeleassets acquired. The Company performs
an annual goodwill impairment review of its opangtsegments during the fourth fiscal quarter, orenfcequently if events or changes in
circumstances indicate that the asset might beineghausing a fair-value method based on managésjeiigments and assumptions. The
fair value represents the amount at which an ojmgraegment could be bought or sold in a curremtsaction between willing parties on
an arms-length basis. In estimating the fair vatlne,Company uses historical multiples of earnings published multiples of earnings of
comparable entities with similar operations andhecoic characteristics. The estimated fair valuhésn compared with the carrying
amount of the reporting unit, including recordeadwill. The Company is subject to financial stataeingsk to the extent that the carrying
amount exceeds the estimated fair value. The immeait testing performed by the Company in the fogttarter of fiscal year 2006
indicated that the estimated fair value of eachrapeg segment exceeded its corresponding cargingunt, including recorded goodwiill
and, as such, no impairment exit

Indefinite lived other intangible assets amoaubject to at least annual impairment testingodsiderable amount of management
judgment and assumptions are required in perfortiegmpairment tests. The Company believes thgmehts and assumptions use:
the impairment tests are reasonable and no impatrengsts at September 30, 20
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Impairment of Long-Lived Assets

The Company reviews long-lived assets, inclggiroperty, plant and equipment and other intamgiisisets with definite lives, for
impairment whenever events or changes in circurnstimdicate that its carrying amount may not loeverable. At September 30, 2006,
the Company does not have any material -lived assets whose recovery is at r

Revenue Recognition

The Company’s building efficiency business gruaes revenue from long-term systems installatimmracts over the contractual period
under the percentage-of-completion method of adbegnThis method of accounting recognizes salesganss profit as work is
performed based on the relationship between actst$ incurred and total estimated costs at coioplebales and gross profit are adju:
prospectively for revisions in estimated total cant costs and contract values. Estimated losseseaorded when identified. Claims
against customers are recognized as revenue ufitamsnt. The amount of accounts receivable dwer afte year is not significar

The building efficiency business enters intteedled warranties and long-term service and maanissnagreements with certain customers.
For these arrangements, revenue is recognizedstraigh-line basis over the respective contract te

The Company'’s building efficiency business asbs certain HVAC products and services in budi@gangements, where multiple
products and/or services are involved. In accordavith Emerging Issues Task Force Issue No. 00Rdyenue Arrangements with
Multiple Deliverables,” the Company divides bundeEdangements into separate deliverables and revierallocated to each deliverable
based on the relative fair value of all elementtherfair value of undelivered elemer

In all other cases, the Company recognizeswavat the time products are shipped and titlegsatssthe customer or as services are
performed

Research and Development Cos

Expenditures for research activities relatingtoduct development and improvement are chargethst income as incurred and included
within selling, general and administrative experindte consolidated statement of income. Suchmdipgres for the years ended
September 30, 2006, 2005 and 2004 were $743 mifieh7 million and $844 million, respective

A portion of the costs associated with thed®ities is reimbursed by customers and, for thargeended September 30, 2006, 2005 and
2004, were $323 million, $402 million and $352 iwifl, respectively

Earnings Per Share

Basic earnings per share are computed by diyidet income, after deducting dividend requiremmemnt the Series D Convertible Preferred
Stock, by the weighted average number of commoreshautstanding. Diluted earnings per share arguated by dividing net income,
after deducting the after-tax compensation exp#rsewould arise from the assumed conversion oStrdes D Convertible Preferred
Stock, by diluted weighted average shares outstgn@iluted weighted average shares assume theecsion of the Series D Convertible
Preferred Stock, if dilutive, plus the dilutive @ft of common stock equivalents which would arisenfthe exercise of stock options.
Effective December 31, 2003, the Company convelkttie outstanding Series D Convertible PrefeBamtk (see Note 13

Foreign Currency Translation

Substantially all of the Comparsyinternational operations use the respective loaakncy as the functional currency. Assets aatdilities
of international entities have been translatedeaibp-end exchange rates, and income and expeasedbken translated using average
exchange rates for the peric
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Accumulated Other Comprehensive Income

Accumulated other comprehensive income is defis the sum of net income and all other non-owiha@nges in equity. The components
of the nol-owner changes in equity, or accumulated other cehmgrsive income, were as follows (in millions, oktax):

September 3(

2006 2005
Foreign currency translation adjustme $ 403 $ 12¢
Realized and unrealized gains/losses on deriva 63 43
Minimum pension liability adjustmel (100 (112
Accumulated other comprehensive inca $ 36€ $ 60

Derivative Financial Instruments

The Company has written policies and proceduraspthae all financial instruments under the directof corporate treasury and restric
derivative transactions to those intended for heglgiurposes. The use of financial instrumentsgecalative purposes is strictly
prohibited. The Company uses financial instrumémtsanage the market risk from changes in foreigimange rates, commaodity prices,
compensation liabilities and interest ra

The fair values of all derivatives are recordethe consolidated statement of financial pogitibhe change in a derivative’s fair value is
recorded each period in current earnings or accateallother comprehensive income (OCI), dependingtwather the derivative is
designated as part of a hedge transaction and tfisdype of hedge transactic

The Company hedges 70% to 90% of the nominalamof each of its known foreign exchange trarisaat exposures. The Company
primarily enters into forward exchange contracteetduce the earnings and cash flow impact of nmetfanal currency denominated
receivables and payables. Gains and losses regtritim these contracts offset the foreign exchayages or losses on the underlying as
and liabilities being hedged. The maturities offitievard exchange contracts generally coincide withsettlement dates of the related
transactions. Gains and losses on these contr&cte@rded in miscellaneous — net in the conswiatatement of income and are
recognized in the same period as gains and losstiededged item

Cash Flow HedgesThe Company selectively hedges anticipated tiitses that are subject to foreign exchange exgosucommodity
price exposure, primarily using foreign currencglenge contracts and commodity contracts, respdgtiVhese instruments are
designated as cash flow hedges in accordance ¥atar8ent of Financial Accounting Standards (SFA8) 183, “Accounting for
Derivative Instruments and Hedging Activities,”amended by SFAS No. 137, No. 138 and No. 149 amdeaorded in the consolidated
statement of financial position at fair value. ®Bffective portion of the contracts’ gains or losdas to changes in fair value are initially
recorded as a component of accumulated OCI ansidxsequently reclassified into earnings when tligée transactions, typically sales
or costs related to sales, occur and affect easnifigese contracts are highly effective in heddfiregvariability in future cash flows
attributable to changes in currency exchange mtesmmodity price changes. The Company also seédgtuses interest rate swaps to
modify its exposure to interest rate movementss€&tmvaps also qualify as cash flow hedges, withgédmin fair value recorded as a
component of accumulated OCI. Interest expensecerded in earnings at the fixed rate set forttnenswap agreement. As of
September 30, 2005, the Company entered into thresard treasury lock agreements designated asfteagihedges to reduce the market
risk associated with changes in interest ratesa@le the Company’s fixedhate note issuance (see Notes 10 and 11). Thererneenteres
rate swaps designated as cash flow hedges outstpatdSeptember 30, 20(

For the years ended September 30, 2006, 20052@04, the net amounts recognized in earningdalireffectiveness and amounts
excluded from the assessment of hedge effectivemeesnot material. The amount reported as reakretlunrealized gains/losses on
derivatives in the accumulated OCI account witliiareholders’ equity represents the net gain/lossevivatives designated as cash flow
hedges
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Fair Value Hedge— The Company had two interest rate swaps outstaradiSgptember 30, 2006 and 2005 designated agya béthe

fair value of a portion of fixed-rate bonds (segddl). Both the swap and the hedged portion oflei# are recorded in the consolidated
statement of financial position. The change in Vailue of the swaps exactly offsets the changaiimvalue of the hedged debt, with no net
impact on earning:

Net Investment Hedg- The Company has cross-currency interest rate saa@ foreign currency-denominated debt obligatibasare
designated as hedges of the foreign currency exp@ssociated with its net investments in foreigarations. The currency effects of the
debt obligations are reflected in the accumulat&d &xcount where they offset translation gainslasdes recorded on the Company’s net
investments in Europe and Japan. The cross-curiatengst rate swaps are recorded in the conselidstatement of financial position at
fair value, with changes in value attributable hamges in foreign exchange rates recorded in tieégio currency translation adjustments
component of accumulated OCI. Net interest paymentsceipts from the interest rate swaps are dexbas adjustments to interest
expense in earnings on a current basis. A netdbapproximately $29 million associated with hedgéset investments in foreign
operations was recorded in the accumulated OClwetdor the period ended September 30, 2006. Ayaiet of approximately $5 million
associated with hedges of net investments in farefgerations was recorded in the accumulated O€iuant for the period ended
September 30, 200

New Accounting Pronouncements

In September 2006, the FASB issued SFAS No, ‘Fi8ployer’'s Accounting for Defined Benefit Pensiand Other Postretirement Plans
— an amendment of FASB Statements No. 87, 88, 186.38 (R).”"SFAS No. 158 requires that the Company recognie®terfunded o
underfunded status of its defined benefit andeetinedical plans as an asset or liability in thedii year 2007 year-end balance sheet, with
changes in the funded status recognized througdr ctimprehensive income in the year in which theguo. Additionally, SFAS No. 158
requires the Company to measure the funded sthtuglan as of the date of its fiscal year-end. Tlenpany is assessing the potential
impact that the adoption of SFAS No. 158 will haweits consolidated financial conditic

In September 2006, the FASB issued SFAS No, ‘Fair Value MeasurementsSFAS No. 157 defines fair value, establishes a éraark
for measuring fair value and expands disclosuresitafair value measurements. SFAS No. 157 alsdkshas a fair value hierarchy that
prioritizes information used in developing assumipsi when pricing an asset or liability. SFAS No7 16ll be effective for us beginning
fiscal year 2008. The Company is assessing thenpatémpact that the adoption of SFAS No. 157 \Wwdlve on its consolidated financial
condition, results of operations or cash flo

In June 2006, the FASB issued FIN 48, “Accaugfior Uncertainty in Income Taxes — an interprietabf FASB Statement No. 109,”
which clarifies the accounting for uncertainty mcome taxes recognized in an enterprise’s finarstéaéments in accordance with SFAS
No. 109,“Accounting for Income Taxes.” The interpretatioregcribes a recognition threshold and measurentieiiLge for the financial
statement recognition and measurement of a taxiposaken or expected to be taken in a tax retaiN.48 allows recognition of only
those tax benefits that satisfy a greater than psiability threshold. FIN 48 also provides guidawn derecognition, classification,
interest and penalties, accounting in interim msjalisclosure, and transition. FIN 48 is effecfimethe Company beginning October 1,
2007. The Company is assessing the potential intpatthe adoption of FIN 48 will have on its prawly established tax reserves,
consolidated financial condition, results of opienas or cash flows

Effective for the year ended September 30, 2666Company adopted FIN 47, “Accounting for Coiodial Asset Retirement
Obligations,” which clarifies that an entity is téed to recognize a liability for the fair valuaconditional asset retirement obligation if
the fair value can be reasonably estimated evamgthancertainty exists about the timing and/or métbf settlement. See Note 5 for the
impact of the Compar's adoption of FIN 47 in the fourth quarter of fisgaar 2006

Effective October 1, 2005, the Company adoEAS No. 123(R), “Share Based Payment” (SFAS N8(R}), using the modified
prospective method. See Note 12 for additionalrinfition regarding sto-based compensatio
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Reclassification

Certain prior year amounts have been revisedndorm to the current year’s presentation. Speadlf/, the Company has revised its
consolidated statements of cash flows for the yeaded September 30, 2005 and 2004 to combineflocashfrom discontinued operatic
with cash flows from continuing operations. The Qamy had previously separated these amounts frommecing operations and reported
them as cash flows from discontinued operati

2. ACQUISITIONS

On December 9, 2005, the Company completed itsisiign of York International Corporation (York) e Company paid $56.50 for
each outstanding share of York common stock. Tte ¢ost of the acquisition, excluding cash acqliveas approximately $3.1 billion,
including the assumption of $563 million of debtaage in control payments and direct costs ofrdmestiction. The Company initially
financed the acquisition by issuing unsecured coroi@lepaper, which was refinanced with long-ternbtden January 17, 2006. York’s
results of operations have been included in thealated financial statements since the date gdiaion.

The acquisition of York enabled the Company to beea single source supplier of integrated prodatsservices for building owners to
optimize comfort and energy efficiency. The acgigsienhanced the Company’s heating, ventilating, @r conditioning equipment
(HVAC), controls, fire and security capabilitiesdapositions the Company in a strategic leadersbgition in the global building
environment industry which offers significant gréwgotential.

The following table summarizes the preliminary faatues of the York assets acquired and liabiliéiesumed at the date of acquisition (in
millions):

Current assets, net of cash acqu $ 1,92¢
Property, plant and equipme 39¢
Goodwill 2,04
Other intangible asse 50z
Other noncurrent asse 382
Total asset 5,25¢
Current liabilities 1,36
Noncurrent liabilities 1,36(
Total liabilities 2,72
Net assets acquire $ 2,53¢

In conjunction with the York acquisition, the@pany recorded goodwill of approximately $2.0ibill none of which is tax deductible,
with allocation to the building efficiency businegporting segments as follows: $422 million to thokmerica systems; $594 million to
North America service; $473 million to North Amaaianitary products group; $147 million to Europegl &411 million to rest of world.
addition, intangible assets subject to amortizatvene valued at $246 million with useful lives betm 1.5 and 30 years, of which
$194 million was assigned to customer relationshiils useful lives between 20 and 30 years. Intalegassets not subject to amortizat
primarily trademarks, were valued at $256 millidhe York purchase price allocation has been subialigrcompleted as of September
2006, and final adjustments, if any, are not exgeedd be materia

The Company has recorded restructuring resefvapproximately $158 million related to the Yaquisition, comprised of $80 million
of severance costs, $62 million related to contiawhinations and facility closures and $16 millmfrother direct costs associated with
exiting certain activities of the acquired businé3sese restructuring reserves include workfordeicgons of approximately 3,000
employees and calls for two manufacturing plantse@losed while other plants and branch officdshei merged into existing facilities
the Company. The costs of these restructuringitieBwvere recorded as costs of the acquisitionvegre provided for in accordance with
FASB Emerging Issues Task Force Issue No. 95-3¢c6Beition of Liabilities in Connection with a Puiade Business Combination.” The
Company anticipates that the restructuring actimiidbe completed by the end of the third quartefigcal year 2007. As of September 30,
2006, $59 million of the restructuring reservesehbeen utilized, includin
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severance ($30 million), contract termination aacility closure costs ($23 million) and other cas$sociated with exiting certain activit
of the acquired business ($6 milliol

Had the York acquisition been completed on ®etd., 2004, the Company’s unaudited pro forma alaeed results of operations would
have been as follows (in millions, except per stameunts)

Year Ended September &

2006 2005
Net sales $32,98: $31,90:
Income from continuing operatiol 1,02¢ 694
Net income 1,02: 851
Earnings per share from continuing operati
Basic $ 5.2¢ $ 3.62
Diluted $ 5.2 $ 3.57
Earnings per shal
Basic $ 5.2¢ $ 4.4
Diluted $ 5.2C $ 4.3¢

The pro forma information for the year ended Sep&n30, 2005 includes expense of approximatelyritiion for the amortization of th
inventory write-up. The pro forma information fdretyear ended September 30, 2006 includes thesahafrapproximately $51 million
related to the amortization of the inventory wiifethat was included in the Company’s consolidaigerating results. The pro forma
information does not purport to be indicative af tlesults that actually would have been achievéteibperations were combined during
the periods presented and is not intended to lvejeqgtion of future results or trenc

Also in fiscal year 2006, the Company complefixdadditional acquisitions for a combined pur@hpsce of $111 million, including the
assumption of debt, none of which were materighéoCompany’s consolidated financial statementsohmection with these acquisitions,
the Company recorded goodwill of $57 millic

In fiscal year 2005, the Company completedasiquisitions for a combined purchase price of axprately $333 million, including the
assumption of debt. The most significant of thesguaitions are as follow:

. In July 2005, the Company completed the acqaisitif Delphi Corporation’s global battery busin€Bsis acquisition enables the
Company to participate in the rapidly growing As@urtomotive battery market, particularly in Chi

. In June 2005, the Company completed its acqoiisaf USI Companies, Inc. This acquisition providisnts with an expanded,
integrated mix of global corporate real estateisesvand enables the Company to further align mahexisting customers’ real
estate assets with their business object
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The following table summarizes the fair valoéshe assets acquired and liabilities assumeldeatifites of acquisition in fiscal year 2005
(in millions).

Current assets, net of cash acqu $ 168
Property, plant and equipme 134
Goodwill 15k
Other intangible asse 61
Other noncurrent asse 63
Total asset 57€
Current liabilities 17¢
Long-term liabilities 69
Total liabilities 24¢

Net assets acquire $ 32¢

The operating results of these acquisitionehsen included in the Company’s consolidated firstatements from the dates of
acquisition. Pro forma information reflecting thesmjuisitions has not been disclosed as the ingracbnsolidated net income was not
material.

In conjunction with the fiscal year 2005 acdfios's, the Company recorded goodwill of $155 roitlj with allocation to the reporting
segments as follows: $11 million, all of which @ tdeductible, to building efficiency North America service; $50 million, all of which
tax deductible, to the building efficiency — glolfatilities management; $8 million, none of whishtax deductible, to automotive
experience — North America; and $86 million, $82liom of which is tax deductible, to power solut®rin addition, intangible assets
subject to amortization, all of which were customaationships, were valued at $61 million with fuséves between 10 and 50 yea

The Company has recorded restructuring reserfv67 million related to the Delphi battery acgjtion. These restructuring reserves
included workforce reductions of approximately D®0nployees and called for three plants to be dlosenerged into existing facilities
the Company. The Company anticipates that theugsiiing actions will be completed by the end & tinst quarter of fiscal year 2007.
of September 30, 2006, $30 million of these restmireg reserves have been utiliz:

In fiscal year 2004, the Company acquired 1@aership of its power solutions joint venture w&hupo IMSA, S.A. de C.V. (Latin
American JV). The purchase price for the remaiftihgp interest in the joint venture was $525 milliortluding the assumption of debt.
The acquisition was funded initially with shortitedebt. Management believed that the acquisition iwdine with the Company’s growth
strategies and would provide new opportunitiegdrengthen the Compa’s global leadership position in the automotivedrgtindustry.
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The following table summarizes the fair valoéshe assets acquired and liabilities assumedariatin American JV acquisition, which
was effective on August 1, 2004 (in million

Current assets, net of cash acqu $ 164
Property, plant and equipme 21¢
Goodwill 45¢
Other intangible asse 37
Other noncurrent asse 4
Total asset 882
Current liabilities 16€
Long-term liabilities 214
Total liabilities 382
Less historical investment balance in part-owned affiliate 117

Net assets acquire $ 388

The operating results of the Latin American JV hbgen included in the Company’s consolidated fir@rstatements from the date of
acquisition. For periods prior to the acquisitibtte Company’s investment was accounted for by glugtye method. Pro forma information
reflecting this acquisition has not been discloaethe impact on consolidated net income was ntenah

In conjunction with the Latin American JV acquisiti the Company recorded goodwill of $458 millianne of which is tax deductible,
and assigned it to the power solutions reportirggresnt. In addition, intangible assets subject tordization, all of which were customer
relationships, were valued at $12 million with aigited average useful life of approximately 39 ge&mtangible assets not subject to
amortization, primarily trademarks, were value&25 million.

3. DISCONTINUED OPERATIONS

In December 2005, the Company acquired York’s Bri€ompressor business as part of its acquisitforook (see Note 2) and engaged a
firm to actively market the business. The Bristoh@ressor business included Scroll Technologies, &m unconsolidated joint venture
with Carrier Corporation that was divested in Seyter 2006. The Company continues to market the iretanof the Bristol Compressor
business

In March 2005, the Company completed the salesafahnson Controls World Services, Inc. subsidiahich had been included in the
Company’s former building efficiency segment, tdPlAorldwide Services, Inc. for $260 million. Thdeseesulted in a gain of
approximately $139 million ($85 million aft-tax), net of related cost

In February 2005, the Company completed the saits ehgine electronics business, which had beglnded in the automotive experier
— Europe segment, to Valeo for € 316 million. Thi;rcore business was acquired in fiscal year 268 Sagem SA. The sale of the
engine electronics business resulted in a gaiBbfrillion ($51 million afte-tax), net of related cost
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The following summarizes the net sales andrimebefore income taxes and minority interests efdiscontinued operations for the years
ended September 30, 2006, 2005, and 2004 (in mslji

Year Ended September @

2006 2005 2004
Net sales $ 17€ $ 54C $ 1,19(
Income before income taxes and minority inter 3 26 82
Earnings per share from discontinued operat
Basic $ 0.01 $ 0.0¢ $ 0.27
Diluted $ 0.01 $ 0.0¢ $ 0.2¢
Earnings per share from gain on sale of discontraperation:
Basic $  — $ 0.71 $  —
Diluted $ — $ 0.7C $ —

The consolidated statement of financial positioBeptember 30, 2006 includes assets of discontioperhtions of $81 million within
other current assets, which consisted of accoegtivable — net ($27 million), inventories ($44 lioit), other current assets ($7 million)
and property, plant and equipment — net ($3 mi)lidiabilities of discontinued operations at Sepbem30, 2006 within other current
liabilities totaled $36 million, which consisted afcounts payable ($26 million) and other curreftilities ($10 million). At

September 30, 2005 there were no assets or liabibf discontinued operations recorded in the aliteted statement of financial
position.

Assets of Johnson Controls World Services, Inofdbe disposal date totaled $178 million, whicimgisted of accounts receivable
($127 million), goodwill ($30 million), property lant and equipment — net ($10 million) and othesarilaneous assets ($11 million).
Liabilities of Johnson Controls World Services,.laes of the disposal date totaled $57 million, wtgonsisted of accounts payable
($40 million) and other miscellaneous liabiliti€gl 7 million).

Assets of the engine electronics business as dfiipsal date totaled $427 million, which consistégoodwill ($154 million), accounts
receivable ($100 million), property, plant and guoment — net ($69 million), other intangible assetsiet ($59 million) and other
miscellaneous assets ($45 million). Liabilitiestoé engine electronics business as of the displagaltotaled $89 million, which consisted
of accounts payable ($82 million) and other misoetous liabilities ($7 million’

4. INVENTORIES

Inventories consisted of the following (in millign:

September 3(

2006 2005
Raw materials and suppli $ 65E $ 497
Work-in-process 294 15¢
Finished good 854 37¢
FIFO inventories 1,80: 1,03:
LIFO reserve (72) (50
Inventories $ 1,731 $ 98¢

Inventories valued by the LIFO method of acdmghwere approximately 25% and 31% of total inesiats at September 30, 2006 and
2005, respectively
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5. PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment consisted of th@¥ahg (in millions):

September 3(

2006 2005
Buildings and improvemen $ 1,79/ $ 1,78¢
Machinery and equipme 5,78 5,08¢
Construction in progres 58¢ 47¢
Land 29t 24¢
Total property, plant and equipme 8,46¢ 7,59¢
Less accumulated depreciati (4,499 (4,019
Property, plant and equipme— net $ 3,96¢ $ 3,581

Interest costs capitalized during the yearedr8eptember 30, 2006, 2005, and 2004 were $2ibmi$11 million and $16 million,
respectively

In March 2005, the FASB issued FIN 47, whichrifies that an entity is required to recognizéahility for the fair value of a conditional
asset retirement obligation (ARO) if the fair valten be reasonably estimated even though uncereigts about the timing and/or
method of settlement. Under FIN 47, companies racstue for costs related to legal obligations assed with the retirement, disposal,
removal or abandonment of tangible long-lived asgdten the timing and/or method of settlement efdhligation is conditional on a
future event and if the liabilitg fair value can be reasonably estimated. FIN 4iires that the ARO estimate be recorded as ditiabnd
as an increase to the related asset. The capitaset is depreciated over the remaining usééubfithe asse

We have identified certain legal and futureiemnmental obligations at owned properties in tbever solutions business as conditional
AROs. In the fourth quarter of fiscal year 200& ©ompany adopted FIN 47 and, using site-speaificeys and other historical
information, recorded an increase in net propegnt and equipment of $16 million, an ARO lialyilaf $28 million and a non-cash, after-
tax charge of $7 million ($0.03 per share), whighdported in the fiscal year 2006 consolidatetéstant of income as a cumulative effect
of a change in accounting principle, net of incdmees.

60




Table of Contents

Johnson Controls, Inc.
Notes to Consolidated Financial Statements

6. GOODWILL AND OTHER INTANGIBLE ASSETS

The changes in the carrying amount of goodwillasteof the Company’s reporting segments for thesyeaded September 30, 2006 and
2005 were as follows (in millions

Currency
September 3 Business Translation an September 3
2004 Acquisitions Other 2005
Building efficiency
North America Systenr $ 46 $ — $ (1) $ 45
North America Servic 4 11 (@) 11
North America Unitary Produc — — — —
Global Facilities Manageme 10z 75 5 182
Europe 21C — ©)] 207
Rest of World 72 — D 71
Interior experienci
North America 1,17 8 1 1,18¢
Europe 1,02t — (12 1,01:
Asia 18t — 7 192
Power solution: 74E 73 8 82¢€
Total $  3,56¢ $ 167 $ — $ 3,73:
Currency
September 3 Busines: Translation an September 3
2005 Acquisitions Other 2006
Building efficiency
North America Systernr $ 45 $ 451 $ — $ 49¢
North America Servic 11 601 3 61=
North America Unitary Produc — 473 — 472
Global Facilities Manageme 182 — (16) 16€
Europe 207 147 16 37C
Rest of Worlc 71 411 5 487
Interior experienci
North America 1,18¢ — (10 1,17¢
Europe 1,01c 6 47 1,06¢
Asia 192 7 1 20C
Power solution: 82€ 8 27 861
Total $ 3,73 $ 2,104 $ 73 $ 5,91(
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The Company’s other intangible assets, primdirdim business acquisitions, are valued baseadependent appraisals and consisted of
(in millions):

September 30, 20( September 30, 20C
Gross Gross
Carrying Accumulater Carrying Accumulater
Amount Amortizatior Net Amount Amortizatior Net
Amortized intangible asse
Patented technolog $ 30C $ (12¢) $ 174 $ 231 $ (109 $ 12¢
Unpatented technolog 31 9 22 31 (7) 24
Customer relationshiy 304 (15) 28¢ 96 (8) 88
Miscellaneous 33 (20) 13 10 (8 2
Total amortized intangible asst 66¢ (170 49¢ 36¢ (12€) 242
Unamortized intangible asse
Trademark: 29t — 29t 40 — 40
Pension asst 6 — 6 7 — 7
Total unamortized intangible ass 301 — 301 47 — 47
Total intangible asse $ 96¢ $ (170 $ 79¢ $ 41t $ (12€) $ 28¢

Amortization of other intangible assets for thergeended September 30, 2006, 2005 and 2004 wasith, $23 million and
$19 million, respectively. Excluding the impacteaofy future acquisitions, the Company anticipatesréimation of other intangible assets
will average approximately $37 million per year otlee next five years

7. PRODUCT WARRANTIES

The Company offers warranties to its customers widipg upon the specific product and terms of thet@mer purchase agreement. A
typical warranty program requires that the Compapjace defective products within a specified tpeeiod from the date of sale. The
Company records an estimate for future warrantgteel costs based on actual historical return rB&sed on analysis of return rates and
other factors, the adequacy of the Company’s warnarovisions are adjusted as necessary. Whil€thapany’s warranty costs have
historically been within its calculated estimatéss possible that future warranty costs couldemdthose estimates. The Company’s
product warranty liability is included in other cent liabilities in the consolidated statementin&hcial position

The changes in the carrying amount of the Compatoyad product warranty liability for the years endSeptember 30, 2006 and 2005
were as follows (in millions)

Year Ended September @

2006 2005

Beginning balanc $ 61 $ 67
Accruals for warranties issued during the pe 127 47
Accruals from business acquisiti 83 3
Accruals related to p-existing warranties (including changes in estimg (©)] (7)
Settlements made (in cash or in kind) during théople (207) (49
Currency translatio 1 —
Ending balanc: $ 162 $ 61
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8. LEASES

Certain administrative and production facilitieslaguipment are leased under long-term agreenidots.leases contain renewal options
for varying periods, and certain leases includéoogtto purchase the leased property during dreaehd of the lease term. Leases
generally require the Company to pay for insuratepegs and maintenance of the property. Leasedatagisets included in net property,
plant and equipment, primarily buildings and imgments, were $57 million and $71 million at Septen0, 2006 and 2005,
respectively

Other facilities and equipment are leased undangements that are accounted for as operatingslebstal rental expense for the years
ended September 30, 2006, 2005 and 2004 was $28&n$242 million and $235 million, respective

Future minimum capital and operating lease paymamisthe related present value of capital leasepais at September 30, 2006 wer

follows (in millions):

Capital Operating

Leases Leases
2007 $ 12 $ 17z
2008 11 14z
2009 46 11z
2010 5 80
2011 5 58
After 2011 25 11C
Total minimum lease paymer 104 $ 677
Interest (149
Present value of net minimum lease paym $ 90

9. SHORT-TERM DEBT AND CREDIT AGREEMENTS

Shor-term debt consisted of the following (in million

2006 2005
Commercial pape $ — $ 477
Bank borrowings 20¢ 207
Shor-term debr $ 20¢ $ 684
Weighted average interest rate on s-term debt outstandin 5.85% 3.75%

September 3(

The Company has a $1.6 billion committed fieaycredit facility to support its outstanding coermial paper. The facility expires in

October 2010. Average outstanding commercial pigehe year ended September 30, 2006 was $1igérillhere were no draws against

the $1.6 billion facility during the year ended &spber 30, 200¢

In addition, the Company had uncommitted lioksredit from banks totaling approximately $560liomn at September 30, 2006 of which

$350 million remained unused. The lines of creditsubject to the usual terms and conditions agiebanks
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10. LONG-TERM DEBT

Long-term debt consisted of the following (in milliordje dates by fiscal yea

September 3(

2006 2005
Unsecured note
4.875% due in 2013 ($300 million par vali $ 29¢ $ 29¢
5.0% due in 2007 ($350 million par valt 352 354
6.3% due in 2008 ($175 million par valt 17C 17t
7.7% due in 2015 ($125 million par valt 12t 12t
7.125% due in 2017 ($150 million par vali 14¢ 14¢
6.95% due in 2046 ($125 million par valt 12t 12t
5.25% due in 2011 ($800 million par valt 80C —
5.5% due in 2016 ($800 million par valt 79¢ —
6.0% due in 2036 ($400 million par valt 39t —
6.7% due in 2008 ($200 million par valt 204 —
5.8% due in 2013 ($100 million par valt 10C —
Floating rate notes due in 2008 ($500 million palue) 50C —
Unsecured loa
Floating rate loan due in 20! 50 50
Capital lease obligatior a0 10t
Foreigr-denominated del
euro 12¢ 131
yen 237 91
Other 10 54
Gross lon-term debt 4,53¢ 1,65¢
Less: current portio 36¢ 81
Net lon¢-term debi $ 4,16¢ $ 1,571

In January 2006, the Company issued $2.5 hilliofloating and fixed rate notes consisting & thllowing four series: $500 million
floating rate notes due in fiscal year 2008 (ingerate of 5.7% at September 30, 2006), $800 mifixed rate notes due in fiscal year
2011, $800 million fixed rate notes due in fiscahy 2016 and $400 million fixed rate notes duescal year 2036. The Company also
entered into a 24 billion yen (approximately $21iliom) three year loan. The net proceeds of theerudfering and the bank loan were
used to repay the unsecured commercial paper dibligathat were used to initially finance the asifion of York.

At September 30, 2006, the Company’s euro-démated long-term debt was at fixed rates with aglvegd-average interest rate of 8.0%
and the Compar's yer-denominated debt was at floating rates with a weijlaverage interest rate of 0.€

The installments of long-term debt maturingubsequent years are: 2007 — $368 million; 200897#6%nillion; 2009 — $331 million;
2010 — $13 million; 2011 — $817 million; 2012 arkteafter — $2.0 billion. The Company’s long-terabtlincludes various financial
covenants, none of which are expected to restrioré operations

Total interest paid on both short and long-teeht for the years ended September 30, 2006, 2002004 was $234 million, $133 million
and $137 million, respectively. The Company usearfcial instruments to manage its interest ratesxe (see Note 11). These
instruments affect the weighted average interestaithe Compar’s debt and interest expen
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11. FINANCIAL INSTRUMENTS

The Company selectively uses derivative instmits to reduce market risk associated with chaimg@seign currency, commaodities,
compensation expense and interest rates. Under @ongmlicy, the use of derivatives is restrictedhtose intended for hedging
purposes; the use of any derivative instrumenspaculative purposes is strictly prohibited. Se¢eNofor additional information
regarding the Company’s objectives for holding @ierderivative instruments, its strategies for aeing those objectives, and its risk
management and accounting policies applicablegsetiinstrument:

The Company has global operations and partiegpia the foreign exchange markets to minimizeists of loss from fluctuations in
currency exchange rates. The Company primarily fegyn currency exchange contracts to hedgeioentdts foreign currency
exposure

The Company selectively uses interest rate sw@apeduce market risk associated with changagenest rates (cash flow or fair value
hedges). In May 2002, the Company entered intaiadod-a-half-year interest rate swap to hedgeriopoof the Company’s 5% notes
maturing in November 2006. Under the swap, the Gompeceives interest based on a fixed U.S. dadkarof 5% and pays interest
based on a floating three-month U.S. dollar LIB@Ee plus 14.75 basis points. Terms of the four-aadif-year swap were modified
since inception of the swap resulting in a decrefisbe notional amount to $100 million from thégimal $250 million. In October 200
the Company entered into a four-year and three-mioierest rate swap to hedge the Company’s 6.3#snmoaturing in February 2008.
Under the swap, the Company receives interest basadixed U.S. dollar rate of 6.3% and pays edébased on a floating three-month
U.S. dollar LIBOR rate plus 283.5 basis poil

In September 2005, the Company entered into tloeeafd treasury lock agreements to reduce the rhagkeassociated with changes
interest rates associated with the Company’s qaied fixed-rate note issuance to finance the attipuni of York (cash flow hedge). The
three forward treasury lock agreements, which hednabined notional amount of $1.3 billion, fixeghartion of the future interest cost
for 5-year, 10-year and 30-year bonds. The fawealf each treasury lock agreement, or the differdretween the treasury lock
reference rate and the fixed rate at time of negadance, was amortized to interest expense ovéfelod the respective note issuance. In
January 2006, in connection with the Comy’s debt refinancing, the three forward lock treasagseements were terminati

The Company also selectively uses cross-cuyrirterest rate swaps to hedge the foreign curremppsure associated with its net
investment in certain foreign operations (net inmest hedges). Under the swaps, the Company receitarest based on a variable U
dollar rate and pays interest based on variable etes on the outstanding notional principal an®imdollars and euro, respectively.
The Company did not renew the Yen cross-curren@rast rate swap that matured on June 30, 2006nanded an immaterial foreign
exchange loss on the swap. The Company continuegy Yen debt as a hedge of its Yen exposuréectka its net investment in
Japan

In addition, the Company selectively uses gogitaps to reduce market risk associated withtdtsksbased compensation plans, such as
its deferred compensation plans and stock appregiaghts. These equity compensation liabilitiesrease as the Compasystock price
increases and decrease as the Company’s stockdatceases. In contrast, the value of the swapeagret moves in the opposite
direction of these liabilities, allowing the Compawo fix a portion of the liabilities at a stateshaunt. In March 2004, the Company
entered into an equity swap agreement. In conneutith the swap agreement, as amended, a thirgl pay purchase shares of the
Company’s stock in the market or in privately négted transactions up to an amount equal to $20@®min aggregate market value at
any given time. Although the swap agreement haatadsexpiration date, the Company’s intentiomisdntinually renew the swap
agreement with Citibank, N.A.’s consent. The né&@fof the change in the fair value of the swappament and the change in equity
compensation liabilities was not material to tharpany's earnings for the years ended September 30, 200@05.

The Company uses commodity contracts in the firmigrivatives market in cases where commodityeprigk cannot be naturally offs
or hedged through supply base fixed price contr&snmodity risks are systematically managed pumsigapolicy guidelines. As a ca
flow hedge, gains and losses resulting from thegimedinstruments offset the gains or losses upaohase of the underlying
commodities that will be used in the business. Miagurities of the
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commodity contracts coincide with the expegiatthase of the commodities. Realized and unrehtiaéns and losses on these contracts
are recognized in the same period as gains anddassthe hedged iten

The Company’s derivative instruments are reedrat fair value in the consolidated statemeninafricial position as follows (in millions at
U.S. dollar equivalent

September 3(
2006 2005

Notional Fair Value Notional Fair Value

Amount Asset (Liability) Amount Asset (Liability)
Other current assets
Treasury lock agreemer $ — $— $1,27¢ $31
Foreign currency exchange contre 2,801 3 2,98¢ 20
Interest rate sway 15C 2 — —
Cross-currency interest rate swa — — 737 58
Equity swar — — 107 3
Commodity contract 27¢ 34 62 2
Other noncurrent assets
Commodity contract 20 5 — —
Other current liabilities
Cros«-currency interest rate swa 1,162 (63 — —
Equity swar 12: (@)} — —
Other noncurrent liabilities
Interest rate sway 17t (5) 32t 2

12.

It is important to note that the Company’s dative instruments are hedges protecting agairdgnlying changes in foreign currency,
interest rates, compensation liabilities and comitygatice changes. Accordingly, the implied gainsfes associated with the fair values
of foreign currency exchange contracts and crosenay interest rate swaps would be offset by dlisses on underlying payables,
receivables and net investments in foreign subs@diaSimilarly, implied gains/losses associatethwiterest rate swaps offset changes
in interest rates and the fair value of I-term debt

The fair values of interest rate and crossemay interest rate swaps were determined usinggabtes and market interest rates. The
fair values of foreign currency exchange contra@se determined using market exchange ri

STOCK-BASED COMPENSATION

Effective October 1, 2002, the Company volufyadopted the fair value recognition provisiorisSFAS No. 123, “Accounting for
Stock-Based Compensation” and adopted the dis@agguirements of SFAS No. 148, “Accounting forckt®ased Compensation —
Transition and Disclosu— an amendment of SFAS 1”

Effective October 1, 2005, the Company ado@EAS No. 123(R) using the modified prospective radtiihe modified prospective
method requires compensation cost to be recogibiegohning on the effective date (a) based on thairements of SFAS No. 123(R)
for all share-based payments granted after thetaféedate and (b) based on the requirements ofSSNé. 123 for all awards granted to
employees prior to the effective date of SFAS N28(R) that remain unvested on the effective dasesudch, prior periods will not refle
restated amounts. The cumulative impact of ado@iRgS 123(R) was not significant to the Companysrating results since the
Company had previously adopted SFAS No. 123. Rirmdmet income and basic and diluted earningshmreshave not been disclosed
as the impact of applying the fair value based oeto all outstanding and unvested awards is neéniahto the Company’s
consolidated results of operatiol

The Company has two share-based compensatios,plhich are described below. The compensatisnotarged against income for
those plans was approximately $67 million, $38ionlland $35 million for the years ended SeptembBe2806, 2005 and 2004,
respectively. The total income tax benefit recogdiin the income statement

66




Table of Contents

Johnson Controls, Inc.
Notes to Consolidated Financial Statements

share-based compensation arrangements wasxapptely $27 million, $15 million and $14 milliorf the years ended September 30,
2006, 2005 and 2004, respective

Prior to the adoption of SFAS No. 123(R), thepany applied a nominal vesting approach for eygastock-based compensation
awards with retirement eligible provisions. Undee hominal vesting approach, the Company recogrnieetpbensation cost over the
vesting period and, if the employee retired befbeeend of the vesting period, the Company recaghany remaining unrecognized
compensation cost at the date of retirement. lemkdtased payments issued after the adoption of SFAS 2B{(R), the Company applie
non-substantive vesting period approach wherebgresgis accelerated for those employees that eegmrds and are eligible to retire
prior to the award vesting. Had the Company apphednonsubstantive vesting period approach prior to theptidn of SFAS No. 123(R
an approximate $11 million and $5 million reductmfmpre-tax compensation cost would have been rézed for the years ended
September 30, 2006 and 2005, respectively. Foyeheended September 30, 2004, the impact of agpthie non-substantive vesting
period approach is not significal

Stock Option Plan
Stock Option:

The Company’s 2000 Stock Option Plan, as ana@ékan), which is shareholder-approved, permigsgitant of stock options to its
employees for up to approximately 13 million shaveaew common stock (approximately 5 million stsaoé common stock remained
available to be granted at September 30, 2006jo®ptvards are granted with an exercise price emudle market price of the Compagy
stock at the date of grant; those option awardshegfsveen two and three years after the grantatedeexpire 10 years from the grant d.

The fair value of each option award is estirdate the date of grant using a BlaSkholes option valuation model that uses the assons
noted in the following table. Expected volatilitise based on the historical volatility of the Camy's stock and other factors. The
Company uses historical data to estimate optioncisess and employee terminations within the vatuathodel. The expected term of
options represents the period of time that optgnasited are expected to be outstanding. Thefiréskrate for periods during the contrac
life of the option is based on the U.S. Treasugld/curve in effect at the time of gra

Year Ended September 30,

2006 2005 2004
Expected life of option (year: 4.7t 5.0C 5.0C
Risk-free interest rat 4.4€% 3.4&% 3.0%
Expected volatility of the Compa’s stock 22.0% 20.0(% 23.0(%
Expected dividend yield on the Comp’s stock 1.7(% 1.7¢% 1.75%
Expected forfeiture rat 12.7"% 8.0(% 7.0(%

A summary of stock option activity at September 3006, and changes for the year then ended, is et below:

Weighted
Average Aggregate
Weighted Shares Remaining Intrinsic
Average Subject tc Contractue Value
Option Prict Option Life (years (in millions)
Outstanding, September 30, 2( $ 45.62 10,524,49
Granted 67.7¢ 2,880,64.
Exercisec 35.9i (2,809,40)
Forfeited or expires 58.9: (254,410
Outstanding, September 30, 2( $ 54.0¢ 10,341,31 7.2 $ 187
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The weighted-average grant-date fair valueptibos granted during the years ended Septemb&08®, 2005 and 2004 was $15.35,
$13.92 and $10.99, respective

The total intrinsic value of options exerciskaing the years ended September 30, 2006, 2002G0wwas approximately $106 million,
$57 million and $62 million, respectivel

In conjunction with the exercise of stock op8agranted, the Company received cash paymentisdgrears ended September 30, 2006,
2005, and 2004 of approximately $97 million, $6@lion and $59 million, respectivel

In November 2005, the FASB issued FASB Staffiftan No. FAS 123(R)-3,Transition Election Related to Accounting for Taffeets of
Share-Based Payment Award$slie Company has elected to adopt the alternatesition method provided in the FASB Staff Positior
calculating the tax effects of stock-based comp@mspursuant to SFAS 123(R). The alternative titssrsmethod includes computational
guidance to establish the beginning balance oatiitional paid-in capital pool (APIC Pool) relatiedthe tax effects of employee stock-
based compensation, and a simplified method taméte the subsequent impact on the APIC Pool fguleyee stockbased compensati
awards that are vested and outstanding upon adoptiSFAS 123(R). The tax benefit from the exerciBstock options, which is record

in additional paid-in-capital, was $33 million, $28llion and $19 million, respectively, for the ysanded September 30, 2006, 2005 and
2004. The Company does not settle equity instrusngreinted under shi-based payment arrangements for ¢

At September 30, 2006, the Company had apprteiyn $27 million of total unrecognized compensatiost related to nonvested share-
based compensation arrangements granted undelatieTlRat cost is expected to be recognized ovegighted-average period of
0.9 years

Stock Appreciation Rights (SARS)

The Plan also permits SARs to be separately grdotedrtain employees. SARs vest under the samestend conditions as option awa
however, they are settled in cash for the diffeedmetween the market price on the date of exeatidghe exercise price. As a result, S,
are recorded in the Comp¢'s consolidated statements of financial position &ability until the date of exercis

The fair value of each SAR award is estimatgidgia similar method described for option awahtusiccordance with SFAS No. 123(R),
the fair value of each SAR award is recalculatetth@tend of each reporting period and the liabdityl expense adjusted based on the new
fair value. Prior to the effective date of SFAS N@a3(R), the SAR liability and expense was deteetiibased on the intrinsic value of e
award at the end of each reporting period. Thedifice between the fair value and intrinsic valu8AR awards on the date of adoption

of SFAS No. 123(R) was not material to the Com|'s consolidated results of operatio

The assumptions used to determine the fair valibeoSAR awards at September 30, 2006 were asvsl

Expected life of SAR (year: 0.5-3.0
Risk-free interest rat 4.62- 5.02%
Expected volatility of the Compa’s stock 22.00%
Expected dividend yield on the Comp’s stock 1.70%
Expected forfeiture rat 0-20%
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A summary of SAR activity at September 30, 2006] eimanges for the year then ended, is presented/t

Weighted
Average Aggregate
Weighted Shares Remaining Intrinsic
Average Subject tc Contractue Value
SAR Prict SAR Life (years (in millions)
Outstanding, September 30, 2( $ 39.0t 999,16!
Granted 67.6¢ 287,64:
Exercisec 37.22 (255,04)
Forfeited or expirel 61.22 (34,25Y
Outstanding, September 30, 2( $ 54.1¢ 997,50t 7.2 $ 18
Exerciseable, September 30, 2( $ 39.9¢ 378,49¢ 5.2 $ 12

In conjunction with the exercise of SARs graintthe Company made payments of $10 million anch#on during the years ended
September 30, 2006 and 2005, respecti\

Restricted (Nonvested) Stock

In fiscal year 2002, the Company adopted aicéstl stock plan that provides for the award stnieted shares of common stock or
restricted share units to certain key employeesamie/under the restricted stock plan vest 50% aftetyears from the grant date and 50%
after four years from the grant da

A summary of the status of the Company’s notedesestricted shares at September 30, 2006, aarthek for the year then ended, is
presented belov

Weightec Shares
Average Subject tc
Price Restriction
Nonvested, September 30, 2( $ 51.2( 410,00(
Granted 74.2¢ 297,50(
Vested 48.6¢ (269,000
Forfeited or expirel — —
Nonvested, September 30, 2( $ 68.47 438,50(

At September 30, 2006, the Company had appieteiyn$17 million of total unrecognized compensaiiost related to nonvested share-
based compensation arrangements granted understnieted stock plan. That cost is expected taebegnized over a weighted-average
period of 1.0 year:

13. SHAREHOLDERS’ EQUITY

The Company originally issued 341.7969 shaféts @.75% Series D Convertible Preferred Stocke&SOP. The preferred stock was
issued in fractional amounts representing onehliendandth of a share each or 3.4 million prefestedk units in total. Each preferred
stock unit has a liquidation value of $51.20. TI®P financed its purchase of the preferred stoik by issuing debt. An amount
representing unearned employee compensation, deuiva value to the unpaid balance of the ESOR, dedis recorded as a deduction
from shareholde’ equity.
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Effective December 31, 2003, the Company’s Ba#rDirectors authorized the redemption of all thiestanding Series D Convertible
Preferred Stock, held in the ESOP, and the ESGitegLconverted the preferred stock into commoresharaccordance with the terms
of the preferred stock certificate. The conversigsulted in the issuance of approximately 7.5 onlicommon shares (on a post-split
basis) and was accounted for through a transfer freeferred stock to common stock and capital resg of par value. The conversion
of $96 million of preferred shares held by the ES@R been reflected within Shareholders’ Equitthenconsolidated statement of
financial position. The conversion of these shaesslted in their inclusion in the basic weightedrage common shares outstanding
amount used to compute basic earnings per sha®) (ERe conversion of preferred shares has alwega hssumed in the determinat
of diluted EPS. The Company’s ESOP was financet datbt issued by the ESOP, and the final ESOPmglmhent was paid by the
Company in December 20C

On November 19, 2003, the Company’s Board oé®ors declared a two-for-one split of the Compaiegmmon stock payable
January 2, 2004 to shareholders of record on Deeefif) 2003. The stock split resulted in the isseasf approximately 90.5 million
additional shares of common stock. In connectidin wie stock split, the par value of the commomlstwas changed from $.16 2/3 per
share to $.04 1/6 per sha

EARNINGS PER SHARE

The Company presents both basic and dilutatiregs per share (EPS) amounts. Basic EPS is ctdcduty dividing net income by the
weighted average number of common shares outsiuddiring the year. Diluted EPS is calculated bydiing net income by the
weighted average number of common shares and coreqawalent shares outstanding during the yearateatalculated using the
treasury-stock method for stock options. The treastock method assumes that the Company usesdhbequs from the exercise of
awards to repurchase common stock at the averadetaice during the period. The assumed proceedsr the treasury stock method
include the purchase price that the grantee willipahe future, compensation cost for future sgrthat the Company has not yet
recognized and any windfall tax benefits that wdukdcredited to additional paid-in capital when dékseard generates a tax deduction. If
there would be a shortfall resulting in a chargadditional pai-in capital, such an amount would be a reductiothefassumed procee

The following table reconciles the numeratard denominators used to calculate basic and dikdedings per share for the years ended
September 30, 2006, 2005 and 2004 (in millio

Year Ended September @

2006 2005 2004

Income Available to Common Shareholder:
Net income and diluted income available to comntwareholder: $ 1,02¢ $ 90¢ $ 8l¢
Preferred stock dividends, net of tax ben — — 2
Basic income available to common sharehol: $ 1,02¢ $  90¢ $ 8l€
Weighted Average Shares Outstanding
Basic weighted average shares outstan 194.t 191.¢ 187.7
Effect of dilutive securities

Stock options 2.1 2.5 3.C

Convertible preferred stoc — — 1.9
Diluted weighted average shares outstan 196.€ 194.: 192.€
Antidilutive Securities
Options to purchase common she 0.1 0.€ 0.3
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15. RETIREMENT PLANS
Pension Benefits

The Company has non-contributory defined bépefiision plans covering most U.S. and certainbdh-employees. The benefits
provided are primarily based on years of serviakarerage compensation or a monthly retirementfieareount. Effective January 1,
2006, certain of the Company’s U.S. pension plaeevamended to prohibit new participants from émgethe plans. Active participants
will continue to accrue benefits under the amerulads. Funding for U.S. pension plans equals oeeas the minimum requirements of
the Employee Retirement Income Security Act of 19uhding for non-US plans observes the local legdl regulatory limits. Also, the
Company makes contributions to ur-trusteed pension funds for construction and seq@sonnel

The Company’s investment policies employ arreg@gh whereby a mix of equities and fixed incomegiments are used to maximize
the long-term return of plan assets for a prudevellof risk. The investment portfolio primarilymains a diversified blend of equity and
fixed-income investments. Equity investments axediified across domestic and non-domestic staksyell as growth, value, and
small to large capitalizations. Fixed income inwgsiits include corporate and government issues,shitht-, mid- and long-term
maturities, with a focus on investment grade wherrcipased. Investment and market risks are measmckchonitored on an ongoing
basis through regular investment portfolio reviearmual liability measurements, and periodic akakility studies.

The Company’s actual asset allocations arm@with target allocations. The Company rebalarmsset allocations monthly, or as
appropriate, in order to stay within a range obedltion for each asset categc

The Compan’s pension plan asset allocations by asset categergshown below

2006 2005

Equity securities

U.S. plans 63% 63%

Non-U.S. plans 51% 47%
Debt securities

U.S. plans 31% 36%

Non-U.S. plans 43% 47%
Real estate

U.S. plans 5% 1%

Non-U.S. plans 5% 5%
Cash/liquidity:

U.S. plans 1% —

Non-U.S. plans 1% 1%

The expected return on plan assets is bastftedBompany’s expectation of the long-term averatg of return of the capital markets in
which the plans invest. The average market retaresdjusted, where appropriate, for active asaetigement returns. The expected
return reflects the investment policy target assi&tand considers the historical returns earne@émh asset catego

For pension plans with accumulated benefit oblageti(ABO) that exceed plan assets, the projectedfib@bligation (PBO), ABO and fe
value of plan assets of those plans were $1,38bmi$1,263 million and $802 million, respectivebs of September 30, 2006 and
$769 million, $695 million and $296 million, respieely, as of September 30, 20(
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The Company expects to contribute approxim&k&B3 million in cash to its defined benefit pemspdans in fiscal year 2007. Projected
benefit payments from the plans as of Septembe?@W6 are estimated as follows (in million

2007 $12C
2008 127
2009 13t
2010 14z
2011 151
2012-2016 94¢€

Savings and Investment Plan

The Company sponsors various defined contributimings plans primarily in the U.S. that allow emyes to contribute a portion of th
pre-tax and/or after-tax income in accordance pi#m specified guidelines. Under specified condgidche Company will contribute to
certain savings plans based on the employalegble pay and/or will match a percentage oféhgployee contributions up to certain lim
Excluding the ESOP, matching contributions chargeekpense amounted to $60 million, $42 million 28 million for the fiscal years
ended 2006, 2005 and 2004, respectiv

The Company established an ESOP as part sh¥isigs and investment plans. The Company’s arcomdtibutions to the ESOP, when
combined with the preferred stock dividends, wdraroamount which allowed the ESOP to meet its debtice requirements. This
contribution amount was $17 million in 2004. Then@xany’s final ESOP debt payment was made in Dece@(iS3 (see Note 13).
Compensation expense recorded by the Companyddtatte ESOP was $26 million in 2004. No compédaraxpense was recorded by
the Company related to the ESOP in 2006 or 2

Postretirement Health and Other Benefits

The Company provides certain health care dadisurance benefits for eligible retirees andrtdependents primarily in the U.S. Most
non-U.S. employees are covered by government spethgoograms, and the cost to the Company is gatfiant. The U.S. benefits are
paid as incurred. No change in the Comy's practice of funding these benefits on a-as-you-go basis is anticipate

Eligibility for coverage is based on meetingtaim years of service and retirement age quatifios. These benefits may be subject to
deductibles, co-payment provisions and other litinites, and the Company has reserved the right @if;nthese benefits. Effective
January 31, 1994, the Company modified certairrigalglans to place a limit on the Company’s cdstiture annual retiree medical
benefits at no more than 150% of the 1993 «

The September 30, 2006 accumulated postretitebanefit obligation (APBO) for both pre-65 andsp65 years of age employees was
determined using assumed medical care cost tréesl 0849.5% decreasing one half percent each gean tiltimate rate of 5% and
prescription drug trend rates of 11.5% decreasimghalf percent each year to an ultimate rate of B% September 30, 2005 APBO for
both pre-65 and po$i5 years of age employees was determined usingnasshiealth care cost trend rates for both mediwhipaescriptiol
drug costs of 10% decreasing 1% each year to amai# rate of 5%. The health care cost trend assompas a significant effect on the
amounts reported. To illustrate, a one percentage mcrease in the assumed health care cost tedadvould have increased the
accumulated benefit obligation by $19 million ap&enmber 30, 2006 and the sum of the service aedaisit costs in fiscal year 2006 by
$2 million. A one percentage point decrease iref®imed health care cost trend rate would haveakssd the accumulated benefit
obligation by $11 million at September 30, 2006 #relsum of the service and interest costs by $iomi

72




Table of Contents

Johnson Controls, Inc.
Notes to Consolidated Financial Statements

The Company expects to contribute approxim&k2i million in cash to its postretirement healtld @ther benefit plans in fiscal year
2007. Projected benefit payments from the plandf &eptember 30, 2006 are estimated as followm(iiions):

2007 $ 24
2008 25
2009 26
2010 28
2011 28
2012-2016 15C

In December 2003, the U.S. Congress enactebl¢ukécare Prescription Drug, Improvement and Moietion Act of 2003 (Act) for
employers sponsoring postretirement health caresplzat provide prescription drug benefits. The iAttibduces a prescription drug ben
under Medicare as well as a federal subsidy to sperof retiree health care benefit plans providirfgenefit that is at least actuarially
equivalent to Medicare Part D.1. Under the Act,Metlicare subsidy amount is received directly gypglan sponsor and not the related
plan. Further, the plan sponsor is not requiregs® the subsidy amount to fund postretirement litsraafd may use the subsidy for any
valid business purpose. Projected subsidy recaiptestimated to be approximately $4 million paaryaver the next ten yea

The table that follows contains the accumuldtedefit obligation and reconciliations of the chas in the PBO, the changes in plan assets
and the funded status (in million:
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Accumulated Benefit Obligation

Change in Projected Benefit
Obligation

Projected benefit obligation at
beginning of yea

Service cos

Interest cos

Plan participant contributior

Acquisitions (1)

Actuarial loss (gain

Amendments made during the yi

Benefits paic

Special termination benefi

Curtailment loss (gair

Settlemen

Currency translation adjustme

Projected benefit obligation at end o
year

Change in Plan Assets

Fair value of plan assets at beginnin
year

Actual return on plan asse

Acquisitions

Employer and employee contributic

Benefits paic

Currency translation adjustme

Fair value of plan assets at end of y

Funded statu

Unrecognized net transition obligati

Unrecognized net actuarial loss (ge

Unrecognized prior service cc

Employer contributions paid between
the measurement date and
September 3

Net accrued benefit cost recognize!
end of yea

Amounts recognized in the statemer
financial position consist o
Prepaid benefit co:
Accrued benéefit liability
Intangible asse
Accumulated other comprehensive
income

Net amount recognize

Weighted Average Assumptions (2)
Discount rate
Rate of compensation incree

=
[EEN

&8
©

&
©“

Non-U.S. Plan:
2006 2005
$ 1,232 $ 92¢
1,04 827
38 26
50 40
5 5
194 81
(19) 11¢
(39) (32
— )
63 (12)
$ 1,34( $ 1,047
$ 63C $ 47t
60 74
112 64
10¢€ 56
(398) (32
42 (7)
$ 914 $ 63C
$ (426 $ (417
15¢ 20¢€
2 ©)
3 1
$ (270 $ (211
$ 20 $ 8
(410) (360)
1 5
11¢€ 13€
$ (270 $ (211
4.6(% 4.00%
3.3(% 2.7%%

Postretiremen
Health and Othe

©“

©

©“

$ (347

2006 2005
— $ —
18t 17¢
7 5
16 10
177 _
(33) 18
— 1
(25) (21)
2 —
1 _
1 2
327 $  18E
— $ —
25 21
(29 (22)
— $ —

$ (185

(14) 21
(6) 8
347 $ (179
— $ —
(347) (172)
$ (172

6.4(% 5.5(%
NA NA
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The acquisitions for the U.S. and non-U.S. pempians for the year ended September 30, 2006dach617 million projected benefit
obligations, $440 million of plan assets and $17lfion of accumulated postretirement benefit obligas primarily related to the York
acquisition.

Plan assets and obligations are determined asadluly 31 measurement date at September 30,82@DB005 for U.S. plans and a
September 30 measurement date at September 30aB8AD0O5 for nc-U.S. plans, utilizing assumptions as of those di

The table that follows contains the componentsedfoeriodic benefit cost (in millions).

Pensior Postretiremen
U.S. Plans Non-U.S. Plan: Health and Othe

Year ended September 2006 2005 2004 2006 2005 2004 2006 2005 2004

Components of Net

Periodic Benefit Cost

Service cos $ 87 $ 64 $ 58 $ 38 $ 26 $ 23 $ 7 $ 5 $ 5
Interest cos 112 89 82 50 40 35 16 10 11
Expected return on plan

asset (144) (104) (104) (41) (30) (26) — — —

Amortization of

transitional obligatior ) ) 3 — — — — — —

Amortization of net

actuarial los: 36 20 10 9 7 6 2 1 1

Amortization of prior

service cos 1 2 1 — @ — 2 2 2

Special termination

benefits 2 — — — — — — — _
Curtailment loss (gair —

N
[
|
[N

) — &) —

Recognition of unrealize

loss associated with
transfer of Japanese
pension obligatiol — — — — — 14 — — _

Net periodic benefit cot $ 92 $ 71 $ 45 $ 56 $ 35 $ 52 $ 21 $ 14 $ 16

Expense Assumption:
Discount rate 5.5(% 6.25% 6.5(% 4.0(% 4.5(% 4.0(% 5.5(% 6.25% 6.5(%
Expected return on plan

asset: 8.7%% 8.7%% 8.7% 5.9(% 5.7% 5.25% NA NA NA

Rate of compensation

16.

increase 3.8(% 4.0(% 4.0% 2.7%% 3.0(% 3.0(% NA NA NA

Japanese Pension Settlement Ga

During fiscal year 2004, the Company record@esion gain related to certain of the Compargfsmiese pension plans established
under the Japanese Welfare Pension Insurance haaecbrdance with amendments to this law, the Cosnpampleted the transfer of
certain pension obligations and related plan assdtse Japanese government which resulted in acasi settlement gain of $84 millic
net of $1 million associated with the recognitidrunrecognized actuarial losses, recorded withig&8®@xpenses in the consolidated
statement of income. The excess of benefit obbgatover plan assets (funded status) of the Conpaonn-U.S. pension plans
decreased $85 million as a result of the tran

RESTRUCTURING COSTS

As part of its continuing efforts to reduce tsosnd improve the efficiency of its global opesati, the Company committed to a
restructuring plan (2006 Plan) in the third quadkfiscal year 2006 and recorded a $197 milliostmecturing charge. The 2006 Plan,
which primarily includes workforce reductions arddm consolidations in the automotive experienag lauilding efficiency businesses,
is expected to be substantially completed by tlteadrthe third quarter of fiscal year 2007. Theoaubtive experience business related
restructuring is focused on improving the profitdpiassociated with the manufacturing and supglynstrument panels, headliners and
other interior components in North America and @aging the efficiency of seating component opematio Europe. The charges
associated with the building efficiency businesstiyaelate to Europe where the Company has lauhahsystem
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redesign initiative. During the fourth quartéifiscal year 2006, automotive experience — Ndttherica increased its 2006 Plan
restructuring charge by $8 million for additionahgloyee severance and termination benefits. Thegaomexpects to incur other related
and ancillary costs associated with some of thesteucturing activities in future periods. Thessts@re not expected to be material and
will be expensed as incurre

The 2006 Plan includes workforce reductionapgroximately 4,700 employees (2,200 for automagixeerience — North America, 1,400
for automotive experience — Europe, 200 for buidgéificiency - North America, 600 for building effency — Europe, 280 for building
efficiency —Rest of World and 20 for power solutions). Restitog charges associated with employee severarttéeamination benefi
will be paid over the severance period grantecathemployee and on a lump sum basis when requit@ctordance with individual
severance agreements. As of September 30, 200@dappately 350 employees have been separated fier@bmpany. In addition, the
2006 Plan includes 15 plant closures (10 in autoraa@xperience — North America, 3 in automotive erxgnce — Europe, 1 in building
efficiency — Europe and 1 in building efficiency Rest of World). The restructuring charge for th@ainment of the long-lived assets
associated with the plant closures was determisadjlan undiscounted cash flow analy

The following table summarizes the Company'8&PBlan reserve, included within other currentilities in the consolidated statement of
financial position (in millions)

Employee
Severance al
Termination Currency
Benefits Other Translatiol Total
Original reserve $ 134 $ 63 $ — $ 197
Additional provision 8 — — 8
Utilized — Cash 17 — — 17
Utilized — Noncast — (51 1 (50
Balance at September 30, 2( $ 12F $ 12 $ 1 $ 13¢

Included within the “other” category are theterdown of long-lived assets, exit costs for terating supply contracts associated with
changes in the Company’s manufacturing footprimt stnategies, lease termination costs and othectdiosts. The write down of long-
lived assets includes $47 million related to auttwecexperience and $4 million related to buildef§ciency.

In the second quarter of fiscal year 2005,Gbenpany committed to a restructuring plan (2005 Pilavolving cost reduction actions and
recorded a $210 million restructuring charge. Ta&ructuring charge included workforce reductiohapproximately 3,900 employees.
During the fourth quarter of fiscal year 2006, amtdive experience — Europe reversed $6 millionestructuring reserves from the 2005
Plan that were not expected to be utilized. Res&irirg charges associated with employee severamtécamination benefits are paid over
the severance period granted to each employeeraadump sum basis when required in accordanceindiiidual severance agreements.
As of September 30, 2006, approximately 2,900 eygae have separated from the Company pursuang @005 Plan. In addition, the
2005 Plan included 12 plant closures. The chargthtoimpairment of the long-lived assets assodiati¢h the plant closures was
determined using an undiscounted cash flow analybis closures/restructuring activities are prifyasoncentrated in Europe and North
America.
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The following table summarizes the 2005 Pla®rree, included within other current liabilitiestire consolidated statement of financial
position (in millions):

Employee
Severance at
Termination Currency
Benefits Other Translatiol Total
Balance at September 30, 2( $ 88 $ 14 $ 9) $ 93
Utilized — Cash (55) (5) — (60)
Utilized — Noncast — @ 5 4
Reserve releas— Noncast — (6 — (6
Balance at September 30, 2( $ 33 $ 2 $ (4 $ 31

Included within the “other” category were exdists related to terminating supply contracts aatet with changes in the Company’s
manufacturing footprint and strategies, lease teativn costs and other direct costs. The majofithe restructuring activities under the
2005 Plan are expected to be completed by DeceRUis.

In the second quarter of fiscal year 2004 Gbenpany committed to a restructuring plan (2004Rlaf which substantially all of the
reserves have been utilized. During the fourth guanf fiscal year 2006, automotive experience —ofpe released $2 million in
remaining reserves not expected to be utili:

Company management closely monitors its overt structure and continually analyzes eachsdfusinesses for opportunities to
consolidate current operations, improve operatifigiencies and locate facilities in low cost coues in close proximity to customers.
This ongoing analysis includes a review of its nfanturing, engineering, and purchasing operatiaasyell as the overall global
footprint for all its businesses. Because of thpantance of new vehicle sales by major automotia@urfacturers to operations, the
Company is affected by the general business coamditin this industry. Future adverse developmentee automotive industry could
impact the Compar's liquidity position and/or require additional mestturing of its operation:

17. INCOME TAXES

An analysis of effective income tax rates for couning operations is shown belo

Year Ended September &

2006 2005 2004
Federal statutory ra: 35.(% 35.(% 35.(%
State income taxes, net of federal ber 2.7 1kt 14
Foreign income tax expense at different rates arelgn losses without tax benet (22.5) (11.¢ (4.5
U.S. tax on foreign incom (2.6) (17.¢ (4.9
Reserve and valuation allowance adjustm (8.3 15.1 (2.9
Other 1.2 (2.0 (0.9
Effective income tax rat 5.5% 20.2% 23.5%

The Company’s base effective income tax ratedmtinuing operations for fiscal year 2006 destinio 21.0% from 25.7% in fiscal year
2005 and 26.0% in fiscal year 2004, primarily dueantinuing global tax planning initiatives, inased income in certain foreign
jurisdictions with a rate of tax lower than the Us&tutory tax rate and decreased income in higtxgurisdictions. The Compa’s
effective tax rates were further reduced as a tesahe following discrete item:
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Year Ended September &

2006 2005 2004
Federal, state and foreign income tax expensesat ékfective income tax ra $ 23¢ $ 25¢ $ 27¢
Restructuring charg (19 — —
Valuation allowance adjustmer (163 28 —
Uncertain tax position (10 — (27
Foreign dividend repatriatic 31 — —
Disposition of a joint ventur 4 — —
Change in tax status of foreign subsidia (11) (81) —
Provision for income taxe $ 63 $ 20t $ 251

Restructuring Charge

In the third quarter of fiscal year 2006, thenfpany recorded a $19 million discrete period temdjit related to the third quarter 2006
restructuring charge using a blended statutoryaseof 30.6%

Valuation Allowance Adjustments

Based on the Company’s cumulative operatinglt®ghrough the six months ended March 31, 20@bsanassessment of expected future
profitability in Mexico, the Company concluded tliatvas more likely than not that the tax benafitéts operating loss and tax credit
carryforwards in Mexico would be utilized in thedte. During the second quarter of fiscal year 2006 Company completed a tax
reorganization in Mexico which will allow operatitgss and tax credit carryforwards to be offsetiregiahe future taxable income of the
reorganized entities. As such, in the second quaftiscal year 2006 the Company reversed a vialoatllowance of $32 million
attributable to these operating loss and tax cidityforwards as a credit to income tax expe

In the third quarter of fiscal year 2006, then@pany completed an analysis of its German operstnd, based on cumulative income over
a 36-month period, an assessment of expected fptafigability in Germany and finalization of th@@6 Plan, determined that it was more
likely than not that the tax benefits of certairemgiing loss and tax credit carryforwards in Gerynaould be utilized in the future. As
such, the Company reversed $131 million attribtdablthese operating loss and tax credit carryfatsvan the third quarter as a credit to
income tax expense, net of remaining valuationaloces at certain German subsidiaries and taxvesegquirements

Uncertain Tax Positions

The Company’s effective tax rate was reduceatiénthird quarter of fiscal year 2006 by a $10iomltax benefit related to a favorable tax
audit resolution in a foreign jurisdiction. In fedoyear 2004, the Company’s effective tax rate measiced by a $27 million favorable tax
settlement

The Company is subject to income taxes in tt& @nd numerous foreign jurisdictions. Significamlgment is required in determining its
worldwide provision for income taxes and recording related assets and liabilities. In the ordiramyrse of the Company’s business,
there are many transactions and calculations wiheraltimate tax determination is uncertain. Thenpany is regularly under audit by tax
authorities. Accruals for tax contingencies arevjgted for in accordance with the requirements cASHNo. 5 “Accounting for
Contingencies.” The Company'’s federal income taurres and certain foreign income tax returns fecdi years 1997 through 2003 are
currently under various stages of audit by thertrdbRevenue Service and respective foreign tatxaaities. Although the outcome of tax
audits is always uncertain, management believestthas appropriate support for the positions tade its tax returns and that its annual
tax provisions included amounts sufficient to pagessments, if any, which may be proposed by Riegt@authorities. At September 30,
2006, the Company has recorded a liability fobist estimate of the probable loss on certairsdfit positions, the majority of which is
included in other noncurrent liabilities in the solidated statements of financial position. Nonlketh& the amounts ultimately paid, if any,
upon resolution of the issues raised by the taaunhorities may differ
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Foreign Dividend Repatriation

In October 2004, the President signed the Araardobs Creation Act of 2004 (AJCA). The AJCA teda temporary incentive for U.S.
corporations to repatriate accumulated income eabeoad by providing an 85% dividends receivedud&dn for certain dividends from
controlled foreign operations. The deduction isjscitto a number of limitations. During the quageaded March 31, 2006, the Company
completed its evaluation of its repatriation plansl $674 million of foreign earnings were repatribto the U.S. pursuant to the provisions
of the AJCA. The increase in income tax liabiligjated to the Company’s AJCA initiatives totale@ $dillion. The Company recorded
$31 million of net income tax expense in the seopmarter of fiscal year 2006, as $11 million hadrbpreviously recorded by York prior
to it becoming a subsidiary of the Company in adaace with Yor’s approved repatriation pla

Other Discrete Period | tems

The Company'’s effective tax rate was reducettiénfirst quarter of fiscal year 2006 by a $4 moilltax benefit related to a $9 million gain
resulting from the disposition of the Comp’s interest in a German joint ventu

The Company’s effective tax rate was also redun the first quarter of fiscal year 2006 by $dillion due to a change in tax status for
subsidiaries in Hungary and the Netherlands. keafigear 2005, the tax provision decreased asudt isa $12 million and $69 million tax
benefit from a change in tax status of subsididridgance and Germany, respectively, partiallgeifby an increase in the tax valuation
allowance of $28 million related to restructurirtgaoges for which no tax benefit was received inadercountries (primarily Germany and
the U.K.) given the uncertainty of its realizatidme to restrictive tax loss rules or a lack of aumtd profitability in the country at that tirr
The changes in tax status in each respective peegdted from a voluntary tax election that prasiideemed liquidations for U.S. federal
income tax purposes. The Company received thedeetaefits in the U.S. for the losses from the desedn value from the original tax
bases of these investments. These elections chaimgéalx status of the respective subsidiaries ftontrolled foreign corporations (i.e.,
taxable entities) to branches (i.e., flow throughitees similar to a partnership) for U.S. feddralome tax purposes and are thereby
reported as discrete period tax benefits in accmelavith the provisions of SFAS No. 1(

Discontinued Operations

The Company utilized an effective tax ratediscontinued operations of approximately 38%, 39fb 35% for Bristol Compressors,
World Services and its engine electronic businespectively. These effective tax rates approxirttagdocal statutory rate adjusted for
permanent difference

Components of the provision for income taxes ortinaimg operations were as follows (in million

Year Ended September @

2006 2005 2004
Current

Federal $ 25¢ $ 171 $ 99
State 67 19 9
Foreign 141 40 43
467 23C 151

Deferred
Federal 5) 34 73
State (27 2 9
Foreign (379 (62) 18
(409 (25 10C
Provision for income taxe $ 63 $ 20t $ 251
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Consolidated domestic income from continuingragions before income taxes and minority interfestthe years ended September 30,
2006, 2005 and 2004 was $754 million, $826 milkowd $759 million, respectively. Consolidated foreigcome from continuing
operations before income taxes and minority interfes the years ended September 30, 2006, 2002@0iwas $384 million,

$177 million and $311 million, respective

Income taxes paid for the years ended Septemb&@08®, 2005 and 2004 were $156 million, $177 milliand $107 million, respectivel

The Company has not provided additional U.Botine taxes on approximately $960 million of undlstred earnings of consolidated
foreign subsidiaries included in stockholders’ égusuch earnings could become taxable upon tleecsdiquidation of these foreign
subsidiaries or upon dividend repatriation. The @any’s intent is for such earnings to be reinvestechbysubsidiaries or to be repatria
only when it would be tax effective through thdimstion of foreign tax credits. It is not practida to estimate the amount of unrecognized
withholding taxes and deferred tax liability on Bwearnings

Deferred taxes were classified in the consolidatatements of financial position as follows (inlioils):

September 3(

2006 2005
Other current asse $ 45¢ $ 23¢
Other noncurrent asse 964 25¢
Other current liabilitie (48) (46)
Other noncurrent liabilitie (502) (400
Net deferred tax ass $ 87¢ $ 51

Temporary differences and carryforwards which géseto deferred tax assets and liabilities inctu@ie millions):

September 3(

2006 2005
Deferred tax asse

Accrued expenses and reser $ 59: $ 314
Employee and retiree benef 14¢ 35
Long-term contract: 10 17
Net operating loss and other carryforwa 81¢ 75¢
Other 23t 39
1,80¢ 1,164
Valuation allowance (35%) (573
1,451 591

Deferred tax liabilities
Property, plant and equipme 81 134
Joint venture: 8 11
Intangible asset 30C 111
Foreign currency translation adjustme 18¢ 284
57¢ 54C
Net deferred tax ass $ 87: $ 51

At September 30, 2006, the Company had availfalsbign net operating loss carryforwards of agpnately $2.0 billion, of which

$589 million will expire at various dates betwed®2 and 2021, and the remainder have an indefinitg/forward period. The valuation
allowance, generally, represents loss carryforwtoda/hich utilization is uncertain because it idikely that the losses will be utilized
given the lack of sustained profitability and/aniied carryforward periods in certain countri
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18. SEGMENT INFORMATION

SFAS No. 131, “Disclosures about Segments dmterprise and Related Information,” establisihesstandards for reporting information
about operating segments in financial statementapplying the criteria set forth in SFAS No. 18 Company has determined that it has
ten reportable segments for financial reportingopsees. Certain operating segments are aggregatesnirined based on materiality wit|
building efficiency — rest of world and power saduits in accordance with the standard. The Compaey'seportable segments are
presented in the context of its three primary besse«— building efficiency, automotive experience and poa@utions.

Building efficiency

North America Systems designs, produces, marketsratalls heating, ventilating, and air conditimmiequipment (HVAC) and contr
systems that monitor, automate and integrate atitigilding operating equipment and conditionsudahg HVAC, fire-safety and security
in commercial buildings and in various industripplications in North Americe

. North America systems designs, produces, marketsratalls mechanical equipment that provides hgaiind cooling in Nortl
American non-residential buildings and industrigplications as well as control systems that intiegtlae operation of this
equipment with other critical building syster

. North America service provides technical servicesduding inspection, scheduled maintenance, regalrreplacement «
mechanical and control systems in North Americayelt as the retrofit and service components ofgrerance contracts and
other solutions

. North America unitary products designs and prodinezging and air conditioning solutions for residlrand light commercie
applications and markets products to the replacearahnew construction marke

. Workplace solutions provides on-site staff fomgbete real estate services, facility operation rmwathagement to improve the
comfort, productivity, energy efficiency and coffeetiveness of building systems around the gl

. Europe provides HVAC and refrigeration systems t&etinical services to the European marketpl

. Rest of world provides HVAC and refrigeration t®yss and technical services to markets in AsiaMiuglle East and Latin
America.

Automotive experience

Automotive experience designs and manufactatesior systems and products for passenger catdigint trucks, including vans, pick-up
trucks and sport/crossover vehicles in North Angerieurope and Asia. Automotive experience systardpaoducts include complete
seating systems and components; cockpit systeeiading instrument clusters, information displays &ody controllers; overhead
systems, including headliners and electronic coievee features; floor consoles; and door systi

Power solutions

Power solutions services both automotive oabeguipment manufacturers and the battery aftdmatdny providing advanced battery
technology, coupled with systems engineering, ntangeand service expertis

The accounting policies applicable to the régdale segments are the same as those describedarlNSummary of Significant

Accounting Policies. Management evaluates the pmdace of the segments based primarily on operatogne, excluding significant
restructuring costs and other significant non-rgngrgains and losses. Operating revenues and sgpete allocated to business segments
in determining segment operating income. Itemsused from the determination of segment operatiegrime include interest income and
expense, equity in earnings of partially-ownedliatés, gains and losses from sales of businesgblbag-term assets, foreign currency
gains anc
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losses, and other miscellaneous income andhegpé/nallocated assets are corporate cash anegastalents, investments in partially-
owned affiliates and other non-operating assetsrkiial information relating to the Company’s repble segments is as follows (in
millions):

Year Ended September

2006 2005 2004
Net Sales
Building efficiency
North America System $ 1,60¢ $ 1,15¢ $ 1,132
North America Servic 1,94: 1,18¢ 987
North America Unitary Produc 853 — —
Workplace Solution 2,04¢ 1,86: 1,75:
Europe 1,90(C 89¢ 86€
Rest of Worlc 1,894 61z 58€
10,24t 5,71¢ 5,32¢
Automotive experienc
North America 8,041 8,49¢ 8,231
Europe 8,77, 8,93t 7,671
Asia 1,45¢ 1,39¢ 1,09¢
18,27« 18,83 17,007
Power solution: 3,71¢ 2,92¢ 2,272
Net Sale: $32,23¢ $27,47¢ $24,60:

Year Ended September
2006 2005 2004

Operating Incom
Building efficiency

North America Systems (_ $ 132 $ 112 $ 9
North America Service (2 14t 84 52
North America Unitary Produc 71 — —
Workplace Solutions (Z 67 68 59
Europe (4, () (7) (6)
Rest of World (5 12¢ 38 45
53¢ 29t 241

Automotive experienc
North America (6 14t 35C 504
Europe (7, 383 252 11z
Asia (8) (28 30 38
50C 632 65¢
Power solutions (€ 442 34¢ 237
1,47¢ 1,27¢ 1,13
Restructuring cosl (297 (210 (82
Japanese pension g: — — 84
Operating incom: $ 1,282 $ 1,06¢ $ 1,13¢
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Assets

Building efficiency
North America System
North America Servic

North America Unitary Produc

Workplace Solution
Europe
Rest of Worlc

Automotive experienc
North America
Europe
Asia

Power solution:
Unallocatec
Total

Depreciation/Amortizatiol
Building efficiency
North America System
North America Servic

North America Unitary Produc

Workplace Solution
Europe
Rest of Worlc

Automotive experienc
North America
Europe
Asia

Power solution:
Total

Johnson Controls, Inc.
Notes to Consolidated Financial Statements
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Year Ended September @

2006 2005 2004
$ 1,55( $ 45C $ 32t
1,44z 382 32t
91t — —
707 547 654
1,94( 534 421
_2,03¢ 55¢ 50€
8,59( 2,472 2,231
3,28¢ 4,05( 3,64¢
5,22¢ 5,26( 5,18¢
851 86¢€ 751
9,35¢ 10,17¢ 9,58
2,821 3,00( 2,562
1,14¢ 49€ 382
$21,92: $16,14« $14,75¢

Year Ended September @

2006 2005 2004
$ 15 $ 3 $ 3
18 13 14
9 _ _
12 8 9
30 7 11
30 16 16
114 47 53
201 207 194
22¢€ 23¢ 23t
29 25 17
45€ 47C 44¢€
13E 122 95
$ 70E $ 63¢ $ 594
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Year Ended September @

2006 2005 2004
Capital Expenditure
Building efficiency
North America Systemn $ 6 $ 7 $ 4
North America Servic 13 5 9
North America Unitary Produc 13 — —
Workplace Solution 14 14 7
Europe 18 3 4
Rest of Worlc 25 12 9
89 41 33
Automotive experienc
North America 21¢ 267 30€
Europe 182 20< 35¢
Asia 25 56 41
42k 52€ 70z
Power solution: 197 97 82
Total $ 711 $ 664 $ 817

(1)
()
(3)
(4)
()
(6)
(7)
(8)
(9)

Building efficiency — North America systemgarating income for the years ended September(h and 2004 excludes $3 million
and $2 million, respectively, of restructuring

Building efficiency — North America servicgerating income for the years ended September(IH and 2004 excludes $1 million
and $2 million, respectively, of restructuring

Building efficiency — Workplace solutions apting income for the years ended September 3% a6d 2005 excludes $7 million and
$13 million, respectively, of restructuring cos

Building efficiency —Europe operating income for the years ended Semte8th 2006, 2005 and 2004 excludes $40 millionn#iBon
and $8 million, respectively, of restructuring

Building efficiency — Rest of world operatiiigcome for the years ended September 30, 200& 200 2004 excludes $17 million,
$27 million and $1 million, respectively, of restturing costs

Automotive experience — North America opergtincome for the years ended September 30, 200% &nd 2004 excludes
$75 million, $12 million and $5 million, respectlyeof restructuring cost:

Automotive experience — Europe operating medor the years ended September 30, 2006, 20080 excludes $53 million,
$130 million and $51 million, respectively, of negituring costs

Automotive experience — Asia operating incoimrethe year ended September 30, 2006 excludesilan of restructuring costs.
Automotive experienc— Asia operating income for the year ended Septe@®e2004 excludes a pension gain of $84 mill

Power solutions operating income for the gearded September 30, 2006, 2005 and 2004 exch3dexdlion, $17 million and
$13 million, respectively, of restructuring cos

In fiscal year 2006, the Company recorded incorntetad to a favorable legal settlement associatéil tive recovery of previously incurr
environmental costs in the power solutions segr&38 million). The Company also recorded incomates to this legal settlement in
building efficiency — North America systems ($7 Ioih) and other segments ($6 million), which wafsef by other unfavorable
commercial and legal settlemer
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The Company has significant sales to the autmndustry. The following is a summary of thegentages of net sales from major
customers

Year ended September !

2006 2005 2004

General Motors Corporatic 11% 14% 14%
DaimlerChrysler AC 11% 11% 11%
Ford Motor Compan 10% 11% 14%

Approximately 40% of the Company’s 2006 neesdb these customers were in the United Statés,wi&e European sales and 17% were
attributable to sales in other foreign marketsoASeptember 30, 2006, the Company had accourgs/edae totaling approximately
$1.4 billion from these custome

Geographic Segments
Financial information relating to the Compi's operations by geographic area is as follows (ithoms):

Year ended September !

2006 2005 2004
Net Sales

United State: $12,82; $11,00( $10,33:
Germany 3,39( 3,271 2,68(
Other European countrit 9,20¢ 8,06¢ 7,11¢
Other foreigr 6,81F 5,142 4,471
Total $32,23¢ $27,47¢ $24,60:
Long-Lived Assets (Yei-end)

United State: $ 1,56: $ 1,35¢ $ 1,22
Germany 44¢ 64C 64C
Other European countrit 1,04¢ 723 794
Other foreigr 913 863 67¢
Total $ 3,96¢ $ 3,581 $ 3,33¢

Net sales attributed to geographic locations aseda@n the location of the assets producing tresshbn-lived assets by geographic
location consist of net property, plant and equiptr
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19. COMMITMENTS AND CONTINGENCIES

In 1989, Johnson Controls initiated an actiothie Milwaukee County, Wisconsin Circuit Coulvhnson Controls, Inc. v. Employers
Insurance of Wausg, which sought reimbursement under comprehensiaergéliability insurance policies dating from 19dough
1985 for costs relating to certain environmentattera. In 1995, the Circuit Court dismissed théaacbased on the Wisconsin Supreme
Court’s decision irCity of Edgerton v. General Casualty Co. of Wiston3he Company twice appealed the case to the @bégppeal:
and then petitioned the Wisconsin Supreme Cousview the lower courts’ judgments. The SupremerCgranted the petition and on
July 11, 2003, overruled its decision in the Edgexase, and found that the comprehensive gerngodity insurance policies may
provide coverage for environmental damages. Theehup Court’s decision remanded the case to theli€iTourt for further
consideration. In fiscal years 2005 and 2006, tbom@any filed motions for declaratory judgment, inieh it seeks a ruling that some of
its insurers breached their respective duties terdk thus waiving defenses against the Compamys@mental claims. The Company
is currently in settlement negotiations with certaf the insurance company defendants and, inhilhe: quarter of fiscal year 2006,
reached agreement with one of the defendants. lfingate outcome of claims against the other defatsleannot be determined at this
time; however, the Company expects a decisionsomdtion during fiscal year 200

Following allegations in a U.N. Oil-For-Foodjuiry Report that, prior to the Company’s acquisitdf York, York had made improper
payments to the Iragi regime, York and the Comgamgly undertook to investigate the allegations affered the companies’
cooperation to the Department of Justice (DOJ)@axclrities and Exchange Commission (SEC). Aftergdeting the York acquisition,
the Company continued the internal inquiry and exieal its scope to include other aspects of Yorkiddié East operations, including a
review of York’s use of agents, consultants anathird parties, York’'s compliance with the OffioEForeign Assets Control licensing
requirements, and York’s compliance with other pagdly applicable trade laws. The Company has edstewed certain of Yorls sale:
practices in selected Asian markets. The factugliiy is now substantially complete and indicates in a number of instances, York
engaged in conduct that may lead to enforcemeitrecagainst the Company under applicable U.S.,lash&h give authorities the rig

to pursue administrative, civil and criminal saons, including monetary penalties. The Companyde&s voluntarily disclosing this
information and offering continued cooperation ville DOJ and SEC, as well as to other relevanbaitihs in the U.S. Departments of
Treasury, Commerce and Defense. The Company has pegliminary discussions with the relevant autres to explore how these
matters may be resolved. The Company is in thegsoof evaluating and implementing various remedidsures with respect to the
York operations. Based on our understanding ostimpe of the potential violations, a review of shegutory penalty amounts articulated
in the relevant statutes, our expectation thatgaiing factors will be applied to reduce the amafrihe penalties and our review of past
settlements made by public companies in similarucirstances, the Company has determined a rangeesftial exposure and accrued
for its best estimate in the York opening balarfeees. The Company expects resolution of this maitéscal year 2007

Prior to the Company’s acquisition of York, ¥drad been named as one of many defendants initavedleging personal injury to one
or more individuals from exposure to asbestos best®s-containing products previously manufactimedfork or by companies from
which York purchased product lines. As of Septen8ier2006, the Company has recorded in the Yorkiogebalance sheet a liability
of $39 million for the estimated loss of known omesbestos-related claims and a receivable of ®mibr estimated recoveries from
our insurance carriers. The Company estimatesddsased upon York's historical experience of adugdes incurred. The Company’s
estimate of asbestos-related liabilities for pegdind expected future asbestos claims is subjettrtsiderable uncertainty because such
liabilities are influenced by numerous variablestthre inherently difficult to predict, includingitnot limited to: the variable rate at
which new claims are filed; the impact of bankrigsoof other companies currently or historicalljeseling asbestos claims; the
uncertainties surrounding the litigation processifjurisdiction to jurisdiction and from case tseaand unknown detail of each
individual claim such as the plaintiff's employmédristory, severity and type of injury, age, andentkey factors. The Company
estimates recoveries based upon the terms of tpoped interim cost-sharing arrangement and avi#ijadsf other insurance and
indemnification coverage. Costs related to ashestated matters were not material to the Compaogrsolidated financial position,
results of operations or cash flows for the fige@dr ended September 30, 20
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The Company is involved in a number of procegsdlirelating to environmental matters. At Septen30e2006 and 2005, the Company
recorded a liability of approximately $34 millioné$28 million, respectively, relating to envirormiel matters. The decrease in
environmental liabilities from the prior year digsure is primarily due to the adoption of FIN 47igtal year 2006. The Company’s
environmental liabilities do not take into consiat@n any possible recoveries of future insuranmoegeds. Because of the uncertainties
associated with environmental remediation actigjttae Company’s future expenses to remediateutrertly identified sites could be
considerably higher than the accrued liability.héligh it is difficult to estimate the liability dfie Company related to these environmental
matters, the Company believes that these mattéraatihave a materially adverse effect upon igitzd expenditures, consolidated net
income or competitive position. Costs related tchsmatters were not material to the Company’s dafesied financial position, results of
operations or cash flows for the periods presel

The Company is also involved in a number ofpuat liability and various other suits incidentthe operation of its businesses. Insurance
coverages are maintained and estimated costs@malesl for claims and suits of this nature. It Bni@gyement’s opinion that none of these
will have a materially adverse effect on the Conyfinancial position, results of operations osledlows. Costs related to such matters
were not material to the Compés consolidated financial position, results of ofierss or cash flows for the periods presen

The Company has entered into supply contraittsagrtain vendors that include minimum volumeuiegments which, if not met, could
subject the Company to potential liabilities. AsSefptember 30, 2006, there were no known volumefahlis that would materially impact
the Compan’s consolidated financial position, results of opieres or cash flows

A significant portion of the Company’s sales & customers in the automotive industry. Futanesese developments in the automotive
industry could impact the Company’s liquidity pamit and/or require additional restructuring of @@mpany’s operations. In addition, a
downturn in the North America automotive market naéggso impact certain vendors’ financial solveneyluding the ability to meet

restrictive debt covenants, resulting in poteriailities or additional costs to the Company tsere uninterrupted supply to its custorr
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JOHNSON CONTROLS, INC. AND SUBSIDIARIES
SCHEDULE Il — VALUATION AND QUALIFYING ACCOUNTS

(In millions)

Year Ended September 30, 2006 2005 2004
Accounts Receivable— Allowance for Doubtful Accounts

Balance at beginning of peric $ 47 $ 47 $ 48
Provision charged to costs and expet 30 25 24
Reserve adjustmen 149 (20 (17)
Accounts charged o a7 ()] (18)
Acquisition of businesse 35 1 2
Currency translatio @ — 3
Other — 1 (1)
Balance at end of peric $ 80 $ 47 $ 47
Deferred Tax Assets — Valuation Allowance

Balance at beginning of peri $ 572 $572 $472
Allowance established for new operating and othss carryforward 26 96 112
Acquisition of businesse 60 — —
Allowance reversed for loss carryforwards utilized other adjustmen (309 (95) (13)
Balance at end of peric $ 35E $57% $572

ITEM 9 CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE

None.

ITEM 9A CONTROLS AND PROCEDURES
Conclusion Regarding the Effectiveness of DisclosarControls and Procedures

Under the supervision and with the participatiomof management, including our principal executffecer and principal financial officer,
we conducted an evaluation of our disclosure céstind procedures, as such term is defined undier Ba-15(e) promulgated under the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”). Based upon their evaluation of thdiselosure controls and procedures,
the principal executive officer and principal firtdal officer concluded that the disclosure contanisl procedures were effective as of
September 30, 2006 to ensure that information redub be disclosed by the Company in the repofiie$ or submits under the Exchange
Act is recorded, processed, summarized and repavidun the time period specified in the Secustand Exchange Commission rules and
forms, and to ensure that information requirededalisclosed by the Company in the reports it filesubmits under the Exchange Act is
accumulated and communicated to the Company’s neameugt, including its principal executive and prpadifinancial officers, as
appropriate, to allow timely decisions regardingctbsure.

Management’s Report on Internal Control Over Finandal Reporting

The Company’s management is responsible for estabfj and maintaining adequate internal controf fimancial reporting, as such term is
defined in Rules 13a-15(f) and 15d-15(f) underSeeurities Exchange Act of 1934. The Company'siiralecontrol over financial reporting
is designed to provide reasonable assurance regattt reliability of financial reporting and theeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles.
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Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods atgexct to risk that controls may become inadeghatause of changes in conditions, or that
the degree of compliance with the policies or pdouces may deteriorate.

The Company’s management assessed the effectivehdmsCompany’s internal control over financiaborting as of September 30, 2006
using the criteria set forth imternal Control - Integrated Framewoiksued by the Committee of Sponsoring Organizatidrike Treadway
Commission (COSO).

A material weakness is a control deficiency, or boration of control deficiencies, that results ion@than a remote likelihood that a mate
misstatement of the annual or interim financiatesteents will not be prevented or detected. The Gomwgoncluded that it maintained
effective internal controls over financial repogtias of September 30, 2006 based on criteriatérnal Control — Integrated Framework
issued by the COSO.

Management’s assessment of the effectiveness ahtaunal controls over financial reporting as ep&mber 30, 2006 has been audited by
PricewaterhouseCoopers LLP, an independent registiblic accounting firm, as stated in their rémdrich is included herein.

Changes in Internal Control Over Financial Reporting

There have been no significant changes in the Cogipanternal control over financial reporting dugithe quarter ended September 30,
2006, that have materially affected, or are reasigriikely to materially affect, the Company’s imbal control over financial reporting.

ITEM 9B OTHER INFORMATION

On December 5, 2006, the Company entered into @mded and restated Credit Agreement, dated thatdagng the Company, the
financial institutions party thereto and JPMorgdra€e Bank, N.A., as administrative agent for tinelées (Credit Agreement). The Credit
Agreement replaced the Company'’s existing $1.@bilfive-year revolving credit facility that wastemduled to expire on October 5, 2010.
There were no amounts outstanding under the faaiitthe date of its termination, and the Compaddyndt incur any early termination
penalties. The Company intends to use the revoleiadit facility to provide a liquidity backstoprfthe Company’s commercial paper. The
facility is available for general corporate purpmse

The Credit Agreement provides for a revolving créalility that matures in December 2011. The atithaximum aggregate amount of
availability under the revolving credit facility £2.0 billion, of which the entire amount is cutfgrundrawn and available. The Credit
Agreement expressly contemplates that the Compayyseek to increase the maximum aggregate amowaviadfbility under the revolving
credit facility by $500 million. An increase is gabt to the satisfaction of certain conditions lumiing the identification of lenders (which nr
include existing lenders or new lenders) willingotovide the additional commitments.

The description of the Credit Agreement set fotibwve is qualified by reference to the Credit Agreanfiled herewith as Exhibit 4.E and
incorporated herein by reference.
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PART Il

The information required by Part Ill, Items 10, 12,and 14, is incorporated herein by referendbédCompany’s Proxy Statement for its
2007 Annual Meeting of Shareholders (fiscal yedd&@Broxy Statement), dated and to be filed withSE€ on December 6, 2006, as follo

ITEM 10 DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

Incorporated by reference to sections entitled pBsal One: Election of Directors,” “Board Informai” “Board Compensation,” “Beneficial
Ownership Reporting Compliance,” “Q: Where cambfiCorporate Governance materials for Johnson Glsfftrand “Audit Committee
Report” of the fiscal year 2006 Proxy StatementuiRed information on executive officers of the Guany appears at Part |, Iltem 4 of this
report.

ITEM 11 EXECUTIVE COMPENSATION

Incorporated by reference to sections entitled tetiee Compensation,” “Compensation Committee ReptfPerformance Graph,” “Board
Information” and “Employment Agreements” of thecfid year 2006 Proxy Statement.

ITEM 12 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Incorporated by reference to sections entitled fi3oln Controls Share Ownership” and “Equity Compgois@lan Information” (located in
the body of Proposal Three) of the fiscal year 2P@#xy Statement.

ITEM 13 CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

None.

ITEM 14 PRINCIPAL ACCOUNTING FEES AND SERVICES

Incorporated by reference to the section entitiRdlationship with Independent Auditors” of the &ikgear 2006 Proxy Statement.

90




Table of Contents

PART IV

ITEM 15 EXHIBITS, FINANCIAL STATEMENT SCHEDULES

Page ir
Form 1(-K
(a) The following documents are filed as part @ fform 1¢-K:
(1) Financial Statemen
Report of Independent Registered Public Accounfinm 44
Consolidated Statements of Income for the yearse®#ptember 30, 2006, 2005 and 2 46
Consolidated Statements of Financial Position ate&seber 30, 2006 and 20 47
Consolidated Statements of Cash Flows for the yealed September 30, 2006, 2005 and : 48
Consolidated Statements of Sharehol' Equity for the years ended September 30, 2006, 2065200+ 49
Notes to Consolidated Financial Stateme— September 30, 20( 50
(2) Financial Statement Sched:
For the years ended September 30, 2006, 2005 &

Schedule |— Valuation and Qualifying Accoun 88

(3) Exhibits

Reference is made to the separate exhibit indetagwd on pages 93 through 95 filed herew

All other schedules are omitted because they arapplicable, or the required information is shawithe financial statements or notes
thereto.

Financial statements of 50% or less-owned compdrzies been omitted because the proportionate shneir profit before income taxes
and total assets are less than 20% of the respamiivsolidated amounts, and investments in suclpaoi@s are less than 20% of consolidi
total assets.

Other Matters

For the purposes of complying with the amendmemthké rules governing Form S-8 under the Securitiesof 1933, the undersigned
registrant hereby undertakes as follows, which ta#tang shall be incorporated by reference intastegnt’s Registration Statements on F¢
S-8 Nos. 33-30309, 33-31271, 33-58092, 33-58098,13%07, 333-66073, 333-41564 and 333-117898.

Insofar as indemnification for liabilities arisimgpder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the registrant pursuant to the foregoing prarisi or otherwise, the registrant has been advisgdn the opinion of the SEC such
indemnification is against public policy as expessi the Securities Act of 1933 and is, therefaresnforceable. In the event that a claim for
indemnification against such liabilities (otherrnithe payment by the registrant of expenses indwreaid by a director, officer or

controlling person of the registrant in the sucidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinibiits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddinaiion by it is against public policy as
expressed in the Act and will be governed by thalfadjudication of such issue.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

JOHNSON CONTROLS, INC.

By /s/ R. Bruce McDonald

R. Bruce McDonald
Executive Vice President and
Chief Financial Officer

Date: December 5, 2006

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bakwof December 5, 2006, by the
following persons on behalf of the registrant amthie capacities indicated:

/s/ John M. Bartl /sl Stephen A. Roe

John M. Bartt Stephen A. Roe

Chief Executive Office Vice Chairman ani

and Director (Chairmar Executive Vice Presidel

/s/ R. Bruce McDonal /sl Jeffrey G. Augusti

R. Bruce McDonalc Jeffrey G. Augustir

Executive Vice President al Vice President and Corpore

Chief Financial Officer Controller (Principal Accounting
Officer)

/s/ Dennis W. Arche /s/ Robert L. Barne'

Dennis W. Arche Robert L. Barnet

Director Director

/s/ Natalie A. Black /s/ Paul A. Brunne

Natalie A. Black Paul A. Brunne

Director Director

/s/ Robert A. Cornoi /sl Jeffrey A. Joerre

Robert A. Cornog Jeffrey A. Joerre

Director Director

/s/ William H. Lacy /s/ Southwood J. Morca

William H. Lacy Southwood J. Morco

Director Director

/sl Eugenio Clariond Rey-Ratane /sl Richard F. Teerlin

Eugenio Clariond Rey-Ratane Richard F. Teerlinl

Director Director
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Johnson Controls, Inc.
Index to Exhibits

Exhibit Title

3.() Composite of Restated Articles of IncorporationJofinson Controls, Inc., as amended through Decet#)&003 (incorporated
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3.(ii) By-laws of Johnson Controls, Inc., as amended Ndezrh5, 2006 (incorporated by reference to Ext@lid Johnson Controls,
Inc. Current Report on Forn-K dated November 17, 2006) (Commission File N-5097).

4.A Miscellaneous lor-term debt agreements and financing leases withsbané other creditors and debenture indentu

4.B Miscellaneous industrial development bond I-term debt issues and related loan agreements aselsl¢

4.C Letter of agreement dated December 6, 1990 betdetemson Controls, Inc., LaSalle National Trust, NaAd Fidelity
Management Trust Company which replaces LaSalloNatTrust, N.A. as Trustee of the Johnson Costroic. Employee Stock
Ownership Plan Trust with Fidelity Management Ti@stmpany as Successor Trustee, effective Janudi§9L, (incorporated by
reference to Exhibit 4.F to Johnson Controls, kmual Report on Form 10-K for the year ended Saptr 30, 1991)
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thereto and JPMorgan Chase Bank, N.A., as adnatiigtragent for the lenders, filed herew

10.A Johnson Controls, Inc. 1992 Stock Option Plannasraled on September 16, 2006, filed herewit

10.B Johnson Controls, Inc. Common Stock Purchase BlaBExXecutives as amended November 17, 2004 anctigfeDecember 1,
2004 (incorporated by reference to Exhibit 10.Babnson Controls, Inc. Annual Report on Form 1®Ktlie year ended
September 30, 2004) (Commission File N-5097).**

10.D Johnson Controls, Inc. Deferred Compensation RiaCértain Directors as amended on November 155,Z08d herewith.**

10.H Johnson Controls, Inc. Executive Survivor Bend®iisn amended through October 1, 2001 (incorpofaya@ference to
Exhibit 10.I to Johnson Controls, Inc. Annual Repmor Form 10-K for the year ended September 301R200ommission File
No. 1-5097).**

10.K Form of employment agreement effective May 23, 2@@5ween Johnson Controls, Inc. and all electéder$ (incorporated by
reference to Exhibit 99 to Johnson Controls, Inarrént Report on Form 8-K dated May 23, 2005) (Cassion File No. 1-
5097).**
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dated November 17, 2004) (Commission File N-5097).**

10.P Johnson Controls, Inc. 2001 Restricted Stock Rlamended March 21, 2006 (incorporated by referemExhibit 10.2 to
Johnson Controls, Inc. Quarterly Report on Fori-Q for the quarter ended March 31, 2006) (CommisBitaNo. -5097).**

10.Q Form of restricted stock award agreement for Jam@antrols, Inc. 2001 Restricted Stock Plan, asraleé and restated effective
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approved for use for future grants, filed herewtt

10.S Johnson Controls, Inc. Executive Deferred Compémsétlian, as amended on November 14, 2006, fileeith.**
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Giovanni Fiori's Executive Employment Agreementc@nporated by reference to Exhibit 10.R to Johr@ontrols, Inc. Annual
Report on Form 10-K for the year ended Septembge2@03), and to the Johnson Controls, Inc. Exeeusiurvivor Benefits Plan
(incorporated by reference to Exhibit 10.1 to Jamg€ontrols, Inc. Annual Report on Form 10-K foe frear ended September 30,
2001) (Commission File No-5097).**

10.vV Agreement and Plan of Merger between Johnson dentne., YJC Acquisition Corp., and York Interraatal Corp. effective
August 24, 2005 (incorporated by reference to ExR&ilbo Johnson Controls, Inc. Current Report omi8-K/A dated August 24,
2005) (Commission File No-5097).

10.Y Johnson Controls, Inc. Annual and Long-Term InaenBerformance Plan, effective October 1, 2005oparated by reference to
Appendix A of the Definitive Proxy Statement of dsbn Controls, Inc. filed on Schedule 14A on Decenit2, 2005)
(Commission File No.-5097).**

10.z Johnson Controls, Inc. Retirement Restoration Ripproved on September 16, 2006, filed herewit

10.AA Summary of No-Employee Director Compensation approved on NovertibeR006, filed herewith.*

10.BB Form of restricted stock award agreement for Jomi@santrols, Inc. 2001 Restricted Stock Plan, femgs made on January 3,

2006, filed herewith.**
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approved for use for future grants, filed herewtt

Subsidiaries of the Registrant, filed herew

Consent of Independent Registered Public Accourking dated December 1, 2006, filed herew

Certification by the Chief Executive Officer pursiido Section 302 of the Sarba-Oxley Act of 2002, filed herewitt
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*%

These instruments are not being filed as exbibérewith because none of the long-term debtuimsnts authorizes the issuance of debt
in excess of 10% of the total assets of Johnsonr@leninc. and its subsidiaries on a consoliddtasis. Johnson Controls, Inc. agrees to
furnish a copy of each such agreement to the S@=uand Exchange Commission upon reqt

Denotes a management contract or compensatory
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AMENDED AND RESTATED CREDIT AGREEMENT dated a§ December 5, 2006 among JOHNSON CONTROLS, IN@.,
ELIGIBLE SUBSIDIARIES referred to herein, the LENBI from time to time parties hereto and JPMORGANASH BANK, N.A., as
Administrative Agent.

WHEREAS, [certain of] the parties hereto haeeetofore entered into a Five-Year Credit Agreendaied as of October 5, 2005 (the “
Existing Agreement”);
WHEREAS, at the date hereof, there are no t@antstanding under the Existing Agreement; and

WHEREAS, the parties hereto desire to ameadettisting Agreement as set forth herein and ttateshe Existing Agreement in its
entirety to read as set forth below;

NOW, THEREFORE, the parties hereto agree lkaifs:

ARTICLE 1
DEFINITIONS

Section 1.01 Definitions.The following terms, as used herein, have the fahg meanings:
“ Additional Lender " has the meaning set forth in Section 2.20(b).

“ Administrative Agent ” means JPMorgan Chase Bank, N.A. in its capaatggent for the Lenders hereunder, and its suaseisssuch
capacity.

“ Administrative Questionnaire " means, with respect to each Lender, an admitiisérguestionnaire in the form prepared by the
Administrative Agent and submitted to the Admirasive Agent (with a copy to the Company) duly coetetl by such Lender.

“ Agreement” means the Existing Agreement, as amended byAfisnded Agreement, and as the same may be fumtended from
time to time after the date hereof.

“ Amended Agreement’ means this Amended and Restated Credit Agreedset as of December 5, 2006.
“ Alternative Currency " means Euro or Sterling.
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“ Alternative Currency Loan " means a Loan that is made in an Alternative Guayepursuant to the applicable Notice of Borrowing.

“ Applicable Lending Office ” means, with respect to any Lender, (i) in theecakits Base Rate Loans, its Domestic Lendingd@féind
(i) in the case of its Euro-Currency Loans, its@&Currency Lending Office.

“ Assigne€’ has the meaning set forth in Section 11.06(c).

“Base Rate means, for any day, a rate per annum equal thitteer of (i) the Prime Rate for such day andtti§ sum of/ ,0f 1% plus
the Federal Funds Rate for such day.

“Base Rate Loar’ means a Loan which bears interest at the Base rasuant to the applicable Notice of BorrowingNotice of
Interest Rate Election or the provisions of Sec8dyb(a) or Article 8.

“ Benefit Arrangement” means at any time an employee benefit plan withenmeaning of Section 3(3) of ERISA which is ad?lan or
a Multiemployer Plan and which is maintained oresthise contributed to by any member of the ERISAupr

“Borrower " means the Company or any Eligible Subsidiarythescontext may require, and their respective sssars, and Borrowers
" means all of the foregoing. When used in relatmany Loan or Letter of Credit, references thé Borrower ” are to the particular
Borrower to which such Loan is or is to be madatovhose request such Letter of Credit is or isedssued.

“Borrowing " has the meaning set forth in Section 1.03.

“ Cash Collateralize” means to pledge and deposit with or deliver ®Igsuing Lender, as collateral for the applicahitstanding Letter
of Credit, cash or deposit account balances putgaatocumentation in form and substance reasorsaiigfactory to the Issuing Lender in
amount equal to 105% of the face amount of suctet.ef Credit. Each Borrower hereby grants to #saing Lender, for the benefit of the
Issuing Lender and the Lenders, a security inténeslil of its right, title and interest (if any) such cash, deposit accounts and all balances
therein and all proceeds of the foregoing. Caslatohl shall be maintained in blocked interestinga(to the extent available) deposit
accounts at the Issuing Lender.

“Commitment ” means (i) with respect to each Lender, the amot@istich Lender’'s Commitment, as such amount igos#t opposite the
name of such Lender on the Commitment Schedu)ewitih respect to any Additional Lender, the amoointhe Commitment assumed by it
pursuant to Section 2.20 and (jii)




with respect to any Assignee, the amount of thesfexor Lender’'s Commitment assigned to it purst@a®ection 11.06(c), in each case as
such amount may be changed from time to time puatseaSection 2.09, 2.20 or 11.06(pjpvidedthat, if the context so requires, the term “
Commitment " means the obligation of a Lender to extend cragito such amount to the Borrowers hereunder.

“ Commitment Schedule’” means the Schedule attached hereto identifieshels.

“Company” means Johnson Controls, Inc., a Wisconsin cotmorg” JCI "), and its successofgovidedthat upon consummation of a
Holding Company Reorganization in compliance wieitt®n 5.09, the Holding Company shall thereaftetie Company for purposes
hereof, except that any reference made to the Coynasof a specific date prior to any such Holdmmpany Reorganization shall continue
to refer to JCI.

“Company’s 2005 Form 10-K’ means the Company’s annual report on Form 10+KR€95, as amended, filed with the Securities and
Exchange Commission pursuant to the Securities &hgd Act of 1934.

“ Conduit " means a special purpose corporation which is gadién making, purchasing or otherwise investingdmmercial loans in the
ordinary course of its business.

“ Conduit Designation” has the meaning set forth in Section 11.06(f).

“ Consolidated Stockholders’ Equity” means at any date the stockholders’ or membepsite of the Company and its Consolidated
Subsidiaries determined on a consolidated basi$é stsch date in accordance with GAA#Ppvidedthat, for purposes hereof, the consolidated
stockholders’ or members’ equity of the Company s onsolidated Subsidiaries shall be calculatigout giving effect to (i) the
application of Financial Accounting Standards Bo&tatement No. 106 or (ii) the cumulative foreigmrency translation adjustment.

“ Consolidated Subsidiary” shall mean, as to any Person, each Subsidiasydf Person (whether now existing or hereaftertedear
acquired) the financial statements of which shal{dr should have been) consolidated with the firrstatements of such Person in
accordance with GAAP.

“ Co-Syndication Agents’ means Bank of America, N.A., Barclays Bank pldagitibank, N.A. in their respective capacitiesGis
Syndication Agents in connection with the creddilfty provided hereunder.
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“ Credit Exposure ” means, with respect to any Lender at any tinjgh@ amount of its Commitment (whether used orsed) at such
time or (ii) if the Commitments have terminatedheir entirety, the sum of the aggregate Dollar Aimtoof its Loans at such time plus the
aggregate Dollar Amount of its Letter of Credit hilties at such time.

“Debt” of any Person means at any date, without dupdina(i) all obligations of such Person for borra@amoney, (i) all obligations of
such Person evidenced by bonds, debentures, notéses similar instruments, (iii) all obligation$ such Person to pay the deferred purc
price of property, except trade accounts payaliééngrin the ordinary course of business, (iv)dalligations of such Person as lessee which
are capitalized in accordance with GAAP, (v) albbés defined in one of the other clauses ofdbfinition) of others secured by a Lien on
any asset of such Person, whether or not suchiBaksumed by such Perspngvidedthat, for purposes of determining the amount of any
Debt of the type described in this clause (v)edfaurse with respect to such Debt is limited tdsagset, the amount of such Debt shall be
limited to the lesser of (A) the greater of (x) thaok value of such asset or (y) the fair markéteaf such asset or (B) the amount of such
Debt and (vi) all Debt of others Guaranteed by $efson (each such Guarantee to constitute Delst amount equal to the lesser of (A) the
stated maximum amount of such Guarantee, if an{Bpthe amount of such other Person’s Debt Guasghthereby)providedthat Debt
shall not include obligations in respect of lettef€redit to secure the performance of bids, treatgracts (other than for Debt), operating
leases, statutory obligations, surety and appeadfigerformance bonds and other obligations ildeanlature incurred in the ordinary course
of business and letters of credit issued in conmeatith the Company’s self-insurance programsasorkman’s compensation, product
liability and general liability.

“ Default " means any condition or event which constitute&aeant of Default or which with the giving of natior lapse of time or both
would, unless cured or waived, become an Eventsf&ilt.

“Dollar Amount ” means, at any time:
(i) with respect to any Dollar-Denominated hothe principal amount thereof then outstanding;

(i) with respect to any Alternative Currenicgan, the principal amount thereof then outstandintpe relevant Alternative Currency,
converted to Dollars in accordance with Sectior6@); and

(i) with respect to any Letter of Credit bidities, (A) if denominated in Dollars, the amouhéereof and (B) if denominated in an
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Alternative Currency, the amount thereof convetteBollars in accordance with Section 2.16(b).
“ Dollar-Denominated Loan” means a Loan that is made in Dollars pursuathéocapplicable Notice of Borrowing.
“Dollars ” and the sign ‘$ " mean lawful currency of the United States.

“ Domestic Business Day means any day except a Saturday, Sunday or ddyeon which commercial banks in New York City are
authorized by law to close.

“Domestic Lending Office” means, as to each Lender, its office locatetsadddress set forth in its Administrative Questiire (or
identified in its Administrative Questionnaire & Domestic Lending Office) or such other officesash Lender may hereafter designate as
its Domestic Lending Office by notice to the Compand the Administrative Agent.

“ Effective Date” means the date on which this Amended Agreemettiies effective pursuant to Section 3.01.
“ Election to Participate” means an Election to Participate substantialliheform of Exhibit D hereto.
“ Election to Terminate " means an Election to Terminate substantiallyhia form of Exhibit E hereto.

“ Eligible Subsidiary ” means any Wholly-Owned Consolidated SubsidiarthefCompany as to which an Election to Particightsl
have been delivered to the Administrative Agent asdo which an Election to Terminate shall notchagen delivered to the Administrative
Agent. Each such Election to Participate and Ebectb Terminate shall be duly executed on behaduech Wholly-Owned Consolidated
Subsidiary and the Company in such number of cameabe Administrative Agent may request. The @eivof an Election to Terminate sh
not affect any obligation of an Eligible Subsididingretofore incurred. The Administrative Agentlspeomptly give notice to the Lenders of
the receipt of any Election to Participate or Eatto Terminate.

“Environmental Laws " means any and all federal, state, local and forsigtutes, laws, regulations, ordinances, rulegments, order:
decrees, permits, concessions, grants, franchisesses, agreements or other governmental réstigctelating to the environment or to
emissions, discharges or releases of pollutantgaotnants, petroleum or petroleum products, chalsiar industrial, toxic or hazardous
substances or wastes into the environment inclydwtgout limitation, ambient air, surface waterpgnd water, or land, or otherwise

5




relating to the manufacture, processing, distrdntuse, treatment, storage, disposal, transpdramdling of pollutants, contaminants,
petroleum or petroleum products, chemicals or itrihlstoxic or hazardous substances or wasteBeoclean-up or other remediation thereof.

“ERISA " means the Employee Retirement Income SecurityoAd974, as amended, or any successor statute.

“ERISA Group " means the Company, any Consolidated Subsidianatmnaembers of a controlled group of corporationsther entitie
and all trades or businesses (whether or not imcated) under common control which, together whihn €Company or any Consolidated
Subsidiary, are treated as a single employer uidetion 414 of the Internal Revenue Code.

“Euro " means the single currency of the ParticipatingNder States.

“ Euro-Currency Business Day’ means a Euro-Dollar Business Day, unless such igused in connection with an Alternative Curgenc
Borrowing or Alternative Currency Loan, in whichseasuch day shall only be a Eu€afrency Business Day if (i) commercial banks gren
for international business (including dealings @pdsits in such Alternative Currency) in London &ijdf such Alternative Currency is Euro,
the Trans-European Automated Real-time Gross segtie Express Transfer (or “TARGET”) payment sysiempen for the settlement of
payment in Euro.

“ Euro-Currency Lending Office ” means, as to each Lender, its office, brancHfdiage located at its address set forth in its
Administrative Questionnaire (or identified in Asiministrative Questionnaire as its Euro-Curreneptling Office) or such other office,
branch or affiliate of such Lender as it may heeradesignate as its Euro-Currency Lending Offigebtice to the Company and the
Administrative Agentprovidedthat any Lender may from time to time by noticehte Company and the Administrative Agent designate
separate Euro-Currency Lending Offices for its Loandifferent currencies, in which case all refexes herein to the Euro-Currency Lending
Office of such Lender shall be deemed to refemtp @ all of such offices, as the context may regjui

“ Euro-Currency Loan " means either a Euro-Dollar Loan or an Alternairrency Loan.
“ Euro-Currency Margin " means, at any date, the applicable rate per ardetermined in accordance with the Pricing Schedule

“ Euro-Currency Rate " means a rate of interest determined pursuaneti& 2.06(b) on the basis of a London Interbaffei@d Rate.
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“ Euro-Currency Reserve Percentagé means, for any day, that percentage (expressadiasimal) which is in effect on such day, as
prescribed by the Board of Governors of the FedReslerve System (or any successor) for determthimgnaximum reserve requirement for
a member bank of the Federal Reserve System inYelv City with deposits exceeding five billion datk in respect of Eurocurrency
liabilities " (or in respect of any other category of liabdgiwhich includes deposits by reference to whiehiterest rate on Euro-Currency
Loans is determined or any category of extensidrsaulit or other assets which includes loans bpUnited States office of any Lender to
United States residents).

“ Euro-Dollar Business Day’ means any Domestic Business Day on which comrakbeinks are open for international business
(including dealings in Dollar deposits) in London.

“ Euro-Dollar Loan " means a Dollar-Denominated Loan that bears isteata Euro-Currency Rate pursuant to the appédsbtice of
Borrowing or Notice of Interest Rate Election.

“ Event of Default” has the meaning set forth in Section 6.01.

“ Existing Agreement” means the $1,600,000,000 Five-Year Credit Agregrdated as of October 5, 2005 among the Comphay, t
Eligible Subsidiaries referred to therein, the lmpéarties thereto, and JPMorgan Chase Bank, NsAAdaninistrative Agent.

“ Facility Fee Rate” means, at any date, the applicable rate per ardetermined in accordance with the Pricing Schedule

“Federal Funds Rate” means, for any day, the rate per annum (roungeaed, if necessary, to the nearest 1/100th of d§6xl to the
weighted average of the rates on overnight Fedienals transactions with members of the Federal Res&ystem arranged by Federal funds
brokers on such day, as published by the FedessdiRe Bank of New York on the Domestic Business Bext succeeding such day;
providedthat (i) if such day is not a Domestic Business Dhg Federal Funds Rate for such day shall be isieton such transactions on the
next preceding Domestic Business Day as so pulblishaghe next succeeding Domestic Business Day(ignfino such rate is so published
on such next succeeding Domestic Business Dayséteral Funds Rate for such day shall be the agerdg quoted to JPMorgan Chase
Bank, N.A. on such day on such transactions asmeated by the Administrative Agent.

“GAAP " shall mean generally accepted accounting priesigls in effect from time to time.
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“Group of Loans” means, at any time, a group of Loans consistin@ @ll Loans to the same Borrower which are BRs¢e Loans at
such time or (ii) all Loans which are Euro-Curreih@ans in the same currency to the same Borrowanddhe same Interest Period at such
time, providedthat, if a Loan of any particular Lender is conedrto or made as a Base Rate Loan pursuant tdéA8jsuch Loan shall be
included in the same Group or Groups of Loans ftiome to time as it would have been in if it had heen so converted or made.

“Guarantee” by any Person means any obligation, contingemtioerwise, of such Person directly or indirecthaganteeing any Debt of
any other Person and, without limiting the gengyaif the foregoing, any obligation, direct or irelit, contingent or otherwise, of such Pe
(i) to purchase or pay (or advance or supply fundshe purchase or payment of) such Debt (whedhismg by virtue of partnership
arrangements, by agreement to keep-well, to puechssets, goods, securities or services, to takeygror to maintain financial statement
conditions or otherwise) or (ii) entered into fbetpurpose of assuring in any other manner theshaldsuch Debt of the payment thereof or
to protect such holder against loss in respecttfdin whole or in part)providedthat the term Guarantee shall not include endoreenier
collection or deposit in the ordinary course ofibass. The term Guarantee” used as a verb has a corresponding meaning.

“Holding Company ” means a corporation or other legal entity orgadiander the laws of a State of the United Statéshwbecomes the
direct or indirect owner of equity interests of thempany and its Subsidiaries pursuant to a Hol@iompany Reorganization.

“Holding Company Reorganization” means a transaction or series of transactionsuaunt to which the Company becomes a direct or
indirect wholly-owned subsidiary of the Holding Cpamy.

“Increased Commitments’ has the meaning set forth in Section 2.20(a).
“Indemnitee ” has the meaning set forth in Section 11.03(b).

“Interest Period ” means, with respect to each Euro-Currency Ldaa period commencing on the date of borrowing $igekin the
applicable Notice of Borrowing or on the date sfiediin an applicable Notice of Interest Rate Himtand ending one, two, three or six
months thereafter (or such other period of timenay at the time be mutually agreed by the Borroavet the Lenders), as the Borrower may
elect in such noticegrovidedthat:

(a) any Interest Period which would otherwgsel on a day which is not a Euro-Currency Busimessshall be extended to the next
succeeding Euro-Currency Business Day unless suait&urrency
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Business Day falls in another calendar month, irclwisase such Interest Period shall end on theprexeding Euro-Currency Business
Day; and

(b) any Interest Period which begins on tts¢ Euro-Currency Business Day of a calendar maottiorf a day for which there is no

numerically corresponding day in the calendar meautine end of such Interest Period) shall encheriast Eurazurrency Business Day
a calendar month; and

(c) any Interest Period applicable to any Loaany Lender which would otherwise end after Tieemination Date for such Lender st
end on the Termination Date for such Lender.

“Internal Revenue Code’ means the Internal Revenue Code of 1986, as agterd any successor statute.

“Issuing Lender” means JPMorgan Chase Bank, N.A. and any othedérethat may agree to issue letters of credit hreteupursuant to
an instrument in form satisfactory to the Compaugh Lender and the Administrative Agent, in itpaizty as issuer of a Letter of Credit
hereunder. Unless the contest otherwise requingsiederence herein to a_ender ” includes each Issuing Lender.

“LC Termination Date " means, at any time, the fifth Business Day ptiothe earliest Termination Date then in effectoaany Lender.

“Lender ” means each Person listed in the Commitment Sdaedach Additional Lender or Assignee which becoméender pursuant
to Section 2.20 or 11.06(c), and their respectiassors.

“ Lender Affiliate " means, (a) with respect to any Lender, (i) anliste of such Lender or (ii) any entity (whethec@poration,
partnership, trust or otherwise) that is engagadaking, purchasing, holding or otherwise investimgank loans and similar extensions of
credit in the ordinary course of its business anadministered or managed by such Lender or afigkéfiof such Lender and (b) with respect
to any Lender that is a fund which invests in bexains and similar extensions of credit, any otledfthat invests in bank loans and similar
extensions of credit and is managed by the sanesiment advisor as such Lender or by an Affilidtsuzh investment advisor. As used in
this definition, (x) “Affiliate " means, with respect to a specified Person, anétbeson that directly, or indirectly through onmenre
intermediaries, Controls or is Controlled by oursler common Control with such specified Person(ghtl Control ” means possession,
directly or indirectly, of the power to direct aaugse the direction of the management or policies®érson, whether through the
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ability to exercise voting power, by contract onetwvise (and “Controlled” has a meaning correlathareto).
“ Letter of Credit " means a letter of credit to be issued hereungehé Issuing Lender in accordance with Sectio®.2.1

“ Letter of Credit Liabilities ” means, for any Lender and at any time, such Lésdatable participation in the sum of (x) the amts
then owing by the Borrowers in respect of amoundsvd under Letters of Credit and (y) the aggregateunt then available for drawing
under all Letters of Credit.

“Lien " means, with respect to any asset, any mortgage diedge, charge, security interest or encumbraheay kind in respect of su
asset. For the purposes of this Agreement, the @oynpr any Consolidated Subsidiary shall be deeimesvn subject to a Lien any asset
which it has acquired or holds subject to the ggenf a vendor or lessor under any conditional agreement, capital lease or other title
retention agreement relating to such asset (oktzer &n operating lease).

“Loan ” means a loan made by a Lender pursuant to Se2titinprovidedthat, if any such loan or loans (or portions th&race
combined or subdivided pursuant to a Notice ofrkgeRate Election, the term_ban ” shall refer to the combined principal amount résgl
from such combination or to each of the separateipal amounts resulting from such subdivisiontrescase may be.

“London Interbank Offered Rate " has the meaning set forth in Section 2.06(b).

“London Office " means the office of the Administrative Agent itiiad on the signature pages hereof as its Loraftioe, or such other
office of the Administrative Agent as it may spgdibr such purpose by notice to the other partereto.

“ Material Debt ” means Debt (other than the Loans) of the Commant/or one or more of its Consolidated Subsidiagésing in one or
more related or unrelated transactions, in an aggeeprincipal amount exceeding $100,000,000.

“Material Plan " means at any time a Plan or Plans having aggeddatunded Liabilities in excess of $100,000,000.

“Multiemployer Plan ” means at any time an employee pension benefit within the meaning of Section 4001(a)(3) of ERI®Awvhich
any member of the ERISA Group is then making orung an obligation to make contributions
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or has within the preceding five plan years maddrdautions, including for these purposes any Pemghich ceased to be a member of the
ERISA Group during such five year period.

“New York Office " means the office of the Administrative Agent itiad on the signature pages hereof as its NevkYdfice, or such
other office of the Administrative Agent as it mspecify for such purpose by notice to the othetigmhereto.

“Notes” means promissory notes of a Borrower, substdwptialthe form of Exhibit A hereto, evidencing tbbligation of such Borrower
to repay the Loans made to it, anddte " means any one of such promissory notes issuezlihder.

“Notice of Borrowing " has the meaning set forth in Section 2.02.
“Notice of Interest Rate Election’ has the meaning set forth in Section 2.15.
“Notice of Issuanc€ has the meaning set forth in Section 2.19(b).

“ Outstanding Amount " means, as to any Lender at any time, the sum didinggregate Dollar Amount of Loans made by tistaunding
at such time plus (ii) the aggregate Dollar Amooifiits Letter of Credit Liabilities at such time.

“Parent” means, with respect to any Lender, any Persoftraiting such Lender.

“ Participant ” has the meaning set forth in Section 11.06(b).

“ Participating Member States” means those members of the European Union frora td time which adopt a single, shared currency.
“PBGC " means the Pension Benefit Guaranty Corporatioangrentity succeeding to any or all of its funosainder ERISA.

“Person” means an individual, a corporation, a limitedllly company, a partnership, an associationuattra limited liability company
or any other entity or organization, including asgmment or political subdivision or an agencyrmtiumentality thereof.

“Plan” means at any time an employee pension benefit @ther than a Multiemployer Plan) which is coxvkby Title IV of ERISA or
subject to the minimum funding standards underi&eel12 of the Internal Revenue Code and eithds (aintained, or contributed to, by
any member of the ERISA Group for
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employees of any member of the ERISA Group oh@3 at any time within the preceding five yearsbmaintained, or contributed to, by
any Person which was at such time a member of RIE& Group for employees of any Person which wasuah time a member of the
ERISA Group.

“Pricing Schedule” means the Schedule attached hereto identifiesiels.

“Prime Rate” means the rate of interest publicly announced®ylorgan Chase Bank, N.A. in New York City from ¢ito time as its
Prime Rate.

“ Quarterly Payment Date” means each March 31, June 30, September 30 acehideer 31.

“Regulation U” means Regulation U of the Board of Governorshef Eederal Reserve System, as in effect from tintiente.

“ Reimbursement Obligation” has the meaning set forth in Section 2.19(d).

“Required Lenders” means at any time Lenders having more than 50#eaggregate amount of the Credit Exposurescét thume.

“ Spot Rate” means, for any Alternative Currency on any dag, average of the Administrative Agent’s spot bgyamd selling rates for
the exchange of such Alternative Currency and Deke of approximately 11:00 A.M. (London time)such day.

“ Sterling " means the lawful currency of the United Kingdom.
“ Sterling Loan ” means a Loan that is made in Sterling pursuatttecapplicable Notice of Borrowing.
“ Stop Issuance Noticé has the meaning set forth in Section 2.19(qg).

“ Subsidiary " means, with respect to any Person, any corparaéiesociation or other business entity of whichentban 50% of the total
voting power of shares of stock (or comparable aglmip interests) entitled (without regard to thewcence of any contingency) to vote in
the election of directors, managers or trustee®tiés at the time owned or controlled, directhyiradirectly, by that Person or one or more of
the other Subsidiaries of the Person or a comhindtiereof.

“Termination Date ” means, as to each Lender, December 5, 2011 the icase of any Lender, such later date to whielfCbimmitmen
of such Lender shall have been extended pursu&@adton 2.01(b) (or, if any of the foregoing
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days is not a Euro-Dollar Business Day, the nest@ding Euro-Dollar Business Day).

“Total Outstanding Amount ” means, at any time, the aggregate Dollar Amotiatld_oans outstanding at such time plus the agaje
Dollar Amount of the Letter of Credit Liabilitied all Lenders at such time.

“Type " refers to the determination whether a loan issad@Rate Loan or a Euro-Dollar Loan.

“Unfunded Liabilities ” means, with respect to any Plan at any timeatheunt (if any) by which (i) the present value ibbanefits
under such Plan exceeds (ii) the fair market vafusl Plan assets allocable to such benefits (ghob any accrued but unpaid contributions),
all determined as of the then most recent valuatate for such Plan, but only to the extent thahsexcess represents a potential liability of a
member of the ERISA Group to the PBGC or any of@son under Title 1V of ERISA.

“United States” means the United States of America, including $it@tes and the District of Columbia, but excludisgerritories and
possessions.

“Wholly-Owned Consolidated Subsidiary” means any Consolidated Subsidiary all of the shaf capital stock or other ownership
interests of which (except directors’ qualifyingashs) are at the time directly or indirectly owrgtthe Company.

Section 1.02 Accounting Terms and Determinatiolless otherwise specified herein, all accountargis used herein shall be
interpreted, all accounting determinations hereustlall be made, and all financial statements reduio be delivered hereunder shall be
prepared in accordance with generally acceptedusticny principles as in effect from time to tim@péied on a basis consistent (except for
changes concurred in by the Company’s independésiicpaccountants) with the most recent auditedsobdated financial statements of the
Company and its Consolidated Subsidiaries deliveyete Lendersprovidedthat, if the Company notifies the Administrativeékg that the
Company wishes to amend any covenant in Article &itninate the effect of any change in generadlyepted accounting principles on the
operation of such covenant (or if the Administratigent notifies the Company that the Required keesndvish to amend Article 5 for such
purpose), then the Company’s compliance with swstecant shall be determined on the basis of gdpaetepted accounting principles in
effect immediately before the relevant change imegally accepted accounting principles became &ffecuntil either such notice is
withdrawn or such covenant is amended in a maratesfactory to the Company and the Required Lenders
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Section 1.03Types of Loans and Borrowingshe term “Borrowing ” denotes the aggregation of Loans of one or merders to be
made to a single Borrower pursuant to Article Zlmmsame date, all of which Loans are of the sappe Bnd currency and, in the case of
Euro-Currency Loans, have the same initial InteRestod. Identification of a Borrowing by Type@., a “Euro-Currency Borrowing”)
indicates that such Borrowing is comprised of Loahsuch Type.

ARTICLE 2
THE CREDITS

Section 2.01 Commitments to Lend.

(a) Committed LoansEach Lender severally agrees, on the terms amditeans set forth in this Agreement, to make loamgich may be
denominated in Dollars or an Alternative Currensyttee Borrower elects pursuant to Section 2.08)@édBorrowers pursuant to this
Section 2.01(a) from time to time prior to its Témation Date in amounts such that (i) the Outstagdimount of such Lender shall at no
time exceed the amount of such Lender's Commitraadt(ii) the Total Outstanding Amount shall at imet exceed the aggregate amount of
the Commitments. Within the foregoing limits, angrBower may borrow under this Section, repay otheextent permitted by Section 2.10,
prepay Loans and reborrow at any time prior toTieemination Date for any Lender under this Secfdi.

(b) Minimum Borrowings Each Borrowing under this Section 2.01 shallrban aggregate Dollar Amount of not less than 1@M@0
(except that any such Borrowing may be in the aggpeeDollar Amount of the available Commitments) ahall be made from the several
Lenders ratably in proportion to their respectivar@nitments.

(c) Extension of Commitmeni§) Each Lender’'s Commitment may be extended, thattime no Event of Default has occurred and is
continuing, in the manner set forth in this subisec(c), on a single occasion on any anniversathefdate hereof (theExtension Date”)
for a period of one year after the date on whieh@@mmitment of such Lender would have been tertmihdf the Company wishes to reqt
an extension of each Lender’'s Commitment, it shiakt notice to that effect to the Administrativeekg not less than 45 days and not more
than 90 days prior to the Extension Date thenfieotfwhereupon the Administrative Agent shall pptiynnotify each of the Lenders of such
request. Each Lender will use its best effortssgpond to such request, whether affirmatively gratigely, as it may elect in its discretion,
within 30 days of such request to the Administrathgent. If any Lender shall not have respondeidnadttively within such 30-day period,
such Lender shall be deemed to have
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rejected the Company'’s proposal to extend its Camanit, and only the Commitments of those Lendetisiwhave responded affirmatively
shall be extended, subject to receipt by the Adstiative Agent of counterparts of an Extension &gnent in substantially the form of
Exhibit | hereto (the Extension Agreement’) duly completed and signed by the Company, theniistrative Agent and all of the Lenders
which have responded affirmatively. The AdministratAgent shall provide to the Company, no latemtiiO days prior to the Extension D
for any such request, a list of the Lenders whiabetresponded affirmatively. The Extension Agreetnsball be executed and delivered no
later than five days prior to the Extension Datej ao extension of the Commitments pursuant toghissection (c) shall be legally binding
any party hereto unless and until such Extensioreément is so executed and delivered by Lendeiiadat least 51% of the aggregate
amount of the Commitments.

(i) If any Lender rejects, or is deemed todaejected, the Borrower’s proposal to extendCasnmitment (A) this Agreement shall
terminate on the Termination Date with respectichd_ender, (B) the Borrower shall pay to such lexnmh the Termination Date any
amounts due and payable to such Lender on sucladdtéC) the Borrower may, if it so elects, desigreaPerson not theretofore a Lender
acceptable to the Administrative Agent to beconherder, or agree with an existing Lender that duefder’s Commitment shall be
increasedprovidedthat the aggregate amount of the Commitments fatigwany designation or agreement may not exceeddgpeegate
amount of the Commitments as in effect immediapeigr to the relevant request. Upon execution aglivery by the Borrower and such
replacement Lender or other Person of an instrumfeassumption in form and amount satisfactonhtwAdministrative Agent and execution
and delivery of the Extension Agreement pursuasutzsection (c)(i), such existing Lender shall hav&ommitment as therein set forth or
such other Person shall become a Lender with a Gonamt as therein set forth and all the rights ablilgations of a Lender with such a
Commitment hereunder.

(iif) The Administrative Agent shall prompthotify the Lenders of the effectiveness of eacleesion of the Commitments pursuant to this
subsection (c).

Section 2.02Notice of BorrowingThe Borrower shall give the Administrative Agentine (a “Notice of Borrowing ”) (1) at its New
York Office not later than 10:30 A.M. (New York gitime) on (y) the date of each Base Rate Borrowing (z) the third Euro-Dollar
Business Day before each Euro-Dollar Borrowing @)dat its New York Office and its London Officetrater than 10:30 A.M. (London
time) on the third Euro-Currency Business Day befegich Borrowing of Alternative Currency Loans,cifyeng:
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(i) the date of such Borrowing, which shalldbBomestic Business Day in the case of a BaseBatewing or a Euro-Currency
Business Day in the case of a Euro-Currency Bomgwi

(ii) the currency and aggregate amount (irhstarency) of such Borrowing;
(iii) in the case of a Borrowing of Dollar-Deminated Loans, whether such Loans are to be Batel®ans or Euro-Dollar Loans; and

(iv) in the case of a Euro-Currency Borrowitttgg duration of the initial Interest Period apgahbte thereto, subject to the provisions of
the definition of Interest Period.

Section 2.03Notice to Lenders; Funding of Loans.

(a) Upon receipt of a Notice of Borrowing, théministrative Agent shall promptly notify eachnder of the contents thereof and of such
Lender’s share of such Borrowing and such NoticBafowing shall not thereafter be revocable byBloerower.

(b) On the date of each Borrowing, each Lempdeticipating therein shall make available itsid¢ share of such Borrowing:

(A) if such Borrowing is to be made in Dollam®t later than 2:00 P.M. (New York City time),kederal or other funds immediately
available in New York City, to the Administrativegant at its New York Office; or

(B) if such Borrowing is to be made in an Aftative Currency, in such Alternative Currencygirch funds as may then be customary
for the settlement of international transactionsuoh Alternative Currency) to the account of tlterinistrative Agent at its London
Office.

Unless the Administrative Agent determines that applicable condition specified in Article 3 hag been satisfied or waived in accordance
with Section 11.05, the Administrative Agent wilbke the funds so received from the Lenders availttbthe Borrower as directed by the
Borrower.

(c) Unless the Administrative Agent shall hageeived at its New York Office notice from a Lengbrior to the date of any Borrowing tl
such Lender will not make available to the Admirgiste Agent such Lender’s share of such Borrowihg,Administrative Agent may
assume that such Lender has made such share #v&ilabe Administrative Agent on the date of such
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Borrowing in accordance with subsection (b) of tBéction 2.03 and the Administrative Agent maygiiance upon such assumption, make
available to the Borrower on such date a correspgraimount. If and to the extent that such Lendiatl 10t have so made such share
available to the Administrative Agent, such Lended, if such Lender shall not have paid such amtwutite Administrative Agent within tw
Domestic Business Days of the Administrative Ageigmand therefor, the Borrower severally agreepay to the Administrative Agent
forthwith on demand such corresponding amount tagawith interest thereon, for each day from thie dach amount is made available to
the Borrower until the date such amount is repaithé Administrative Agent, at the Federal FundeeRii such Borrowing is in Dollars) or
the applicable London Interbank Offered Rate (dfsBorrowing is in an Alternative Currency). If $ucender shall repay to the
Administrative Agent such corresponding amounthsammount so repaid shall constitute such Lenderanlincluded in such Borrowing for
purposes of this Agreement.

(d) The failure of any Lender to make any Léaive made by it on the date specified therefall stot relieve any other Lender of any
obligation to make a Loan on such date.

Section 2.04 Notes.

(a) Each Lender may, by notice to the Compand/the Agent, request (i) that its Loans to angr@eer be evidenced by a single Note of
such Borrower payable to the order of such Lendettfe account of its Applicable Lending Officean amount equal to the aggregate un
principal amount of such Lender’s Loans to suchr@®wer or (ii) that its Loans of a particular Typeanrrency to any Borrower be evidenced
by a separate Note of such Borrower in an amouwndleq the aggregate unpaid principal amount ofidigans. Each such Note shall be in
substantially the form of Exhibit A hereto with appriate modifications to reflect the fact thagitidences solely Loans of the relevant Type
or currency. Each reference in this Agreement ¢éd'Notes”of such Lender shall be deemed to refer to andidechny or all of such Notes,
the context may require.

(b) Each Lender shall record the date, amolyge, currency and maturity of each Loan made lbyd the date and amount of each
payment of principal made with respect thereto, mag, if such Lender so elects in connection with tansfer or enforcement of its Note,
endorse on the schedule forming a part thereofogpiate notations to evidence the foregoing infdiramawith respect to each such Loan then
outstandingprovidedthat the failure of any Lender to make any suclomggtion or endorsement shall not affect the okibga of any
Borrower hereunder or under the Notes. Each Leisdezreby irrevocably authorized by the Borrowersssendorse its Notes and to attac
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and make a part of any Note a continuation of arth schedule as and when required.

Section 2.09Maturity of LoansEach Loan of each Lender shall mature, and theipahamount thereof shall be due and payable
(together with interest accrued thereon), on thenieation Date of such Lender.

Section 2.06 Interest Rates.

(a) Each Base Rate Loan shall bear intereit@outstanding principal amount thereof, for eday from the date such Loan is made until
it becomes due, at a rate per annum equal to the Rate for each such day. Such interest shalhyebte at maturity, quarterly in arrears on
each Quarterly Payment Date prior to maturity avith respect to the principal amount of any BasteRaan converted to a Euro-Dollar
Loan, on the date such amount is so converted.odeydue principal of or interest on any Base RatarLshall bear interest, payable on
demand, for each day from and including the dayengsat thereof was due to but excluding the datctfal payment, at a rate per annum
equal to the sum of 2% plus the rate otherwiseiegiple to Base Rate Loans for each such day.

(b) Each Euro-Currency Loan shall bear inteoashe outstanding principal amount thereof,gach day during each Interest Period
applicable thereto, at a rate per annum equaktatim of the Euro-Currency Margin for such day phesapplicable London Interbank
Offered Rate for such Interest Period. Such intesiesll be payable for each Interest Period orlasieday thereof and, if such Interest Period
is longer than three months, at intervals of thmemths after the first day thereof.

The “London Interbank Offered Rate " applicable to any Euro-Currency Loan for any et Period means the rate appearing on the
Screen at approximately 11:00 A.M. (London time)}tlom Rate Fixing Date as the rate for depositsalidis or the relevant Alternative
Currency with a maturity comparable to such InteResiod. If no rate appears on the Screen fon&messary currency and period, then the
“London Interbank Offered Rate” with respect totsluro-Currency Loan for such Interest Period shalthe rate at which deposits in that
currency for value on the first day of such Intersriod with a maturity comparable to such InteRexiod are offered by the principal
London office of the Administrative Agent in the haon interbank market at approximately 11:00 A.Mar({don time) on the Rate Fixing
Date.

The “Screen” means (i) with respect to Dollar-Denominated Leahelerate Page 3750 and (ii) with respect torAlteve Currency
Loans, the Telerate page selected by the Admitistragent that displays rates for inter-bank déqsas the appropriate Alternative
Currency. The Administrative Agent may nominatea#iarnative source of screen rates if these pageeplaced by
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others which display rates for interbank depoditsred by leading banks in London.
“ Rate Fixing Date” means the second Euro-Currency Business Day édferfirst day of such Interest Period.

(c) Any overdue principal of or interest oryduro-Currency Loan shall bear interest, payable on depfan each day from and includi
the date payment thereof was due to but excludieglate of actual payment, at a rate per annum &gtize sum of 2% plus the higher of
(i) the sum of the Euro-Currency Margin for sucly géus the London Interbank Offered Rate applicablsuch Loan on the day before such
payment was due and (ii) the Euro-Currency Margirsfich day plus the quotient obtained (roundedangwf necessary, to the next higher
1/100 of 1%) by dividing (x) the average (roundgavard, if necessary, to the next higher 1/16 of d¥he respective rates per annum at
which one day (or, if such amount due remains uhp®re than three Euro-Currency Business Days, ftiresuch other period of time not
longer than six months as the Administrative Ageay select) deposits in the relevant currency iamount approximately equal to such
overdue payment are offered by the principal Londifice of the Administrative Agent in the Londamtérbank market for the applicable
period determined as provided above by (y) 1.0Qusithe Euro-Currency Reserve Percentage.

(d) The Administrative Agent shall determiraek interest rate applicable to the Loans hereufider Administrative Agent shall give
prompt notice to the Borrower and the Lenders cheate of interest so determined, and its deteatitin thereof shall be conclusive in the
absence of manifest error.

Section 2.07 Fees(a) The Company shall pay to the Administrative Atger the account of the Lenders ratably a faciiie in Dollars a
the Facility Fee Rate (determined daily in accooganith the Pricing Schedule) on the daily aggregamount of the Credit Exposures. Such
facility fee shall accrue from and including thddetive Date to but excluding the date on which@mnedit Exposures are reduced to zero.

(b) The Borrower shall pay to the AdministvatiAgent (i) for the account of the Lenders ratablgtter of credit fee in Dollars accruing
daily on the aggregate Dollar Amount of all outstiaiy Letters of Credit at the Letter of Credit FR&te (determined daily in accordance with
the Pricing Schedule) and (ii) for the accountadtelssuing Lender a letter of credit fronting &&eruing daily on the aggregate Dollar
Amount of all Letters of Credit issued by such Iegu_ender at a rate per annum mutually agreed fiora to time by the Company and such
Issuing Lender.
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(c) Accrued fees under this Section shall &gaple quarterly in arrears on each Quarterly Rateon the date of termination of the
Commitments in their entirety (and, if later, tretalthe Credit Exposures are reduced to zero).

Section 2.080ptional Termination or Reduction of Commitmeiiitse Company may, upon at least three Domestic BasiDays’ notice
to the Administrative Agent at its New York Offic@), terminate the Commitments at any time, if raahs or Letter of Credit Liabilities are
outstanding at such time or (ii) ratably reducerfriime to time by an aggregate amount of $10,0@d¥Gany larger multiple thereof, the
aggregate amount of the Commitments in excesseof ¢ital Outstanding Amount. Promptly after recejvinnotice pursuant to this Section,
the Administrative Agent shall notify each Lendéthe contents thereof.

Section 2.09Mandatory Termination of Commitmenitfie Commitment of each Lender shall terminate @ @&rmination Date.

Section 2.100ptional Prepayments.

(a) Subject in the case of Euro-Currency LdarfSection 2.12, the Borrower may upon notichtbAdministrative Agent (i) at its New
York Office not later than 10:30 A.M. (New York gitime) on the Domestic Business Day precedingltite of prepayment of any Group of
Base Rate Loans or the third Euro-Dollar Busineag Before the date of prepayment of any Group ebHollar Loans, prepay any such
Group or (ii) at its London Office not later thah:@0 A.M. (London time) on the third Euro-Curreri8ysiness Day before the date of
prepayment, prepay any Group of Alternative Curydnmans, in each case in whole at any time, or ftiome to time in part in Dollar
Amounts aggregating not less than $10,000,000aly1ng the principal amount to be prepaid togethién accrued interest thereon to but not
including the date of prepayment. Each such optiprepayment shall be applied to prepay ratablyLibens of the several Lenders included
in such Group of Loans.

(b) Upon receipt of a notice of prepaymentspiant to this Section, the Administrative Agentlish@amptly notify each Lender of the
contents thereof and of such Lender’s ratable sbiesach prepayment and once notice is so givéhadenders, the Borrower’s notice of
prepayment shall not thereafter be revocable byBtireower.

Section 2.11General Provisions as to Payments.

(a) The Borrowers shall make each paymentiatipal of, and interest on, the Dollar-Denomimht®ans, of Letter of Credit Liabilities
denominated in Dollars and of fees hereunder ntet taan 2:00 P.M. (New York City time) on the datieen due, in Federal or other funds
immediately available in New York
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City, without set-off, counterclaim or other dedant to the Administrative Agent at its New Yorkfi@eé. The Borrowers shall make each
payment of principal of, and interest on, the Algive Currency Loans and of Letter of Credit Lliieis denominated in an Alternative
Currency in the relevant Alternative Currency iclstunds as may then be customary for the settlenfénternational transactions in such
Alternative Currency, without set-off, counterclaimother deduction, to the Administrative Agenitat_ondon Office. The Administrative
Agent will promptly distribute to each Lender itgable share of each such payment received by dn@irstrative Agent for the respective
accounts of the Lenders. Whenever any paymentioéipal of, or interest on, the Base Rate Loansfdees shall be due on a day which is
not a Domestic Business Day, the date for payniarebf shall be extended to the next succeedingeBticnBusiness Day. Whenever any
payment of principal of, or interest on, the Eurgr@ncy Loans shall be due on a day which is ried@-Currency Business Day, the date
payment thereof shall be extended to the next sdicg Euro-Currency Business Day unless such Euroe@cy Business Day falls in
another calendar month, in which case the datpdgment thereof shall be the next preceding Eluarency Business Day. If the date for
payment of principal is extended by operation of ta otherwise, interest thereon shall be payatedich extended time.

(b) Unless the Administrative Agent shall hageeived notice from the Borrower prior to theedah which any payment is due to the
Lenders hereunder that the Borrower will not makehgpayment in full, the Administrative Agent magsame that the Borrower has made
such payment in full to the Administrative Agentsuch date and the Administrative Agent may, irangle upon such assumption, cause to
be distributed to each Lender on such due datenamiat equal to the amount then due such Lendandfto the extent that the Borrower s
not have so made such payment, each Lender shalf te the Administrative Agent forthwith on demandth amount distributed to such
Lender together with interest thereon, for eachfdayn the date such amount is distributed to sushder until the date such Lender repays
such amount to the Administrative Agent, at (i) Bezgleral Funds Rate (if such amount was distribut&bllars) or (ii) the rate per annum at
which one-day deposits in the relevant currencyoffiered by the principal London office of the Adrstrative Agent in the London
interbank market for such day (if such amount wiagitduted in an Alternative Currency).

Section 2.12Funding Lossedf the Borrower makes any payment of principal witspect to any Euro-Currency Loan or any Euro-@oll
Loan is converted to a Base Rate Loan (pursuaftticle 2, 6 or 8 or otherwise) on any day otharthhe last day of an Interest Period
applicable thereto, or the last day of an appliegigriod fixed pursuant to Section 2.06(c), ohéd Borrower fails to borrow, prepay, convert
or continue any Euro-Currency Loans after notice ha
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been given to any Lender in accordance with Se@i68(a), 2.10(b), or 2.15, the Borrower shall fgimse each Lender within 15 days after
demand for any resulting loss or expense reasoradlyred by it (or by an existing or prospectiatitipant in the related Loan) in
obtaining, liquidating or employing deposits oretifunds from third parties, but excluding lossrargin for the period after any such
payment or conversion or failure to borrow, prepapnvert or continuggrovidedthat such Lender shall have delivered to the Boeroav
certificate specifying in reasonable detail thecagkition of, and the reasons for, the amount ohdoss or expense, which certificate shall be
conclusive in the absence of manifest error.

Section 2.13Computation of Interest and Fedsterest on Euro-Currency Loans denominated inliSteand interest calculated on the
basis of the Prime Rate shall be computed on this loa year of 365 days (or 366 days in a leap)yend paid for the actual number of days
elapsed (including the first day but excluding ldwt day). All other interest and fees shall be gotad on the basis of a year of 360 days and
paid for the actual number of days elapsed (inclydhe first day but excluding the last day).

Section 2.14Regulation D CompensatioBach Lender may require the Borrower to pay, coptaaneously with each payment of inte
on the Euro-Currency Loans, additional interesth@nrelated Euro-Currency Loan of such Lenderrat@per annum determined by such
Lender up to but not exceeding the excess of (i)tfi& applicable London Interbank Offered Ratedtd by (B) oneninusthe EuroC€urrency
Reserve Percentage over (ii) the applicable Londtarbank Offered Rate. Any Lender wishing to reguiayment of such additional interest
(x) shall so notify the Borrower and the Adminisiva Agent, in which case such additional intemsthe Euro-Currency Loans of such
Lender shall be payable to such Lender at the piatieated in such notice with respect to eachragePeriod commencing at least three
Euro-Currency Business Days after the giving ohsotice, and (y) shall notify the Borrower at lefage Euro-Currency Business Days pri
to each date on which interest is payable on thhe-Buirrency Loans of the amount then due it unidisr$ection.

Section 2.19Method of Electing Interest Rates.

(a) The Dollar-Denominated Loans includedaateBorrowing shall initially be of the Type spéeif by the Borrower in the applicable
Notice of Borrowing. Thereafter, the Borrower magrhi time to time elect to change or continue thpelgf each such Group of Loz
(subject to subsection 2.15(d) of this Section thedprovisions of Article 8), as follows:

(i) if such Loans are Base Rate Loans, thed®eogr may elect to convert such Loans to Euro-Ddltzans as of any Euro-Dollar
Business Day; and
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(i) if such Loans are Euro-Dollar Loans, Berrower may elect to convert such Loans to Bage Raans or elect to continue such
Loans as Euro-Dollar Loans for an additional Insefeeriod, subject to Section 2.12 if any such egsion is effective on any day other
than the last day of an Interest Period applicebuch Loans.

Each such election shall be made by delivesimgtice (a ‘Notice of Interest Rate Electior’) to the Administrative Agent at its New
York Office not later than 10:30 A.M. (New York gitime) on the third Euro-Dollar Business Day beftite conversion or continuation
selected in such notice is to be effective. A Not€ Interest Rate Election may, if it so specifigsply to only a portion of the aggregate
principal amount of the relevant Group of Loamsyvidedthat (i) such portion is allocated ratably among ltoans comprising such Group
and (ii) the portion to which such Notice appliasd the remaining portion to which it does not gpate each at least $10,000,000 (unless
such portion is comprised of Base Rate Loans)oI$uch notice is timely received before the endrofnterest Period for any Group of Euro-
Dollar Loans, the Borrower shall be deemed to redeeted that such Group of Loans be converted s& BRate Loans at the end of such
Interest Period.

(b) Each Notice of Interest Rate Election kbpécify:
(i) the Group of Loans (or portion thereofhich such notice applies;

(ii) the date on which the conversion or couétion selected in such notice is to be effectii@ch shall comply with the applicable
clause of Section 2.15(a) above;

(iii) if the Loans comprising such Group avebe converted, the new Type of Loans and, if tharis resulting from such conversion are
to be Euro-Dollar Loans, the duration of the nexdceeding Interest Period applicable thereto; and

(iv) if such Loans are to be continued as Hbotlar Loans for an additional Interest Periods thuration of such additional Interest
Period.

Each Interest Period specified in a Noticéntdrest Rate Election shall comply with the prawis of the definition of Interest Period.
(c) Promptly after receiving a Notice of Irgst Rate Election from the Borrower pursuant tssabtion (a) above, the Administrative Ag
shall notify each Lender of the contents thereaf sunch notice shall not thereafter be revocablthbyBorrower.
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(d) The Borrower shall not be entitled to ékecconvert any Loans to, or continue any Loamsafoadditional Interest Period as, Euro-
Dollar Loans if (i) the aggregate Dollar Amountasfy Group of Euro-Dollar Loans created or continasa result of such election would be
less than $10,000,000 or (ii) a Default shall haweurred and be continuing when the Borrower dedivtice of such election to the
Administrative Agent.

(e) The initial Interest Period for each Baving of Alternative Currency Loans shall be spexdfby the Borrower in the applicable Notice
of Borrowing. The Borrower may specify the duratfreach subsequent Interest Period applicabladb &roup of Loans by delivering to
the Administrative Agent at its London Office natdr than 11:00 A.M. (London time) on the third &@&@urrency Business Day before the
end of the immediately preceding Interest Periatbtice specifying the Group of Loans to which saotice applies and the duration of such
subsequent Interest Period (which shall comply withprovisions of the definition of Interest PelioSuch notice may, if it so specifies,
apply to only a portion of the aggregate princigraount of the relevant Group of Loapsovidedthat (i) such portion is allocated ratably
among the Loans comprising such Group and (iilxbkkar Amounts of the portion to which such notagplies, and the remaining portion to
which it does not apply, are each at least $100WID,If no such notice is timely received by therdistrative Agent before the end of any
applicable Interest Period, the Borrower shall berded to have elected that the subsequent Infeeesd for such Group of Loans shall have
a duration of one month (subject to the provisiohthe definition of Interest Period).

Section 2.16 Determining Dollar Amounts; Related Mandatory pagments.

(a) The Administrative Agent shall determihe Dollar Amount of each Alternative Currency Laanof the first day of each Interest
Period applicable thereto and, in the case of aof interest Period of more than three monthdyraetmonth intervals after the first day
thereof, and shall promptly notify the Borrower ahd Lenders of each Dollar Amount so determined.lByach such determination shall be
based on the Spot Rate (i) on the date of theegbldbtice of Borrowing for purposes of the inisaich determination for any Alternative
Currency Loan and (ii) on the fourth Euro-CurreBsiness Day prior to the date as of which sucHab@imount is to be determined, for
purposes of any subsequent determination.

(b) The Administrative Agent shall determihe Dollar Amount of the Letter of Credit Liabilisaelated to each Letter of Credit as of the
date of issuance thereof and at thneanath intervals after the date of issuance theteach such determination shall be based on the e
(i) on the date of the related Notice of Issuamtéhe case of the initial determination in respefcany

24




Letter of Credit and (ii) on the fourth Euro-CuregrBusiness Day prior to the date as of which ddelar Amount is to be determined, in the
case of any subsequent determination with respeant butstanding Letter of Credit.

(c) Each determination of a Dollar Amount puanst to this Section shall be conclusive in theeabs of manifest error. If after giving effi
to any such determination of a Dollar Amount, tleeall Outstanding Amount exceeds the aggregate anobaine Commitments, the
Borrowers shall within five Euro-Currency Busin&asys prepay outstanding Loans (as selected by dngp@ny and notified to the Lenders
through the Administrative Agent not less than ¢hEeiro-Currency Business Days prior to the darepayment) or take other action to the
extent necessary to eliminate any such excess.

Section 2.17 Additional Reserve Costs.

(a) If and so long as any Lender is requicethbke special deposits with the Bank of Englamanaintain reserve asset ratios or to pay
fees, in each case in respect of such Lender’s-Eurcency Loans in any Alternative Currency, suchder may require the Borrower to p.
contemporaneously with each payment of interestamh of such Loans, additional interest on suchlata rate per annum equal to the
Mandatory Costs Rate calculated in accordancetiwétiormula and in the manner set forth in Exhibhereto.

(b) If and so long as any Lender is requiieddmply with reserve assets, liquidity, cash managiother requirements of any monetary or
other authority (including any such requirementasgd by the European Central Bank or the Europgsie® of Central Banks, but
excluding requirements reflected in an applicahleoECurrency Reserve Percentage or Mandatory Qats) in respect of any of such
Lender’s Euro-Currency Loans in any Alternative @acy, such Lender may require the Borrower to papfemporaneously with each
payment of interest on each of such Lender's Ewroébicy Loans subject to such requirements, additimterest on such Loan at a rate per
annum specified by such Lender to be the costdb kender of complying with such requirements ilatien to such Loan.

(c) Any additional interest owed pursuantubsection (a) or (b) above shall be determinedhbyr¢levant Lender, which determination
shall be conclusive in the absence of manifesteara notified to the Borrower (with a copy to théministrative Agent) at least five Euro-
Currency Business Days before each date on whieheist is payable for the relevant Loan, and sdclitianal interest so notified to the
Borrower by such Lender shall be payable to the ikistrative Agent for the account of such Lenderach date on which interest is payi
for such Loan.
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Section 2.18ludgment Currencyf, under any applicable law and whether pursuauat judgment being made or registered against any
Borrower or for any other reason, any payment uondén connection with this Agreement is made dis§ad in a currency (the Other
Currency ") other than that in which the relevant paymerdug (the “Required Currency ”) then, to the extent that the payment (when
converted into the Required Currency at the ratexohange on the date of payment or, if it is matficable for the party entitled thereto (the
“ Payee”) to purchase the Required Currency with the Otheredgy on the date of payment, at the rate of exgbas soon thereafter as
practicable for it to do so) actually received bg Payee falls short of the amount due under tiestef this Agreement, such Borrower shall,
to the extent permitted by law, as a separate mihgpiendent obligation, indemnify and hold harmthesPayee against the amount of such
short-fall. For the purpose of this Sectiomate of exchange means the rate at which the Payee is able oretbgant date to purchase the
Required Currency with the Other Currency and gh#t into account any premium and other costxcii@nge.

Section 2.19 L etters of Credit(a) Subject to the terms and conditions hereofy ésguing Lender agrees to issue Letters of Credit
hereunder denominated in Dollars or in an Altesea€urrency from time to time upon the requestrgf Borrower;providedthat,
immediately after each Letter of Credit is issui@dhe Total Outstanding Amount shall not exceesldggregate amount of the Commitments
and (ii) the aggregate Dollar Amount of Letter a&@it Liabilities shall not exceed $200,000,0000dphe date of issuance by the Issuing
Lender of a Letter of Credit, the Issuing Lendealsbe deemed, without further action by any paeyeto, to have sold to each Lender, and
each Lender shall be deemed, without further adiioany party hereto, to have purchased from thairig Lender, a participation in such
Letter of Credit and the related Letter of Credéhilities in the proportion their respective Contrménts bear to the aggregate Commitments.

(b) The Borrower shall give the Issuing Lendetice at least five Euro-Currency Business Day ppo the requested issuance of a Letter
of Credit specifying the date such Letter of Créslib be issued, and describing the terms of &etter of Credit and the nature of the
transactions to be supported thereby (such natickiding any such notice given in connection wite extension , renewal or amendment of
a Letter of Credit, a Notice of Issuancé). Upon receipt of a Notice of Issuance, the Inguiender shall promptly notify the Administrative
Agent, and the Administrative Agent shall promptbtify each Lender of the contents thereof andhefamount of such Lender’s
participation in such Letter of Credit. The issuaby the Issuing Lender of each Letter of Credillsin addition to the conditions precedent
set forth in Article 3, be subject to the condisgirecedent that (i) such Letter of Credit shalirbsuch form and contain such terms as shall
be satisfactory to the Issuing Lender and the Begro
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shall have executed and delivered such other m&nis and agreements relating to such Letter adiCas the Issuing Lender shall have
reasonably requested and (ii) no Stop Issuance@lshiall be in effect. The Borrower shall also fmthe Issuing Lender for its own account
issuance, drawing, amendment and extension charges amounts and at the times as agreed betwedBarrower and the Issuing Lender.

(c) The extension, renewal or amendment oflagtter of Credit shall be deemed to be an issuahsech Letter of Credit, and if any
Letter of Credit contains a provision pursuant tdol it is deemed to be extended unless noticerafihation is given by the Issuing Lender,
the Issuing Lender shall timely give such noticéesmination unless it has theretofore timely reedia Notice of Issuance and the other
conditions to issuance of a Letter of Credit hage theretofore been met with respect to such sixanEach Letter of Credit shall expire at
or before the close of business on the date thatasyear after such Letter of Credit is issuedifothe case of any renewal or extension
thereof, one year after such renewal or extensmo)jidedthat (i) a Letter of Credit may contain a provisfrsuant to which it is deemed
be extended on an annual basis unless noticeroirtation is given by the Issuing Bank and (ii) im event will a Letter of Credit expire
(including pursuant to a renewal or extension tbfren a date later than the LC Termination Date.

(d) Upon receipt from the beneficiary of argtter of Credit of any notice of a drawing undectsuetter of Credit, the Issuing Lender sl
notify the Administrative Agent and the Adminisivat Agent shall promptly notify the Borrower andchather Lender as to the amount tc
paid as a result of such demand or drawing angdfyeent date. The Borrower shall be irrevocably amcbnditionally obligated forthwith 1
reimburse the Issuing Lender for any amounts pgithe Issuing Lender upon any drawing under anyelcetf Credit in the currency of such
payment (a ‘Reimbursement Obligation”) without presentment, demand, protest or othemfdities of any kind. All such amounts paid by
the Issuing Lender and remaining unpaid by the @wer shall bear interest, payable on demand, o day from the date of payment under
the Letter of Credit until paid at a rate per anregnal to the sum of 2% plus (i) if such amourddéaominated in Dollars, the Base Rate for
such day and (ii) if such amount is denominatedrirhlternative Currency, the sum of the Euro-Curyeargin plus the rate per annum at
which one-day deposits in the relevant currencyoffiered by the principal London office of the Adrstrative Agent in the London
interbank market for such day. In addition, eachder will pay to the Administrative Agent, for taecount of the Issuing Lender,
immediately upon the Issuing Lender’'s demand attang during the period commencing after such dngwintil reimbursement therefor in
full by the Borrower, an amount equal to such Letsdetable share of such drawing (in proportiontsgarticipation therein), together with
interest on such amount for each day from the oftiee
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Issuing Lender’s demand for such payment (or, ¢hsdemand is made after 12:00 Noon (New York Gitye) on such date, from the next
succeeding Domestic Business Day) to the dateyhpat by such Lender of such amount at a ratetefest per annum equal to the (i) if
such amount is denominated in Dollars, the Fedaralls Rate and (ii) if such amount is denominateahi Alternative Currency, the rate per
annum at which onday deposits in the relevant currency are offegethb principal London office of the Administrativeyent in the Londo
interbank market for such day. The Issuing Lendémpay to each Lender ratably all amounts receifrech the Borrower for application in
payment of its reimbursement obligations in respéeiny Letter of Credit, but only to the extentislLender has made payment to the Iss
Lender in respect of such Letter of Credit pursumaneto.

(e) The obligations of the Borrower and eaehder under subsection 2.19(d) above shall be atiesainconditional and irrevocable, and
shall be performed strictly in accordance with tdmens of this Agreement, under all circumstanceatadever, including without limitation
the following circumstances:

(i) any lack of validity or enforceability d¢ifiis Agreement or any Letter of Credit or any doeuirelated hereto or thereto;

(i) any amendment or waiver of or any congerdeparture from all or any of the provisionglo§ Agreement or any Letter of Credit
any document related hereto or thereto, providedryyparty affected thereby;

(i) the use which may be made of the LetteCredit by, or any acts or omission of, a benaficof a Letter of Credit (or any Person
for whom the beneficiary may be acting);

(iv) the existence of any claim, set-off, defe or other rights that the Borrower may havengitine against a beneficiary of a Letter of
Credit (or any Person for whom the beneficiary rhayacting), the Lenders (including the Issuing lexhdr any other Person, whether in
connection with this Agreement or the Letter of @irer any document related hereto or thereto griamelated transaction;

(v) any statement or any other document pteseunder a Letter of Credit proving to be forgeadudulent or invalid in any respect or
any statement therein being untrue or inaccuradamjnrespect whatsoever;
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(vi) payment under a Letter of Credit to theméficiary of such Letter of Credit against preagah to the Issuing Lender of a draft or
certificate that does not comply with the termshaf Letter of Credit;

(vii) any termination of the Commitments prior on or after the Payment Date for any LetteCidit, whether at the scheduled
termination thereof, by operation of Article 6 dherwise; or

(viii) any other act or omission to act oraebf any kind by any Lender (including the Issuirender), the Administrative Agent or a
other Person or any other event or circumstancasghger that might, but for the provisions of thidsection (viii), constitute a legal or
equitable discharge of the Borrower’s or the Lefgdebligations hereunder.

() The Borrower hereby indemnifies and hdidsmless each Lender (including the Issuing Lended)the Administrative Agent from a
against any and all claims, damages, losses,itiebjlcosts or expenses which such Lender or tiraiAistrative Agent may incur (including,
without limitation, any claims, damages, losseshilities, costs or expenses which the Issuing kenaay incur by reason of or in connection
with the failure of any other Lender to fulfill somply with its obligations to such Issuing Lentiereunder (but nothing herein contained
shall affect any rights the Borrower may have agfasnch defaulting Lender)), and none of the Len@iecluding the Issuing Lender) nor the
Administrative Agent nor any of their officers drettors or employees or agents shall be liablesponsible, by reason of or in connection
with the execution and delivery or transfer of ayment or failure to pay under any Letter of Creditluding without limitation any of the
circumstances enumerated in subsection 2.19(e)ealaswvell as (i) any error, omission, interruptiordelay in transmission or delivery of
any messages, by mail, cable, telegraph, telexh@rwise, (ii) any loss or delay in the transmiasié any document required in order to m
a drawing under a Letter of Credit, and (iii) amnsequences arising from causes beyond the carititoé Issuing Lender, including without
limitation any government acts, or any other cirstances whatsoever in making or failing to makenpayt under such Letter of Credit;
providedthat the Borrower shall not be required to indemttie Issuing Lender for any claims, damages, kd&bilities, costs or expenses,
and the Borrower shall have a claim for direct (ot consequential) damage suffered by it, to #iersg found by a court of competent
jurisdiction to have been caused by (x) the willuisconduct or gross negligence of the Issuing eemidetermining whether a requ
presented under any Letter of Credit complied withterms of such Letter of Credit or (y) the Isguienders failure to pay under any Let
of Credit after the presentation to it of a requetsttly complying with the terms and conditiorfslee Letter of Credit. Nothing in this
subsection 2.19(f) is intended to limit the obligas of the Borrower under any other provisionto$ tAgreement. To the
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extent the Borrower does not indemnify the Issuiagder as required by this subsection, the Lenaigmse to do so ratably in accordance
with their Commitments.

(9) If the Required Lenders reasonably deteenait any time that the conditions set forth inti®ac3.02 would not be satisfied in respec
a Borrowing at such time, then the Required Lendeag request that the Administrative Agent isstieStop Issuance Noticé, and the
Administrative Agent shall issue such notice tohelsuing Lender. Such Stop Issuance Notice skallithdrawn upon a determination by
the Required Lenders that the circumstances giisggthereto no longer exist. No Letter of Credilsbe issued while a Stop Issuance
Noatice is in effect. The Required Lenders may ragissuance of a Stop Issuance Notice only if tieeeereasonable basis therefor, and ¢
consider reasonably and in good faith a request tte Company for withdrawal of the same on théstthst the conditions in Section 3.02
are satisfiedprovidedthat the Administrative Agent and the Issuing Lasdaay and shall conclusively rely upon any Stapuidsmce Notice
while it remains in effect.

Section 2.20Increased Commitments, Additional Lendéa$.From time to time the Company may, upon attlées days’ notice to the
Administrative Agent (which shall promptly providecopy of such notice to the Lenders), increasagjgeegate amount of the Commitments
by an amount not less than $10,000,000 (the armafiarty such increase, théricreased Commitments”).

(b) To effect such an increase, the Company aesignate one or more of the existing Lendexgttoer financial institutions acceptable to
the Administrative Agent and each Issuing Lendeictviat the time agree to (i) in the case of anyndRerson that is an existing Lender,
increase its Commitment and (ii) in the case of atfner such Person (arAtditional Lender "), become a party to this Agreement with a
Commitment of not less than $10,000,000.

(c) Any increase in the Commitments pursuairthis Section 2.20 shall be subject to satisfactibthe following conditions:
(i) before and after giving effect to suchregase, all representations and warranties conténadicle 4 shall be true;
(ii) at the time of such increase, no Defabltll have occurred and be continuing or wouldltdsam such increase; and

(iii) after giving effect to such increaseetaggregate amount of all increases in Commitmeatie pursuant to this Section 2.20 shall
not exceed $500,000,000.
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(d) An increase in the aggregate amount oftbmmitments pursuant to this Section 2.20 shalbbee effective upon the receipt by the
Administrative Agent of (i) an agreement in forndagubstance satisfactory to the Administrative Agégned by the Company, by each
Additional Lender and by each other Lender whose@dment is to be increased, setting forth the @ammitments of such Lenders and
setting forth the agreement of each Additional lertd become a party to this Agreement and to bedbdy all the terms and provisions
hereof, (ii) such evidence of appropriate legahatization on the part of the Company with respecdhe Increased Commitments and such
opinions of counsel for the Company with respe¢htincreased Commitments as the Administrativerignay reasonably request and
(iii) such evidence of the satisfaction of the citinds set forth in subsection (c) above as the hiktrative Agent may reasonably request.

(e) Upon any increase in the aggregate amafithe Commitments pursuant to this Section 2.8@hé respective Letter of Credit
Liabilities of the Lenders shall be redetermineafthe effective date of such increase in propartd their respective Commitments after
giving effect to such increase and (ii) within fib®@mestic Business Days, in the case of Base Radad then outstanding, and at the end of
the then current Interest Period with respect tioeia the case of Euro-Currency Loans then outstay the Borrower shall prepay or repay
such Loans in their entirety and, to the extentBbeower elects to do so and subject to the caditspecified in Article 3, the Borrower
shall reborrow Loans from the Lenders in proportiomheir respective Commitments after giving effecsuch increase, until such time as all
outstanding Loans are held by the Lenders in soghqption.

ARTICLE 3
CONDITIONS

Section 3.01 Effectivenessihis Amended Agreement shall become effective erddite that each of the following conditions shaile
been satisfied (or waived in accordance with Sactib.05):

(a) receipt by the Administrative Agent of aterparts hereof signed by each of the partiesdéoe, in the case of any party as to which
an executed counterpart shall not have been rataigeeipt by the Administrative Agent in form sédictory to it of telegraphic or other
written confirmation from such party of executiohnaocounterpart hereof by such party);

(b) receipt by the Administrative Agent of @pinion of [Jerome D. Okarma], general counsettierCompany, substantially in the form of
Exhibit B hereto and covering such additional mattelating to the transactions contemplated heastijre Required Lenders may reason
request;
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(c) receipt by the Administrative Agent of @pinion of Davis Polk & Wardwell, special counset the Administrative Agent, substantic
in the form of Exhibit C hereto and covering sudditional matters relating to the transactions eonilated hereby as the Required Lenders
may reasonably request;

(d) receipt by the Administrative Agent of ddcuments the Administrative Agent may reasonaddyiest relating to the existence of the
Company, the legal authority for and the validifylis Amended Agreement and the Notes, and amgratfatters relevant hereto, all in form
and substance satisfactory to the Administrativerigand

(e) arrangements satisfactory to the Admiatste Agent shall have been made for the paymeal girincipal of any loans outstanding
under, and all accrued interest and fees undeExisting Agreements;

providedthat this Amended Agreement shall not become éffecir be binding on any party hereto unless athefforegoing conditions are
satisfied not later than December 8, 2006. On ffectve Date, (i) the Existing Agreement shalldagomatically amended and restated in its
entirety to read as this Amended Agreement, (iheRerson listed on the signature pages hereotwigigot a party to the Existing
Agreement shall become a Lender party to this Ageed, (iii) the Commitment of each Lender shalthie amount set forth opposite the
name of such Lender in the Commitment Schedulgiahdny Lender party to the Existing Agreement bat listed in the Commitment
Schedule (a Departing Lender ") shall cease to be a Lender party to this Agregraed all accrued fees and other amounts payaioleru
the Existing Agreement for the account of such DipgLender shall be due and payable on the Effe®@ate;providedthat the provisions
of Sections 8.03, 8.04 and 11.03 of the Existinge&gent shall continue to inure to the benefituahsDeparting Lender. If any Letters of
Credit are outstanding on the Effective Date, thdigipations therein of the Departing Lenders Isteaminate and the participations of the
Lenders therein shall be redetermined on the ldisieeir Commitments under this Amended Agreemerif Bsued on the Effective Date.
The Administrative Agent shall promptly notify t®mpany, each Lender and each other party to titifick Agreements of the Effective
Date, and such notice shall be conclusive and bindn all parties.

Section 3.02Borrowings and Issuances of Letters of Creflite obligation of any Lender to make a Loan ondbteasion of any
Borrowing and the obligation of the Issuing Lentterssue (or amend, renew or extend the term of)Latter of Credit is subject to the
satisfaction of the following conditions:
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(a) receipt by the Administrative Agent of atde of Borrowing as required by Section 2.02aweipt by the Issuing Lender of a Notice of
Issuance as required by Section 2.19(b), as threernay be;

(b) the fact that, immediately after such B@ring or issuance of such Letter of Credit (i) Thatal Outstanding Amount will not exceed
aggregate amount of the Commitments and (ii) tigresgate Dollar Amount of all Letter of Credit Liéibes will not exceed $200,000,000;

(c) the fact that, immediately before andrastech Borrowing or issuance of such Letter of @red Default shall have occurred and be
continuing; and

(d) the fact that the representations andawdies of the Company and, if other than the Compte Borrower contained in this
Agreement (except the representations and wargasgieforth in Sections 4.04(c), 4.05 and 4.08gch case as to any matter which has
theretofore been disclosed in writing by the Conyparthe Lenders) shall be true on and as of the ofasuch Borrowing or issuance.

Each Borrowing and issuance of a Letter of Creditbnder shall be deemed to be a representatiowamanty by the Borrower (and by the
Company if it is not the Borrower) on the date wéls Borrowing as to the facts specified in clau&é2(b), 3.02(c) and 3.02(d).

Section 3.03First Borrowing by Each Eligible Subsidiary.

(a) The obligation of each Lender to make arl,@and the obligation of an Issuing Lender to@ssl etter of Credit, on the occasion of the
first Borrowing by or issuance of a Letter of Cttefdir the account of each Eligible Subsidiary ibjsat to the receipt by the Administrative
Agent of the following documents:

(i) an opinion of counsel for such EligibletSidiary acceptable to the Administrative Agentjekimay be in-house counsel unless the
Administrative Agent otherwise reasonably determjrseibstantially in the form of Exhibit F heretalarovering such additional matters
relating to the transactions contemplated herelij@®Required Lenders may reasonably request; and

(ii) all documents which it may reasonablyuest relating to the existence of such Eligiblessdiry, the legal authority for and the
validity of the Election to Participate of suchdtlile Subsidiary, this Agreement and the Notesuch<Eligible Subsidiary, and any other
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matters relevant thereto, all in form and substaatisfactory to the Administrative Agent.

(b) Following the giving of any Election tofeipate, if the designation of such Eligible Siglery obligates the Administrative Agent or
any Lender to comply with “know your customer” angar identification procedures in circumstancdsarne the necessary information is not
already available to it, the Company shall, prognpplon the request of the Administrative Agentioy Aender, supply such documentation
and other evidence as is reasonably requestecebdinistrative Agent or any Lender in order foe tAdministrative Agent or such Lender
to carry out and be satisfied it has complied witmecessary “know your customer’ or other simibecks under all applicable laws and
regulations.

ARTICLE 4
REPRESENTATIONSAND WARRANTIES OF THE COMPANY

The Company represents and warrants that:

Section 4.01Legal Existence and Powd&rhe Company is an entity duly organized, validlysérg and in good standing under the law
its jurisdiction of organization, and has all coigte powers and all material governmental licensethorizations, consents and approvals
required to carry on its business as now conducted.

Section 4.02.egal and Governmental Authorization; No Contrai@mtThe execution, delivery and performance by the Camgpof this
Agreement and its Notes are within the Companysallpowers, have been duly authorized by all nezgdegal action, require no action by
or in respect of, or filing with, any governmeniady, agency or official and do not contravene;anstitute a default under, any provision of
applicable law or regulation or of the organizatibdocuments or by-laws of the Company or of amgagent, judgment, injunction, order,
decree or other instrument binding upon the Compmeimgsult in the creation or imposition of any iien any asset of the Company or an
its Consolidated Subsidiaries.

Section 4.03Binding EffectThis Agreement constitutes a valid and binding egrent of the Company, and its Notes, if and when
executed and delivered in accordance with this &gpent, will constitute valid and binding obligat®of the Company.
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Section 4.04Financial Information.

(a) The consolidated statement of financialifpan of the Company and its Consolidated Subsikeas of September 30, 2005 and the
related consolidated statements of income, casysfind shareholders’ equity for the fiscal yeanteeded, reported on by
PricewaterhouseCoopers LLP and set forth in theg2my's 2005 Form 10-K, a copy of which has beeivdedd to each of the Lenders,
fairly present, in conformity with generally acceptaccounting principles, the consolidated findnuigition of the Company and its
Consolidated Subsidiaries as of such date andd¢hasolidated results of operations and cash ffawsuch fiscal year.

(b) The unaudited consolidated statementrairicial position of the Company and its Consolid&absidiaries as of June 30, 2006 ant
related unaudited consolidated statements of incoash flows and shareholders’ equity for the mmoaths then ended, set forth in the
Company’s quarterly report for the fiscal quarteded June 30, 2006 as filed with the Securitieseathange Commission on Form 10-Q, a
copy of which has been delivered to each of thedkes fairly present, in conformity with generadigcepted accounting principles applied on
a basis consistent with the financial statemeriesned to in subsection (a) of this Section 4.04, ¢consolidated financial position of the
Company and its Consolidated Subsidiaries as df date and their consolidated results of operatmuscash flows for such nine month
period (subject to normal year-end adjustments).

(c) Since September 30, 2005 there has beemat@rial adverse change in the business, finaposition, results of operations or prosp
of the Company and its Consolidated Subsidiariessiclered as a whole.

Section 4.04.itigation. Except as set forth in the Company’s reports om8K, Form 10-K and Form 10-Q filed with the Setias and
Exchange Commission pursuant to the Securities &g Act of 1934, copies of which have been pravidethe Lenders, there is no action,
suit or proceeding pending against, or to the kedgé of the Company threatened against or affedtiegCompany or any of its
Consolidated Subsidiaries before any court or tait or any governmental body, agency or offigialvhich there is a reasonable possibility
of an adverse decision which could materially agelyraffect the business, consolidated financialtmm or consolidated results of
operations of the Company and its Consolidated ili#tes, considered as a whole, or which in anymea draws into question the validity
of this Agreement or the Notes.

Section 4.08Compliance with ERISAach member of the ERISA Group has fulfilled itéigdtions under the minimum funding stande
of ERISA and the Internal Revenue Code with resfeetich Plan and is in compliance in all mategapects with the presently applicable
provisions of

35




ERISA and the Internal Revenue Code with respeetatt Plan. No member of the ERISA Group has (ipbba waiver of the minimum
funding standard under Section 412 of the InteR®lenue Code in respect of any Plan, (ii) failechetke any contribution or payment to any
Plan or Multiemployer Plan or in respect of any 8@nArrangement, or made any amendment to any ®d@enefit Arrangement, which has
resulted or could result in the imposition of arLigr the posting of a bond or other security uriElRISA or the Internal Revenue Code or

(iii) incurred any liability under Title IV of ERIS other than a liability to the PBGC for premiumsder Section 4007 of ERISA.

Section 4.07Environmental Matterdn the course of its business, the Company revibe®ffect of Environmental Laws on the business,
operations and properties of the Company and ibsifliaries, in the course of which it attemptsdentify and evaluate associated liabilities
and costs (Environmental Liabilities ") (including, without limitation, any capital omperating expenditures required for clean-up orwles
of properties presently owned, any capital or ofregeexpenditures required to achieve or maintaimgliance with environmental protection
standards imposed by law or as a condition of m@nse, permit or contract, any related constrainteperating activities, including any
periodic or permanent shutdown of any facility eduction in the level of or change in the naturedrations conducted thereat and any
actual or potential liabilities to third partieacluding employees, and any related costs and seggnExcept as set forth in Schedule | hereto,
on the basis of this review, the Company has resddgrconcluded that its Environmental Liabilitieg ainlikely to have a material adverse
effect on the business, financial condition, resaftoperations or prospects of the Company andatssolidated Subsidiaries, considered as a
whole.

Section 4.08TaxesUnited States Federal income tax returns of the fimy and its Consolidated Subsidiaries have beamiered and
closed through the fiscal year ended Septembe2@ll. The Company and its Consolidated Subsidiaaees filed all United States Federal
income tax returns and all other material tax retuwhich are required to be filed by them and hazaid all taxes due pursuant to such returns
or pursuant to any assessment received by the Gongraany Consolidated Subsidiary. The chargesuatsand reserves on the books o
Company and its Consolidated Subsidiaries in resgidaxes or other governmental charges are,grofhinion of the Company, adequate.

Section 4.09SubsidiariesEach of the Company’s Consolidated Subsidiariesiig organized, validly existing and in good stargdunder
the laws of its jurisdiction of organization, anaktall legal powers and all material governmeitahises, authorizations, consents and
approvals required to carry on its business asemwducted, except those instances where failuneltb
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such powers, licenses, authorizations, conserdapmmovals would not be expected to have a matediatrse effect on the Company.

Section 4.1Not an Investment Comparikhe Company is not an “investment company” witie meaning of the Investment Company
Act of 1940, as amended.

Section 4.11Full Disclosure All information heretofore furnished in writing ltge Company to the Administrative Agent or any Lend
for purposes of or in connection with this Agreet@nany transaction contemplated hereby is, algbiah information hereafter furnished in
writing by the Company to the Administrative Agemtany Lender will be, true and accurate in alleniat respects on the date as of which
such information is stated or certified. The Comphas disclosed to the Lenders in writing any dhthats which materially and adversely
affect the business, operations or financial camalibf the Company and its Consolidated Subsidiatiken as a whole, or the ability of the
Company to perform its obligations under this Agneat.

ARTICLE 5
COVENANTS

The Company agrees that, so long as any Ldradeany Commitment hereunder or any principagrast or fees payable hereunder rer
unpaid:

Section 5.01Information.The Company will deliver to each of the Lenders:

(a) as soon as available and in any evenim@h days after the end of each fiscal year ofGbenpany, a consolidated statement of
financial position of the Company and its ConsdidlaSubsidiaries as of the end of such fiscal gedrthe related consolidated statements of
income, cash flow and shareholders’ or membersitedpr such fiscal year, setting forth in eache#s comparative form the figures for the
previous fiscal year, all set forth in accordandgenerally accepted accounting principles apadred on in a manner acceptable to the
Securities and Exchange Commission by Pricewatsgoopers LLP or other independent public accotmtamationally recognized
standing;

(b) as soon as available and in any eventinvi days after the end of each of the first thipearters of each fiscal year of the Company, a
consolidated statement of financial position of @@npany and its Consolidated Subsidiaries aseoétid of such quarter and the related
consolidated statements of income, cash flow aade$ivlders’ or members’ equity for such quarterfandhe portion of the Company’s
fiscal year ended at the end of such quarternggftirth in each case in comparative form the #guior the corresponding quarter
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and the corresponding portion of the Company’sipterfiscal year, all certified (subject to normabkr-end adjustments) as to fairness of
presentation, generally accepted accounting prlie€iand consistency by the chief financial offioethe chief accounting officer of the
Company;

(c) simultaneously with the delivery of eaeh sf financial statements referred to in clausds0d (b) above, a certificate of the chief
financial officer or the chief accounting officerthe Company (i) stating whether any Default eximt the date of such certificate and, if any
Default then exists, setting forth the details ¢#oérand the action which the Company is takingroppses to take with respect thereto and
(i) setting forth in reasonable detail the caltigias required to establish whether the Companyiwasmpliance with the requirements of
Sections 5.07 to 5.08, inclusive, on the date ohdinancial statements;

(d) as soon as practicable under the circumst after any officer of the Company obtains Kedge of any Default, if such Default is
then continuing, a certificate of the chief finaalafficer or the chief accounting officer of thei@pany setting forth the details thereof and
the action which the Company is taking or propdedake with respect thereto;

(e) promptly upon the mailing thereof to tinaugholders of the Company generally, copies dfrahcial statements, reports and proxy
statements so mailed;

(f) promptly upon the filing thereof, copiekall registration statements (other than the eikhifhereto and any registration statements on
Form S-8 or its equivalent) and reports on Form& 100-Q and 8-K (or their equivalents) which ther@pany shall have filed with the
Securities and Exchange Commission;

(9) if and when any member of the ERISA Gr@igives or is required to give notice to the PBGGny “reportable event'aé defined it
Section 4043 of ERISA) with respect to any Planclihight constitute grounds for a termination afts&lan under Title 1V of ERISA, or
knows that the plan administrator of any Plan hasrgor is required to give notice of any such réglnle event, a copy of the notice of such
reportable event given or required to be giverh®oRBGC; (ii) receives notice of complete or paxtithdrawal liability under Title IV of
ERISA or notice that any Multiemployer Plan is @organization, is insolvent or has been terminaeaahpy of such notice; (iii) receives
notice from the PBGC under Title IV of ERISA of sment to terminate, impose liability (other tham premiums under Section 4007 of
ERISA) in respect of, or appoint a trustee to adsbén any Plan, a copy of such notice; (iv) appl@sa waiver of the minimum funding
standard under Section 412 of the Internal Rev&uage, a copy of such application; (v) gives notitetent to terminate any Plan under
Section 4041(c) of ERISA, a copy of such notice and
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other information filed with the PBGC; (vi) givestite of withdrawal from any Plan pursuant to Sat#063 of ERISA, a copy of such
notice; or (vii) fails to make any payment or cdmnition to any Plan or Multiemployer Plan or inpest of any Benefit Arrangement or ma
any amendment to any Plan or Benefit Arrangememtiwhas resulted or could result in the impositib@a Lien or the posting of a bond or
other security, a certificate of the chief finana@#icer or the chief accounting officer of the @pany setting forth details as to such
occurrence and action, if any, which the Compangpplicable member of the ERISA Group is requiregroposes to take; and

(h) from time to time such additional infornoat regarding the financial position or businesshef Company and its Consolidated
Subsidiaries as the Administrative Agent, at tliuesst of any Lender, may reasonably request.

Information required to be delivered pursuandubsections (a), (b), (e) or (f) above shallbemed to have been delivered on the date on
which the Company provides notice to the Lendeas shich information has been posted on the Compawvgbsite on the Internet at the
website address www.jci.com, at sec.gov/edaux/kearbtm or at another website identified in sudiceaand accessible by the Lenders
without chargeprovidedthat (i) such notice may be included in a certiicdelivered pursuant to subsection 5.01(c) apdh@ Company
shall deliver paper copies of the information refdrto in subsections (a), (b), (e) or (f) to amntder which requests such delivery.

Section 5.02Payment of Obligationg&ach Borrower will pay and discharge, and will Gaasach of its Consolidated Subsidiaries to pay
and discharge, at or before maturity, all theipeasive material obligations and liabilities incing, without limitation, tax liabilities, except
where the same may be contested in good faith psogpate proceedings, and will maintain, and wélise each of its Consolidated
Subsidiaries to maintain, in accordance with gdhyeaacepted accounting principles, appropriatemness for the accrual of any of the same.

Section 5.0Maintenance of Property; Insurance.

(a) Each Borrower will, to the best of itsldapj keep, and will cause each of its ConsolideBedbsidiaries to keep, all material property
useful and necessary in its business in good wgrider and condition, ordinary wear and tear eterkp

(b) Each Borrower will, and will cause eachtefConsolidated Subsidiaries to, maintain (eitheéhe name of such Borrower or in such
Consolidated Subsidiary’s own name) with finangialbund and responsible insurance companies, imsgi@n all their respective properties
in at least such
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amounts, and with such reasonable amounts ofrsglf-ance, and against at least such risks (andswith risk retention) as are usually
insured against in the same general area by compahistablished repute engaged in the sameimilarsbusiness; and will furnish to the
Lenders, upon request from the Administrative Ageribrmation presented in reasonable detail ab@ansurance so carried.

Section 5.04Conduct of Business and Maintenance of Existebaeh Borrower will preserve, renew and keep infiuite and effect, and
will cause each of its Consolidated Subsidiariggraserve, renew and keep in full force and effleeir respective legal existence and their
respective rights, privileges and franchises neogss desirable in the normal conduct of businpesyidedthat nothing in this Section 5.04
shall prohibit (i) the merger of a Consolidated Sidlary into the Company or the merger or constiliseof a Consolidated Subsidiary with
or into another Person if the entity surviving seosolidation or merger is a Consolidated Subsidiad if, in each case, after giving effect
thereto, no Default shall have occurred and beiointy or (ii) the termination of the legal existenof any Consolidated Subsidiary if the
Company in good faith determines that such terriongi) is in the best interest of the Company @nds not materially disadvantageous to
the Lenders.

Section 5.05Compliance with Lawd$Each Borrower will comply, and cause each of itei€didated Subsidiaries to comply, in all material
respects with all applicable laws, ordinances,sulegulations, and requirements of governmentlosities (including, without limitation,
Environmental Laws and ERISA and the rules andlegiguns thereunder) except where the necessitpmifptiance therewith is contested in
good faith by appropriate proceedings.

Section 5.0@nspection of Property, Books and Recoilsch Borrower will keep, and will cause each ofdtmsolidated Subsidiaries to
keep, proper books of record and account in whidlhtfue and correct entries shall be made ofledllings and transactions in relation to its
business and activities; and will permit, and wdlise each of its Consolidated Subsidiaries to ibampresentatives of any Lender at such
Lender’s expense to visit and inspect any of tresspective properties, to examine any of theireespe books and records and to discuss
their respective affairs, finances and accounth thieir respective officers and independent puldicountants in the presence of such offic
all at such reasonable times and as often as nagpmably be desired.

Section 5.0Minimum Consolidated Stockholder’s EquiBonsolidated Stockholders’ Equity will at no time lless than $1,310,000,000.
Section 5.08\egative PledgeNeither the Company nor any Consolidated Subsididlicreate, assume or suffer to exist any Lieraoy
asset now owned or hereafter acquired by it, except
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(a) Liens existing on the date of this Amendggeement securing Debt outstanding on the datei®fAmended Agreement in an
aggregate principal amount not exceeding $100,000,0

(b) any Lien existing on any asset of anytgrai the time such entity becomes a Consolidatdisi@liary and not created in contemplation
of such event;

(c) any Lien on any asset securing Debt iredlor assumed for the purpose of financing an aimatrto exceed all or any part of the cost
of acquiring such asset, provided that such Ligaches to such asset concurrently with or withird8gs after the acquisition thereof;

(d) any Lien on any asset of any entity ergptat the time such entity is merged or consoliiatigth or into the Company or a Consolide
Subsidiary and not created in contemplation of s@nt;

(e) any Lien existing on any asset prior ® dlequisition thereof by the Company or a Constdili&ubsidiary and not created in
contemplation of such acquisition;

(f) any Lien arising out of the refinancingtension, renewal or refunding of any Debt secimgdny Lien permitted by any of the
foregoing clauses of this Section 5.08, providext Huch Debt is not increased and is not securechipydditional assets;

(9) Liens arising in the ordinary course sfbiusiness which (i) do not secure Debt or anygalibns of the type referred to in the proviso
to the definition of Debt, (ii) do not secure arbligation in an amount exceeding $75,000,000 aiijddé not in the aggregate materially
detract from the value of its assets or materiatigair the use thereof in the operation of its bass; and

(h) Liens not otherwise permitted by the faieg clauses of this Section 5.08 securing Debinimggregate principal amount at any time
outstanding not to exceed 10% of Consolidated $iolders’ Equity.

Section 5.09Consolidation, Mergers and Sales of Assitther the Company nor any Consolidated Subsidialfy(i) consolidate or
merge with or into any other Person or (ii) selide or otherwise transfer, directly or indirecally or any substantial part of the assets of the
Company and its Consolidated Subsidiaries, takenvalsole, to any other Persgrpvidedthat (A) the Company and any Consolidated
Subsidiary may merge with another Person (othar thaerger of a Consolidated Subsidiary with thenGany) if the Company or such
Consolidated Subsidiary is the entity survivingtsugerger and if, immediately after giving effectstach merger, no Default shall have
occurred
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and be continuing, (B) the Company and any Conatdil Subsidiary may merge with each other if immiedly after giving effect to such
merger, no Default shall have occurred and be ooimtg; providedthat, if the Company is not the Person survivinghsmerger, such Person
(1) is a entity organized under the laws of anyeStd the United States of America and (2) shaliehassumed all obligations of the Company
under this Agreement and any Note pursuant to stnuiment satisfactory in form and substance tcAttiministrative Agent, (C) any
Consolidated Subsidiary may merge with or into ather Consolidated Subsidiary, so long as a Cottesteldl Subsidiary is the Person
surviving such merger and (D) the Company may camsate a Holding Company Reorganization so londtas giving effect thereto,

(w) no Default shall have occurred and be contigu(®r) the Holding Company shall have assumed,yauntsto an instrument in form and
substance reasonably satisfactory to the Admirtigeré\gent, the obligations of the Company undés tkgreement and its Notes, (y) the
Administrative Agent shall have received an opinidrcounsel with respect to the Holding Companyssaittially to the effect of Exhibit B
hereto and such other evidence of compliance h#resgithe Administrative Agent may reasonably regul in form and substance
reasonably satisfactory to the Administrative Agemid (z) the senior unsecured long-term debtgatassigned by S&P, Moody’s and Fitch,
respectively, to the Holding Company are no loviantthose assigned to the Company immediately fwithre Holding Company
Reorganization.

Section 5.10Use of ProceedS.he proceeds of the Loans made under this Agreewiérte used by the Borrowers for general business
purposes. None of such proceeds will be used,tlirecindirectly, for the purpose, whether immediancidental or ultimate, of buying or
carrying any “margin stock” within the meaning oédilation U.

ARTICLE 6
DEFAULTS

Section 6.01Events of Defaulif one or more of the following events Events of Default”) shall have occurred and be continuing:

(a) any principal of any Loan or any Reimbunsat Obligation shall not be paid when due, oriatgrest, any fees or any other amount
payable hereunder, shall not be paid within fivesdaf the due date therefor;

(b) the Company shall fail to observe or parfany covenant contained in Sections 5.07 to Sntlysive;

(c) any Borrower shall fail to observe or jpenfi any covenant or agreement contained in thigément (other than those covered by
clause (a) or
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(b) above) for 30 days after written notice therea$ been given to the Company by the Administeatigent at the request of any Lender;
(d) the guaranty provided by the Company urgkmtion 10.01 of this Agreement shall cease ti ffigll force and effect;

(e) any representation, warranty, certificatio statement made by any Borrower in this Agragmein any certificate, financial statem
or other document delivered pursuant to this Agesarshall prove to have been incorrect in any meterspect when made (or deemed
made);

(f) the Company or any Consolidated Subsid&ngil fail to make any payment in respect of argtévial Debt when due or within any
applicable grace period;

(g) any event or condition shall occur whiekults in the acceleration of the maturity of angtétial Debt or enables (or, with the giving
notice or lapse of time or both, would enable)hbkler of such Debt or any Person acting on sudtheins behalf to accelerate the maturity
thereof;

(h) the Company or any Consolidated Subsidsagll commence a voluntary case or other procgestigking liquidation, reorganization
or other relief with respect to itself or its debtsder any bankruptcy, insolvency or other simiav now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator tedisn or other similar official of it or any substial part of its property, or shall consent to
any such relief or to the appointment of or takimgsession by any such official in an involuntaagecor other proceeding commenced
against it, or shall make a general assignmerthfobenefit of creditors, or shall fail generaltypay its debts as they become due, or shall
take any legal action to authorize any of the fonag;

(i) an involuntary case or other proceedingllde commenced against the Company or any Cafeeli Subsidiary seeking liquidation,
reorganization or other relief with respect toriits debts under any bankruptcy, insolvency oepgimilar law now or hereafter in effect or
seeking the appointment of a trustee, receivaujdator, custodian or other similar official ofot any substantial part of its property, and <
involuntary case or other proceeding shall remaitiamissed and unstayed for a period of 60 dayanarder for relief shall be entered
against the Company or any Consolidated Subsidiadgr the federal bankruptcy laws as now or hezeafteffect;

(i) any member of the ERISA Group shall failgay when due an amount or amounts aggregatiegciess of $75,000,000 which it shall
have become liable to pay under Title IV of ERI®Anotice of intent to terminate a Material Plaalshe filed under Title IV of ERISA by
any member of the
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ERISA Group, any plan administrator or any comhborabf the foregoing; or the PBGC shall institutegeedings under Title IV of ERISA
terminate, to impose liability (other than for piems under Section 4007 of ERISA) in respect ofporause a trustee to be appointed to
administer any Material Plan; or a condition skikt by reason of which the PBGC would be entitiedbtain a decree adjudicating that any
Material Plan must be terminated; or there shaillo@ complete or partial withdrawal from, or aaldf, within the meaning of Section 4219
(c)(5) of ERISA, with respect to, one or more Meittiployer Plans which could cause one or more mesrdfehe ERISA Group to incur a
current payment obligation in excess of $75,000,000

(k) a judgment or order for the payment of eym excess of $100,000,000 shall be renderechsigie Company or any Consolidated
Subsidiary and such judgment or order shall coetimsatisfied and unstayed for the shorter of P@réod of 30 days and (y) the period
during which a request or proceeding for stay dbexement of such judgment or order is permittedasrthe rules of the relevant jurisdictit
or

() (i) any person or group of persons (wittiie meaning of Section 13 or 14 of the Securkieshange Act of 1934, as amended) shall
have acquired beneficial ownership (within the nieguof Rule 13d-3 promulgated by the Securities Brdhange Commission under said
Act) of 20% or more of the outstanding shares ofitmn stock of the Company; or, (ii) during any pdrof 18 consecutive calendar months,
individuals who were directors of the Company omfirst day of such period shall cease to constitumajority of the board of directors of
the Companyprovidedthat if a Holding Company Reorganization is conswated in compliance with Section 5.09, (X) neither Holding
Company Reorganization nor any of the transactjviag rise to the Holding Company Reorganizatibalkgive rise to a Default pursuant
to clause (i), and (y) clause (ii) shall apply fathe Company prior thereto and the Company sulmgdhereto were the same Person;

then, and in every such event, the Administratigert shall (i) if requested by Lenders having nthesn 50% in aggregate amount of the
Commitments, by notice to the Company terminatedbmmitments and they shall thereupon terminate (&nif requested by Lenders
holding more than 50% in aggregate principal amafitihe Loans, by notice to the Company declard_thens (together with accrued inter
thereon) to be, and the Loans shall thereupon becwonmediately due and payable without presentnuiEmhand, protest or other notice of
any kind, all of which are hereby waived by eachrBeer; providedthat in the case of any of the Events of Defaudicefed in clause 6.01(]
or 6.01(i) above with respect to any Borrower, withany notice to any Borrower or any other actheyAdministrative Agent or the Lende
the Commitments shall thereupon terminate and tdank (together with accrued interest thereon) sle@ibme immediately due and payable
without presentment,
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demand, protest or other notice of any kind, alvbfch are hereby waived by each Borrower.

Section 6.02\otice of DefaultThe Administrative Agent shall give notice to then@pany under Section 6.01(c) promptly upon being
requested to do so by any Lender and shall therenptify all the Lenders thereof.

Section 6.03 Cash CoverEach Borrower agrees, in addition to the provisionSection 6.01, that upon the occurrence anchdutie
continuance of any Event of Default, it shall,éfjuested by the Administrative Agent upon the urcdton of the Required Lenders or any
Issuing Lender having an outstanding Letter of @r&hsh Collateralize all Letters of Credit outstang at such time (or, in the cast of a
request by an Issuing Bank, all such Letters ofi€isesued by it)providedthat, upon the occurrence of any Event of Defaqudttfied in
clause (h) or (i) above with respect to any Borngwlee Borrowers shall Cash Collateralize all aartgling Letters of Credit forthwith without
any notice or demand or any other act by the Adstriaive Agent, any Issuing Lender or any Lender.

ARTICLE 7
THE ADMINISTRATIVE AGENT

Section 7.01 Appointment and AuthorizatioBach Lender irrevocably appoints and authorizetimainistrative Agent to take such
action as agent on its behalf and to exercise paulers under this Agreement and the Notes as &gated to the Administrative Agent by
the terms hereof or thereof, together with all spotvers as are reasonably incidental thereto.

Section 7.02Administrative Agent and Affiliate3PMorgan Chase Bank, N.A. shall have the samesrayid powers under this Agreement
as any other Lender and may exercise or refraim fegercising the same as though it were not theiAidtmative Agent, and JPMorgan Ch
Bank, N.A. and its affiliates may accept depositerf, lend money to, and generally engage in ang &frbusiness with any Borrower or any
Consolidated Subsidiary or affiliate of any Borrowas if it were not the Administrative Agent.

Section 7.03Action by Administrative Agerithe obligations of the Administrative Agent hereendre only those expressly set forth
herein. Without limiting the generality of the fg@ng, the Administrative Agent shall not be reqdito take any action with respect to any
Default, except as expressly provided in Article 6.

Section 7.04Consultation with Expert§he Administrative Agent shall not be liable folyaaction taken or omitted to be taken by it in
good faith in
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accordance with the advice of legal counsel (whg bacounsel for any Borrower), independent pulticountants and other experts sele
by it.

Section 7.09.iability of Administrative Agenteither the Administrative Agent nor any of itsikdtes nor any of their respective
directors, officers, agents or employees shalidigd for any action taken or not taken by it imeection herewith (i) with the consent or at
the request of the Required Lenders or (ii) inghsence of its own gross negligence or willful roistuct. Neither the Administrative Agent
nor any of its affiliates nor any of their respeetdirectors, officers, agents or employees slatdsponsible for or have any duty to ascertain,
inquire into or verify (i) any statement, warramtyrepresentation made in connection with this &grent or any Borrowing or issuance of a
Letter of Credit hereunder; (ii) the performancebservance of any of the covenants or agreeméatsydBorrower; (iii) the satisfaction of
any condition specified in Article 3 except recaipitems required to be delivered to the Admirstre Agent; or (iv) the validity,
effectiveness or genuineness of this AgreementNtites, the Letters of Credit or any other instrotra writing furnished in connection
herewith. The Administrative Agent shall not inauny liability by acting in reliance upon any noticensent, certificate, statement, or other
writing (which may be a bank wire or similar wriginbelieved by it to be genuine or to be signedheyproper party or parties.

Section 7.08ndemnification Each Lender shall, ratably in accordance with isn@itment, indemnify the Administrative Agent aratk
Issuing Lender, their affiliates and their respeztiirectors, officers, agents and employees @cettient not reimbursed by the Borrowers)
against any cost, expense (including counsel feéslsbursements), claim, demand, action, los&bility (except such as result from such
indemnitees’ gross negligence or willful miscondubat such indemnitees may suffer or incur in @mtion with this Agreement or any
Letter of Credit or any action taken or omitteddagh indemnitees hereunder or thereunder.

Section 7.07Credit DecisionEach Lender acknowledges that it has, independantywithout reliance upon the Administrative Agent
any other Lender, and based on such documentsiforchation as it has deemed appropriate, madenitsavedit analysis and decision to
enter into this Agreement. Each Lender also ackedgés that it will, independently and without retia upon the Administrative Agent or
any other Lender, and based on such documentsitorchation as it shall deem appropriate at the ticoatinue to make its own credit
decisions in taking or not taking any action unitiés Agreement.

Section 7.08Successor Administrative Ageihe Administrative Agent may resign at any timegiying written notice thereof to the
Lenders and the Company. Upon any such resigndtierRequired Lenders shall have the right
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to appoint a successor Administrative Agent. Iismacessor Administrative Agent shall have beermpgoiated by the Required Lenders, and
shall have accepted such appointment, within 3@ dégr the retiring Administrative Agent gives igetof resignation, then the retiring
Administrative Agent may, on behalf of the Lendenspoint a successor Administrative Agent, whicalldhe a commercial bank organizet
licensed under the laws of the United States of deaeor of any State thereof and having a combusgaital and surplus of at least
$50,000,000. Upon the acceptance of its appointaetdministrative Agent hereunder by a successiniAistrative Agent, such successor
Administrative Agent shall thereupon succeed tolaexbme vested with all the rights and duties efrétiring Administrative Agent, and the
retiring Administrative Agent shall be dischargednfi its duties and obligations hereunder. After aatiring Administrative Agent’s
resignation hereunder as Administrative Agent,gtwvisions of this Article shall inure to its beitefs to any actions taken or omitted to be
taken by it while it was Administrative Agent.

Section 7.09dministrative Agent's Fed@he Company shall pay to the Administrative Agemtifs own account fees in the amounts and
at the times previously agreed upon between theoB@r and the Administrative Agent.

Section 7.10 Co-Syndication AgentBlothing in this Agreement shall impose any dutyialility whatsoever on any of the Co-
Syndication Agents in such capacity.

ARTICLE 8
CHANGE IN CIRCUMSTANCES

Section 8.01Basis for Determining Interest Rate Inadequate afdit. If on or prior to the first day of any Interest Perfor any Euro-
Currency Loan:

(a) the Administrative Agent determines thdgguate and fair means do not exist for determittiegapplicable London Interbank Offered
Rate for such Interest Period, or

(b) Lenders having 50% or more of the aggeegatount of the Commitments advise the Administeafigent that the London Interbank
Offered Rate as determined by the Administrativertgvill not adequately and fairly reflect the ctissuch Lenders of funding their Euro-
Currency Loans for such Interest Period,

the Administrative Agent shall forthwith give natithereof to the Company and the Lenders, whereuptih the Administrative Agent
notifies the Company that the circumstances givisg to such suspension no longer exist, (i) tHeyations of the Lenders to make Euro-
Currency Loans in the relevant currency,

a7




or to continue or convert outstanding Loans astar Euro-Currency Loans in the relevant currenbgllsdoe suspended and (ii) each
outstanding Euro-Currency Loan in the relevanteney shall be prepaid (or, in the case of a Eurtbabboan, converted into a Base Rate
Loan) on the last day of the then current IntelResiod applicable thereto. Unless the Borrowerfieatihe Administrative Agent at least one
Domestic Business Day before the date of any Eunoeicy Borrowing for which a Notice of Borrowingdpreviously been given that it
elects not to borrow on such date, such Borrowirajl snstead be made as a Base Rate Borrowing égaal Dollar Amount.

Section 8.02llegality. If, on or after the date of this Amended Agreem#re,adoption of any applicable law, rule or retjala or any
change in any applicable law, rule or regulatiaramy change in the interpretation or administratieereof by any governmental authority,
central bank or comparable agency charged witlintiegpretation or administration thereof, or coraplie by any Lender (or its Euro-Dollar
Lending Office) with any request or directive (wihet or not having the force of law) of any suchthauty, central bank or comparable
agency shall make it unlawful or impossible for amynder (or its Euro-Dollar Lending Office) to makeaintain or fund its Euro-Currency
Loans to any Borrower in any currency and such eestall so notify the Administrative Agent, therAihistrative Agent shall forthwith
give notice thereof to the other Lenders and then@my, whereupon until such Lender notifies the Gany and the Administrative Agent
that the circumstances giving rise to such suspansd longer exist, the obligation of such Lendemiake Euro-Currency Loans to such
Borrower in such currency shall be suspended. Begforing any notice to the Administrative Agent guant to this Section 8.02, such Len
shall designate a different Euro-Currency Lendirific® if such designation will avoid the need favigg such notice and will not, in the
judgment of such Lender, be otherwise disadvantagmsuch Lender. If such notice is given, eafdcedd Eur-Currency Loan of such
Lender then outstanding shall be converted to & BRade Loan (in the case of an Alternative Currdraan, in a principal amount determir
on the basis of the Spot Rate on the date of cei@reither (a) on the last day of the then curheterest Period applicable to such Euro-
Currency Loan if such Lender may lawfully contirtoanaintain and fund such Loan as a Euro-Currer@anlto such day or (b) immediately
if such Lender shall determine that it may not lallyfcontinue to maintain and fund such Loan asieoECurrency Loan to such day.

Section 8.03ncreased Cost and Reduced Return.

(a) If on or after the date of this Amended@ement, the adoption of any applicable law, ruleegulation, or any change in any
applicable law, rule or regulation, or any changéhie interpretation or administration thereof by governmental authority, central bank or
comparable agency charged with the interpretatiadministration thereof, or compliance by any Lem@r its
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Applicable Lending Office) with any request or ditige (whether or not having the force of law) afyauch authority, central bank or
comparable agency, shall impose, modify or deentiggippe any reserve (including, without limitaticamy such requirement imposed by the
Board of Governors of the Federal Reserve Systetrexrluding with respect to any Euro-Currency Laag such requirement with respect
to which such Lender is entitled to compensationndpthe relevant Interest Period under Sectiod)?2 dpecial deposit, insurance assessment
or similar requirement against assets of, depesitsor for the account of, or credit extended &iych Lender (or its Applicable Lending
Office) or shall impose on any Lender (or its Applile Lending Office) or on the London interbankkefany other condition affecting its
Euro-Currency Loans, its Note(s) or its obligattormake Euro-Currency Loans or its obligations beder in respect of Letters of Credit and
the result of any of the foregoing is to incredsedost to such Lender (or its Applicable Lendirfid®) of making or maintaining any Euro-
Currency Loan or of issuing or participating in dmtter of Credit, or to reduce the amount of amygeceived or receivable by such Lender
(or its Applicable Lending Office) under this Agreent or under its Note(s) with respect theretoabhyamount deemed by such Lender to be
material, then, within 15 days after demand by dumider (with a copy to the Administrative Ageritie Company shall pay to such Lender
such additional amount or amounts as will compensath Lender for such increased cost or reduction.

(b) If any Lender shall have determined théer the date of this Agreement, the adoptionngf@pplicable law, rule or regulation
regarding capital adequacy, or any change in aoly Ew, rule or regulation, or any change in therpretation or administration thereof by
any governmental authority, central bank or comiplaragency charged with the interpretation or adshistion thereof, or any request or
directive regarding capital adequacy (whether drhawing the force of law) of any such authoritgntral bank or comparable agency, has or
would have the effect of reducing the rate of netom capital of such Lender (or its Parent) asresequence of such Lender’s obligations
hereunder to a level below that which such Lendeit§¢ Parent) could have achieved but for suctpado, change, request or directive
(taking into consideration its policies with respeccapital adequacy) by an amount deemed by lsecter to be material, then from time to
time, within 15 days after demand by such Lendéth(a copy to the Administrative Agent), the Compahall pay to such Lender such
additional amount or amounts as will compensaté sender (or its Parent) for such reduction.

(c) Each Lender will promptly notify the Conmyaand the Administrative Agent of any event of @it has knowledge, occurring after
the date hereof, which will entitle such Lendecdémpensation pursuant to this Section 8.03 anddegignate a different Applicable Lending
Office if such
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designation will avoid the need for, or reducedh®unt of, such compensation and will not, in tidgment of such Lender, be otherwise
disadvantageous to such Lender. A certificate gflander claiming compensation under this Secti®3 &nd setting forth the additional
amount or amounts to be paid to it hereunder figatlonclusive in the absence of manifest errodetermining such amount, such Lender
may use any reasonable averaging and attributidhaus.

Section 8.04 Taxes.

(a) Any and all payments by any Borrower tdasrthe account of any Lender or the AdministratAgent hereunder or under any Note
shall be made free and clear of and without dedadbtr any and all present or future taxes, dut@ses, imposts, deductions, charges or
withholdings, and all liabilities with respect tkeéw, excluding, in the case of each Lender and the Administradigent, taxes imposed on or
measured by its income, and franchise taxes imposéil by the jurisdiction under the laws of whigich Lender or the Administrative
Agent (as the case may be) is organized or anyigadlsubdivision thereof and, in the case of daghder, taxes imposed on or measured by
its income, and franchise or similar taxes impasdt, by the jurisdiction of such Lender’s Applita Lending Office or any political
subdivision thereof (all such non-excluded taxesied, levies, imposts, deductions, charges, witihgs and liabilities being hereinafter
referred to as its Taxes”, and all such excluded taxes being hereinaftiarred to as its Domestic Taxes). If a Borrower shall be required
by law to deduct any Taxes from or in respect §f sum payable hereunder or under any Note to angéreor the Administrative Agent,

(i) the sum payable shall be increased as necessahat after making all required deductions (idaig deductions applicable to additional
sums payable under this Section 8.04) such LendiiecAdministrative Agent (as the case may begives an amount equal to the sum it
would have received had no such deductions beee nigdsuch Borrower shall make such deductioiiiy sich Borrower shall pay the full
amount deducted to the relevant taxation authorityther authority in accordance with applicable &nd (iv) such Borrower shall furnish to
the Administrative Agent, at its address referthtSection 11.01, the original or a certified ga@p a receipt evidencing payment thereof.

(b) In addition, the Company agrees to pay@egent or future stamp or documentary taxes anpcther excise or property taxes, or
charges or similar levies which arise from any pagtmade hereunder or under any Note or from teewdion or delivery of, or otherwise
with respect to, this Agreement or any Note (hex@r referred to asOther Taxes”).

(c) The Company agrees to indemnify each Leadd the Administrative Agent for the full amouwrfitTaxes or Other Taxes (including,
without limitation, any Taxes or Other Taxes impbse asserted by any
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jurisdiction on amounts payable under this Sedid4) paid by such Lender or the Administrative Ag@s the case may be) and

liability (including penalties, interest and expesparising therefrom or with respect thereto.ddion, the Company agrees to indemnify
Administrative Agent and each Lender for all Done$taxes and any liability (including penaltiesterest and expenses) arising therefror
with respect thereto, in each case to the extatstich Domestic Taxes result from any paymemaermnification pursuant to this Section
for (i) Taxes or Other Taxes imposed by any judgdn other than the United States or (ii)) Dome$ages of the Administrative Agent or
such Lender, as the case may be. This indemniicatiall be made within 15 days from the date swgrtder or the Administrative Agent (as
the case may be) makes demand therefor.

(d) At the times indicated herein, each Lermtganized under the laws of a jurisdiction outshte United States shall provide the
Company with Internal Revenue Service form W-8BEN\WGBECI (in each case accompanied by any statemeri¢h wiay be required unc
applicable Treasury regulations), as appropriateny successor form prescribed by the InternakReg Service, certifying that such Lender
is entitled to receive payments under this Agreer{igmithout deduction or withholding of any UnitéStates federal income taxes or
(i) subject to a reduced rate of United Stategfabwithholding tax, unless, in each case of @dgsand (ii) of this Section 8.04(d), an event
(including, without limitation, any change in trgalaw or regulation) has occurred prior to theedat which any such delivery would
otherwise be required which renders such formspliegble or which would prevent the Lender fromydebmpleting and delivering any su
form with respect to it and the Lender advisesGbenpany and the Administrative Agent that it is capable of receiving payments without
any deduction or withholding of such taxes. Sugimfoshall be provided (x) on or prior to the ddtéhe Lender’s execution and delivery of
this Agreement in the case of each Lender listethersignature pages hereof, and on or prior taléte on which it becomes a Lender in the
case of each other Lender, and (y) on or beforelalte that such form expires or becomes obsolet#i@rthe occurrence of any event
requiring a change in the most recent form so dedid by the Lender. If the form provided by a Leratehe time such Lender first becomi
party to this Agreement indicates a United Statésrést withholding tax rate in excess of zero t&éthStates withholding tax at such rate s
be considered excluded from “Taxes” as defineddcti®n 8.04(a). In addition, to the extent thatrisisons other than a change of treaty, law
or regulation any Lender becomes subject to areasmd rate of United States interest withholdimgniile it is a party to this Agreement,
United States withholding tax at such increaseel shall be considered excluded from “Taxes” améefin Section 8.04(a).
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(e) For any period with respect to which ade&nhas failed to provide the Company with the appate form in accordance with
Section 8.04(d) (unless such failure is excusethbyterms of Section 8.04(d)), such Lender shalbecentitled to indemnification under
Section 8.04(a) or 8.04(c) with respect to Taxgsdsed by the United Statgspvided, however, that should a Lender, which is otherwise
exempt from or subject to a reduced rate of wittlimgj tax, become subject to Taxes because ofiitsdao deliver a form required
hereunder, the Company shall take such steps hd sucler shall reasonably request to assist suotdreo recover such Taxes.

() If the Company is required to pay addisbamounts to or for the account of any Lenderyam$to this Section 8.04, then such Lender
will change the jurisdiction of its Applicable Leind Office so as to eliminate or reduce any sudhtamhal payment which may thereafter
accrue if such change, in the judgment of such eemdthe good faith exercise of its discretiomas otherwise disadvantageous to such
Lender.

Section 8.08Base Rate Loans Substituted for Affected Euro-@asré oanslf (i) the obligation of any Lender to make, ordontinue or
convert outstanding Loans as or to, Euro-Currenmanis to any Borrower in any currency has been sulgakepursuant to Section 8.02 or
(i) any Lender has demanded compensation undeio8e®:03 or 8.04 with respect to its Euro-Currehogns in any currency and the
Company shall, by at least five Euro-Dollar Busg\Bays'prior notice to such Lender through the Administ@Agent, have elected that 1
provisions of this Section shall apply to such Lemdhen, unless and until such Lender notifiesGbhmpany that the circumstances giving
rise to such suspension or demand for compensatidanger exist, all Loans which would otherwisenb&de by such Lender as (or
continued as or converted to) Euro-Currency Loarsuch currency to such Borrower shall instead &seBRate Loans (in the case of
Alternative Currency Loans, in the same Dollar Amibas the Euro-Currency Loan that such Lender wotlidrwise have made in the
Alternative Currency) on which interest and priradiphall be payable contemporaneously with theedl&uro-Currency Loans of the other
Lenders. If such Lender notifies the Company thatdircumstances giving rise to such suspensiae@and for compensation no longer
exist, the principal amount of each such Base Ra#m shall be converted into a Euro-Currency Loathe first day of the next succeeding
Interest Period applicable to the related Euro-€hay Loans of the other Lenders. If such Loan isvedated into an Alternative Currency
Loan, such Lender, the Administrative Agent andBberower shall make such arrangements as shaidnered (including increasing or
decreasing the amount of such Alternative Currdregn) so that such Alternative Currency Loan shalin the same amount as it would
have been if the provisions of this Section hacenapplied thereto.
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ARTICLE 9
REPRESENTATIONSAND WARRANTIES OF ELIGIBLE SUBSIDIARIES

Each Eligible Subsidiary shall be deemed leyekecution and delivery of its Election to Papi#te to have represented and warranted
the date thereof that:

Section 9.01Legal Existence and Powsdt.is duly organized, validly existing and in gosi@nding under the laws of its jurisdiction of
organization and is and will continue to be a Wih@iwned Consolidated Subsidiary of the Company.

Section 9.02_egal and Governmental Authorization; No Contrai@mtThe execution and delivery by it of its ElectionRarticipate and
its Notes, and the performance by it of this Agreatrand its Notes, are within its legal powers,ehbgen duly authorized by all necessary
legal action, require no action by or in respeg¢bofiling with, any governmental body, agencyofficial and do not contravene, or constitute
a default under, any provision of applicable laweagulation or of its organizational documents foammy agreement, judgment, injunction,
order, decree or other instrument binding upondbmpany or such Eligible Subsidiary or result ia theation or imposition of any Lien on
any asset of the Company or any of its ConsolidStdukidiaries.

Section 9.03Binding EffectThis Agreement constitutes a valid and binding egrent of such Eligible Subsidiary and its Notesnifl
when executed and delivered in accordance withAbigement, will constitute valid and binding olaligons of such Eligible Subsidiary.

Section 9.04TaxesExcept as disclosed in such Election to Particightere is no income, stamp or other tax of anyntrquor any taxing
authority thereof or therein, imposed by or in tla¢ure of withholding or otherwise, which is impdsm any payment to be made by such
Eligible Subsidiary pursuant hereto or on its Nptess imposed on or by virtue of the executioslj\kry or enforcement of its Election to
Participate or of its Notes.

ARTICLE 10
GUARANTY

Section 10.0IThe GuarantyThe Company hereby unconditionally guaranteesuhafd punctual payment (whether at stated maturit
upon acceleration or otherwise) of the principahidl interest on each Loan made to and each Reserinent Obligation incurred by any
Eligible Subsidiary pursuant to this Agreement, #relfull and punctual payment of all other amoyatgable by any Eligible Subsidiary
under this Agreement. Upon failure by any Eligible
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Subsidiary to pay punctually any such amount, tbom@any shall forthwith on demand pay the amounsogtaid at the place and in the
manner specified in this Agreement.

Section 10.0Z5uaranty UnconditionalThe obligations of the Company hereunder shallfmnditional and absolute and, without
limiting the generality of the foregoing, shall riz released, discharged or otherwise affected by:

(a) any extension, renewal, settlement, comfge, waiver or release in respect of any obligatibany Eligible Subsidiary under this
Agreement or any Note, by operation of law or otlige;

(b) any modification or amendment of or suppdat to this Agreement or any Note;

(c) any release, impairment, nperfection or invalidity of any direct or indirestcurity for any obligation of any Eligible Subsidi unde
this Agreement or any Note;

(d) any change in the legal existence, streocbu ownership of any Eligible Subsidiary, or angolvency, bankruptcy, reorganization or
other similar proceeding affecting any Eligible Sidiary or its assets or any resulting releasdswhadrge of any obligation of any Eligible
Subsidiary contained in this Agreement or any Note;

(e) the existence of any claim, set-off orenthights which the Company may have at any tinare any Eligible Subsidiary, the
Administrative Agent, any Lender or any other Persehether in connection herewith or any unreldtadsactions, provided that nothing
herein shall prevent the assertion of any suclmclai separate suit or compulsory counterclaim;

(f) any invalidity or unenforceability relatirto or against any Eligible Subsidiary for anys@aof this Agreement or any Note, or any
provision of applicable law or regulation purpogtito prohibit the payment by any Eligible Subsidiaf the principal of or interest on any
Loan or any other amount payable by it under thgsegment; or

(9) any other act or omission to act or deldgny kind by any Eligible Subsidiary, the Adminédive Agent, any Lender or any other
Person or any other circumstance whatsoever whightirbut for the provisions of this paragraph, gtitate a legal or equitable discharge of
or defense to the Company’s obligations hereunder.

Section 10.0Discharge Only Upon Payment In Full; Reinstatemantertain Circumstance§-he Company’s obligations hereunder
shall remain in
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full force and effect until the Commitments shalivi terminated and the principal of and interegherlLoans, the Reimbursement
Obligations and all other amounts payable by then@any and each Eligible Subsidiary under this Agrest shall have been paid in full. If
at any time any payment of the principal of or igg on any Loan or any other amount payable byHEigyble Subsidiary under this
Agreement is rescinded or must be otherwise redtoreeturned upon the insolvency, bankruptcy organization of any Eligible Subsidiary
or otherwise, the Company’s obligations hereund#r mespect to such payment shall be reinstatsdet time as though such payment had
been due but not made at such time.

Section 10.04Vaiver by the Companyhe Company irrevocably waives acceptance hereesgmtment, demand, protest and any notice
not provided for herein, as well as any requirentieat at any time any action be taken by any Peagainst any Eligible Subsidiary or any
other Person.

Section 10.055ubrogationThe Company irrevocably waives any and all rigbts/hich it may be entitled, by operation of law or
otherwise, upon making any payment hereunder gubeogated to the rights of the payee against igibE Subsidiary with respect to such
payment or otherwise to be reimbursed, indemnifieexonerated by or for the account of an Eligibidsidiary in respect thereof.

Section 10.065tay of Acceleratiorin the event that acceleration of the time for pagirof any amount payable by any Eligible Subsid
under this Agreement or its Notes is stayed upsalirency, bankruptcy or reorganization of suchiBleggSubsidiary, all such amounts
otherwise subject to acceleration under the terintisi®o Agreement shall nonetheless be payable &¥tbmpany hereunder forthwith on
demand by the Administrative Agent made at the estjaf the Required Lenders.

ARTICLE 11
MISCELLANEOUS

Section 11.01NoticesAll notices, requests and other communicationsoparty hereunder shall be in writing (includiranlx wire,
facsimile transmission or similar writing) and dhzg given to such party: (a) in the case of thenGany at its address or facsimile number set
forth below, (b) in the case of the Administrati&gent, at its address or facsimile number set fbetow, (c) in the case of an Eligible
Subsidiary, at its address or facsimile numbefath in its Election to Participate), (d) in thase of any Lender, at its address or facsimile
number set forth in its Administrative Questioneair (e) in the case of any party, such other asdoe facsimile number as such party may
hereafter specify for the purpose by notice toAbeinistrative Agent and the Company.
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Each such notice, request or other communicatiafl Ba effective (i) if given by facsimile, whendufacsimile is transmitted to the facsin
number specified in this Section 11.01 and the @mpate answerback is received, (i) if given byilm#&2 hours after such communication is
deposited in the mails with first class postageai, addressed as aforesaid or (jii) if given by ather means, when delivered at the adc
specified in this Section 11.0firovidedthat notices to the Administrative Agent or an isgu_ender under Article 2 or Article 8 shall na b
effective until received.

Companys Address

Johnson Controls, Inc.
Attention: Treasurer

5757 North Green Bay Avenue
Post Office Box 591
Milwaukee, WI 53209

Fax: [(414) 524-2443]

Administrative Agerits Address:

JPMorgan Chase Bank, N.A.

1111 Fannin, 10th Floor

Houston, Texas 77002

Attention: Sharon P. Craft

Fax: 713-750-2938

Email: sharon.p.craft@jpmchase.com

Section 11.02No WaiversNo failure or delay by the Administrative Agentamy Lender in exercising any right, power or pegg
hereunder or under any Note shall operate as sewtiereof nor shall any single or partial exertimreof preclude any other or further
exercise thereof or the exercise of any other rigtiver or privilege. The rights and remedies epeovided shall be cumulative and not
exclusive of any rights or remedies provided by.law

Section 11.03Expenses; Indemnification.

(a) The Company shall pay (i) all reasonalieas-pocket expenses of the Administrative Agémtjuding fees and disbursements of
special counsel for the Administrative Agent, impection with the preparation of this Agreemeny; aaiver or consent hereunder or any
amendment hereof or any Default or alleged Defaedeunder and (ii) if an Event of Default occutbpat-of-pocket expenses incurred by
Administrative Agent and each Lender, including fibes and disbursements of outside counsel analtieated cost of inside counsel, in
connection with such Event of Default and collegtibankruptcy, insolvency and other enforcementgedings resulting therefrom.
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(b) The Company agrees to indemnify the Adstrative Agent and each Lender, their respectifigadés and the respective directors,
officers, agents and employees of the foregoingh@a “Indemnitee ”) and hold each Indemnitee harmless from and agaimy and all
liabilities, losses, damages, costs and expensasyokind, including, without limitation, the reasble fees and disbursements of counsel,
which may be incurred by such Indemnitee in corineatith any investigative, administrative or juidicproceeding (whether or not such
Indemnitee shall be designated a party thereta)diroor threatened relating to or arising out @ thgreement or any actual or proposed use
of proceeds of Loans hereundprovidedthat no Indemnitee shall have the right to be indgéed hereunder for such Indemnitee’s own gross
negligence or willful misconduct or violation bycduindemnitee of any statute or regulatiggrdqvidedthat such violation was not the resul
any breach of statute or regulation or of any miowi of this Agreement by the Company or any o€iémsolidated Subsidiaries), all as
determined by a court of competent jurisdiction.

Section 11.04Sharing of Set-offfach Lender agrees that if it shall, by exerciging right of set-off or counterclaim or otherwise,
receive payment of a proportion of the aggregateuarnof principal and interest due with respedh® Loans and Letter of Credit Liabilities
held by it which is greater than the proportioneiged by any other Lender in respect of the agdesgmount of principal and interest due
with respect to the Loans and Letter of Credit Litds held by such other Lender, the Lender reicgj such proportionately greater payment
shall purchase such participations in the Loanslaigr of Credit Liabilities held by the other ldsrs, and such other adjustments shall be
made, as may be required so that all such payneéptincipal and interest with respect to the Loand Letter of Credit Liabilities held by
the Lenders shall be shared by the Lenders propataidedthat nothing in this Section 11.04 shall impair tiggat of any Lender or its
affiliates to exercise any right of set-off or ctenclaim it may have and to apply the amount sulifesuch exercise to the payment of
indebtedness of a Borrower other than its indelesslthereunder. Each Borrower agrees, to the felltsht it may effectively do so under
applicable law, that any holder of a participatiotthe Loans and Letter of Credit Liabilities, whet or not acquired pursuant to the foregc
arrangements, may exercise rights of set-off ontanglaim and other rights with respect to suchigiaation as fully as if such holder of a
participation were a direct creditor of such Boreswn the amount of such participation.

Section 11.05Amendments and Waivefmy provision of this Agreement or the Notes mayabeended or waived if, but only if, such
amendment or waiver is in writing and is signedhsy Company and the Required Lenders (and, ifithes or duties of the Administrative
Agent or any Issuing Lender are affected therepyt)bprovidedthat no such amendment or waiver shall:
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(a) unless signed by each affected Lendeindiease the Commitment of any Lender or subjegtiagnder to any additional obligation,
(i) reduce the principal of or rate of interestamy Loan or the amount to be reimbursed in respfeahy Letter of Credit or any interest
thereon or any fees hereunder, (iii) postpone #ie fixed for any payment of principal of or intsren any Loan or for reimbursement in
respect of any Letter of Credit or interest therepany fees hereunder or for termination of anyn@itment, (iv) release the Company
from any obligation under Article 10, (v) permitetBubordination of any payment or right of paynuare to the Lenders under the Loan
Documents or (vi) modify the right of a Lender ézeive a pro rata share of payments as providedrer

(b) unless signed by all the Lenders, chahgedefinition of “Required Lenders” or the provissoof this Section 11.05; or

(c) unless signed by an Eligible Subsidiawy), §ubject such Eligible Subsidiary to any addiibobligation, (x) increase the principal of
or rate of interest on any outstanding Loan of stiligible Subsidiary, (y) accelerate the statedumgt of any outstanding Loan of such
Eligible Subsidiary or (z) change this proviso.

It is understood that the operation of Sectiond@)and 2.20 in accordance with their terms isamoamendment subject to this
Section 11.05.

Section 11.06Successors and Assigns.

(a) The provisions of this Agreement shalbrding upon and inure to the benefit of the partiereto and their respective successors and
assigns, except that no Borrower may assign orwtbe transfer any of its rights under this Agreameithout the prior written consent of
Lenders.

(b) Any Lender may at any time grant to onenore Persons (each #articipant ") participating interests in its Commitment andéory
or all of its Loans and Letter of Credit Liabilisieln the event of any such grant by a Lenderpdréicipating interest to a Participant, whether
or not upon notice to any Borrower and the Admiaibte Agent, such Lender shall remain respondiiri¢he performance of its obligations
hereunder, and the Borrowers, the Issuing Lendetglae Administrative Agent shall continue to dealkely and directly with such Lender in
connection with such Lender’s rights and/or obligyas hereunder. Any agreement pursuant to whichLamger may grant such a
participating interest shall provide that such Lemshall retain the sole right and responsibilitehforce the obligations of the Borrowers
hereunder including, without limitation, the rigbtapprove any amendment, modification or waivesrof provision hereofyrovidedthat
such participation agreement may provide that
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such Lender will not agree to any modification, adr@ent or waiver of this Agreement described insta(a) of Section 11.05 without the
consent of the Participant. The Borrowers agreedheh Participant shall, to the extent provideilsiparticipation agreement, be entitled to
the benefits of Section 2.14 and Article 8 withpes to its participating interest. An assignmandthier transfer which is not permitted by
subsection 11.06(c), 11.06(d) or 11.06(f) belowlidhagiven effect for purposes of this Agreemenliydo the extent of a participating inter
granted in accordance with this subsection 11.06(b)

(c) Any Lender may at any time assign to onmore banks or other institutions (each assigne€’) all, or a proportionate part
(equivalent to an initial Commitment of not lesarnt$10,000,000) of all, of its rights and obligasainder this Agreement and the Notes, and
such Assignee shall assume such rights and oldiggtpursuant to an Assignment and Assumption Agee¢ in substantially the form of
Exhibit G hereto executed by such Assignee and sacdlsferor Lender, with (and subject to) the stibsd consent of the Company, the
Administrative Agent and each Issuing Lender, stmfisents not to be unreasonably withheld or detgyedidedthat if an Assignee is a
Lender Affiliate of such transferor Lender or walseander immediately prior to such assignment, rthstonsent of the Company shall be
required. Upon execution and delivery of such imsent and payment by such Assignee to such tramdfender of an amount equal to the
purchase price agreed between such transferor Landesuch Assignee, such Assignee shall be a kgrady to this Agreement and shall
have all the rights and obligations of a LendehwaitCommitment as set forth in such instrumentstienption, and the transferor Lender ¢
be released from its obligations hereunder to eesponding extent, and no further consent or adtjoany party shall be required. Upon the
consummation of any assignment pursuant to thisesiton, the transferor Lender, the Administrathgent and the Borrowers shall make
appropriate arrangements so that, if required, Netes are issued to the Assignee. In connectidm aviy such assignment, the transferor
Lender shall pay to the Administrative Agent an adstrative fee for processing such assignmeniiénamount of $2,500.

(d) Any Lender may at any time assign all iy portion of its rights under this Agreement atsdNotes to a Federal Reserve Bank. No
such assignment shall release the transferor Ldrmiarits obligations hereunder.

(e) No Assignee, Participant or other trarefesf any Lender’s rights shall be entitled to nee@ny greater payment under Section 8.03 or
8.04 than such Lender would have been entitleddeive with respect to the rights transferred, smich transfer is made with the
Company’s prior written consent or by reason ofgihevisions of Section 8.02, 8.03 or 8.04 requisngh Lender to designate a different
Applicable Lending Office under certain circumstesior
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at a time when the circumstances giving rise tdvgireater payment did not exist.

() Notwithstanding anything to the contragntained in this Section 11.06, but subject totémms and conditions set forth in this
subsection (f), any Lender may from time to timeceto designate a Conduit to provide all or aayt pf any Loan required to be made by
such Lender pursuant to this Agreement or to aecuiparticipation interest in any Loans extendeduwnh Lender hereunder (&€6nduit
Designation”), providedthe designation of a Conduit by any Lender for psgs of this Section 11.06(f) shall be subjech&oapproval of
the Company, which shall not be unreasonably withii¢o additional Note shall be required with retjes a Conduit Designatioprovided,
however, to the extent any Conduit shall advance fundeuadConduit Designation, the designating Lendel $le deemed to hold the Note
in its possession as an Administrative Agent famhsGonduit to the extent of the Loan funded by sohduit. Notwithstanding any such
Conduit Designation, (x) the designating Lendetlisieanain solely responsible to the other partieselo for its obligations under this
Agreement and (y) the Borrowers and the Administeaf\gent may continue to deal solely and direetlth the designating Lender as
Administrative Agent for such designating Lende®@nduit, in connection with all of such Conduitights and obligations under this
Agreement, unless and until the Company and theiAidimative Agent are notified that the designatiremder has been replaced as
Administrative Agent for its Conduit; any paymefds the benefit of any designating Lender and ism@duit shall be paid to such designating
Lender for itself as Administrative Agent for it®@uit, as applicablgrovidedneither the Administrative Agent nor any Borrowbak be
responsible for any designating Lender’s applicatibany such payments. In addition, any Conduiy (fawith notice to, but without the
consent of the Company and the Administrative Agentl without paying any processing fee therefesigm all or portions of its interest in
any Loans to the Lender that designated such Cbodto any financial institutions consented tothg Company and the Administrative
Agent providing liquidity and/or credit facilitigs or for the account of such Conduit to suppoestftmding or maintenance of Loans and
(i) disclose on a confidential basis any non-pubiformation relating to its Loans to any ratirgeacy, commercial paper dealer or provider
of any guarantee, surety, credit or liquidity enteanent to such Conduit.

(g) Each party to this Agreement hereby agtieats at any time a Conduit Designation is in &ffé shall not institute against, or join any
other person in instituting against, any Conduit bankruptcy, reorganization, arrangement, insatyesr liquidation proceeding or other
proceedings under any federal or state bankruptsynalar law, for one year and a day after thesamaturing commercial paper note issued
by such Conduit is paid. This Section 11.06(g) Ishalvive the termination of this Agreement.
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Section 11.07Collateral.Each of the Lenders represents to the Adminisgatigent and each of the other Lenders that it mddaith is
not relying upon any “margin stock” (as definedRagulation U) as collateral in the extension ornmtemiance of the credit provided for in this
Agreement.

Section 11.08Governing Law; Submission to Jurisdictidrnis Agreement and each Note shall be governedtycanstrued in
accordance with the laws of the State of New Y&i&ch Borrower and each Lender hereby submits gtéuflest extent permitted by
applicable law, to the nonexclusive jurisdictiortiodé United States District Court for the SouthBistrict of New York and of any New York
State court sitting in New York City for purposdsatl legal proceedings arising out of or relatboghis Agreement or the transactions
contemplated hereby. Each Borrower and each Larmdencably waives, to the fullest extent permitbgdiaw, any objection which it may
now or hereafter have to the laying of the venuaryf such proceeding brought in such a court agctlam that any such proceeding
brought in such a court has been brought in amweoient forum.

Section 11.09Counterparts; IntegrationThis Agreement may be signed in any number of cparts, each of which shall be an origi
with the same effect as if the signatures theratbleereto were upon the same instrument. This Ageeé constitutes the entire agreement
and understanding among the parties hereto andsages any and all prior agreements and undersgs)diral or written, relating to the
subject matter hereof.

Section 11.10Waiver of Jury TrialEACH OF THE BORROWERS, THE ADMINISTRATIVE AGENT ANODOHE LENDERS
HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF
OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS@NTEMPLATED HEREBY.

Section 11.11Confidentiality.

(a) The Lenders agree not to disclose, diremtindirectly, any information obtained from t@empany or any of its Subsidiaries in
connection with this Agreement and will keep sudfoiimation confidentialprovidedthat (i) each Lender may use, retain and discloge a
such information to its affiliates, directors, effrs, agents, employees, insurance brokers, coumsgic accountants, any Participants,
potential Assignees and Participants and any govental agency or instrumentality or other supemyismdy requesting such disclosure,
providedthat any Participants or potential Assignees otiétpants shall have agreed to keep such informatanfidential in accordance wi
this Section 11.11, (ii) each Lender may use, meaad disclose any such information which has Ipednicly disclosed (other than by such
Lender or any Lender Affiliate thereof in breachtlut Section 11.11), and (iii) to the extent that
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such Lender may have received a subpoena or @fardemand for such information, such Lender nisglase such informatiomrovided
that such Lender shall notify the Company of suemand (to the extent permitted by law and as priynagtpracticable) and shall cooperate
with the Company, at the Company’s expense, to &akiens necessary to obtain a protective orddtitigithe scope of the demand and the
use and disclosure of such information.

(b) The parties hereby agree that, from threraencement of discussions with respect to the acimns contemplated by this Agreement
(the “ Transactions™), each party (and each employee, representatie¢her agent of such party) may disclose to amyadhpersons,
without limitation of any kind, the tax treatmemidbtax structure (as such terms are used in Secfiohl, 6111 and 6112 of the Internal
Revenue Code and the Treasury Regulations proneddhéreunder) of the Transactions and all mageoghny kind (including opinions or
other tax analyses) that are provided to such pal#ing to such tax treatment and tax structottegr than any information for which
nondisclosure is reasonably necessary in ordesrtgpty with applicable securities laws.

Section 11.1PJSA Patriot Act Each Lender hereby notifies the Borrowers thasypant to the requirements of the USA Patriot Adtl¢
[l of Pub. L. 107-56 (signed into law October 2801)) (the “Act”), it is required to obtain, veyiind record information that identifies each
Borrower, which information includes the name addrass of each Borrower and other information wikiallow such Lender, to identify
each Borrower in accordance with the Act.
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Exhibit 10.A

JOHNSON CONTROLS, INC.
1992 Stock Option Plan
(As amended through January 1, 2007)

. Establishment. JOHNSON CONTROLS, INC. (the “Company”) hereby eBshies a stock option plan for certain officers atiter key
employees, as described herein, which shall be krasithe JOHNSON CONTROLS, INC. 1992 STOCK OPTIQMR (the “Plan”). It

is intended that certain of the stock options idsugrsuant to the Plan may constitute incentivekstptions within the meaning of
Section 422 of the Internal Revenue Code (“IncenBtock Options”) and the remainder of the optisesed pursuant to the Plan shall
constitute nonqualified options. Incentive Stocki®mps and nonqualified stock options are hereimgdtatly referred to as “Options.” The
Committee may also award stock appreciation riglgag with Options issued pursuant to the Plan amldject to certain limitations, apart
from Options issued pursuant to the P

. Purpose.The purpose of the Plan is to induce certain off@nd other key employees to remain in the empidlze Company or its
subsidiaries and to encourage such employees tioesecincrease on reasonable terms their stocleship in the Company. The Board
of Directors of the Company (the “Board of Diredrbelieves that the Plan will promote continuifymanagement and increased
incentive and personal interest in the welfarehef€ompany by those who are responsible for shapidgcarrying out the long-range
plans of the Company and securing its continued/tirand financial succes

. Effective Date of the PlanThe effective date of the Plan is the date ofdisption by the Board of Directors, September 2321 $ubject
to the approval of the Plan by the shareholdete@fCompany within twelve months of the effectiwted Any and all Options granted
prior to such approval shall be subject to such-@ad.

. Stock Subject to the PlanSubject to adjustment in accordance with the piomgsof paragraph 19, the total number of sharekeof
common stock of the Company (“Common Stock”), ala# for awards during the term of this Plan shatlexceed 7,591,758 shares.
Shares of Common Stock to be delivered upon exedfi©ptions or settlement of stock appreciatights under the Plan shall be made
available from presently authorized but unissueth@on Stock of the Company or authorized and isshedes of Common Stock
reacquired and held as treasury shares, or a catidnrthereof. If any Option or stock appreciatiht shall be canceled, expire or
terminate without having been exercised in fullfmthe extent a stock appreciation right is setifecash, the shares of Common Stock
allocable to the unexercised, canceled, forfeitaign of such Option or stock appreciation rightportion of such stock appreciation
right which is settled in cash, shall again be latéé for the purpose of the Plan. The surrendangfOptions (and the surrender of any
related stock appreciation rights granted undesigraph 18) in connection with the receipt of stapkreciation rights ¢




provided in paragraph 18A shall, as to such Optibase the same effect under this paragraph 4easafcellation or termination of such
Options without having been exercised. If any stgjgreciation rights are granted under the Plaarség and apart from Options
(including any grant in connection with the surrendf outstanding Options), as provided in paragrbB®A, and shares of Common Stock
may be issuable in connection with such stock aggtien rights, then the grant of such stock apiptem rights shall be deemed to have
the same effect under this paragraph 4 as the gf@ptions; provided, however, if any such stopkr&ciation rights shall be canceled,
expire or terminate without having been exercigeflil, or to the extent a stock appreciation righsettled in cash, the shares of Common
Stock allocable to the unexercised, canceled, itedgortion of such stock appreciation right, ortfn of such stock appreciation right
which is settled in cash, shall again be availétniehe purpose of the Plan. If the exercise potany Option granted under the Plan is
satisfied by tendering shares of Common Stockeédbmpany (by either actual delivery or by attéstgf only the number of shares of
Common Stock issued net of the shares of Commark$¢mdered shall be deemed delivered for purpofldstermining the maximum
number of shares of Common Stock available fowveeji under the Plan. If any Participant satisffes €ompany’s withholding tax
requirements upon the exercise of an Option bygnglecting to have the Company withhold shaféSanmon Stock, then the shares
of Common Stock so withheld shall again be ava@ldbt the purpose of the Plan, except that sucreshshall not be available for the
granting of Incentive Stock Optior

. Administration. (a) The Plan shall be administered by the Comp&ms&ommittee (the “Committee”) consisting of nes$ than three
members of the Board of not less than three mendfe¢he Board of Directors appointed from timeitod by the Board of Directors. No
member of the Committee shall be, nor at any tiomind the preceding one-year period have beenblditp receive stock, stock options
or stock appreciation rights of the Company ot®tubsidiaries pursuant to the Plan or any otleer @f the Company or its subsidiaries,
other than a plan for directors of the Company atenot officers or employees of the Company whidyvides for automatic grants
without exercise of discretion by any member ofBoard of Directors, or by any officer or employefehe Company

(b) Subject to the express provisions of the RlaeCommittee shall have authority to establisthsutes and regulations as it deems
necessary or advisable for the proper administragfche Plan, and in its discretion, to deterntleeindividuals (the “Participants”) to
whom, and the time or times at which, Options aondksappreciation rights shall be granted, the typ@ptions, the Option periods,
limitations on Option exercise, and the numberhafres to be subject to each Option. In making sietérminations, the Committee may
take into account the nature of the services ratley the respective employees, their present atahfial contributions to the success of
the Company or its subsidiaries, and such othdéorfa@s the Committee, in its discretion, shallndeelevant
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(c) Subject to the express provisions of the Rlas Committee shall also have complete authoriiptiErpret the Plan, to prescribe, ame
and rescind rules and regulations relating tmijetermine the terms and provisions of the regme€iption Agreements (which need not
be identical) and to make all other determinatio@sessary or advisable for the administration efRlan. The Committeg'determination
on the matters referred to in this paragraph 3 $leatonclusive and binding upon all parti

(d) Neither the Committee nor any member thereafl &fe liable for any act, omission, interpretatioanstruction or determination made
in connection with the Plan in good faith, and tembers of the Committee shall be entitled to indiécation and reimbursement by the
Company in respect of any claim, loss, damage perse (including attorneys fees) arising therefrotie full extent permitted by law
and under any directors and officers liability irece that may be in effect from time to tir

(e) A majority of the Committee shall constitutgqueorum, and the acts of a majority of the membegsgnt at any meeting at which a
guorum is present, or acts approved in writing Iyagority of the Committee without a meeting, shmlthe acts of the Committe

. Eligibility. Options and stock appreciation rights may be grhtdefficers and other key employees of the Comzard of any of its
present and future subsidiaries. The maximum numbghares of Common Stock covered by Options whiely be granted to any
Participant within any two consecutive calendarysaiods shall not exceed 500,000 shares in theeggte. No Option or stock
appreciation right shall be granted to any persho wwns, directly or indirectly, shares of stoclsgessing more than 10% of the total
combined voting power of all classes of stock & @ompany. A director of the Company or of a subsydwho is not also an employee
the Company or of a subsidiary will not be eligitdereceive any Option or stock appreciation riggateunder

. Rights of EmployeesNothing in this Plan or in any Option or stock agipation right shall interfere with or limit in anwyay the right of
the Company and any of its subsidiaries to termeiaaty Participant’s or employee’s employment attamg, nor confer upon any
Participant or employee any right to continue i@ émploy of the Company and its subsidia

. Option Agreements.All Options and stock appreciation rights granteder the Plan shall be evidenced by written agreésn@n
“Option Agreemer”) in such form or forms as the Committee shall deteen

. Option Price. The per share Option price for Options and forlsggapreciation rights granted under paragraph i@ tlae per share grant
price for stock appreciation rights granted underagraph 18A, as determined by the Committee, sleadin amount not less than 100% of
the fair market value of the stock on the date sDptions or stock appreciation rights are grantedi{ the Committee so determines, in
the case of an
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11.

12.

stock appreciation right granted under pardy®A upon the surrender of any outstanding Optiornthe date of grant of such Option).
The fair market value of a share of stock on artg dhall be the average of the highest and lowaskah prices of sales of the Common
Stock on that date, or on the next preceding tgaday if such date was not a trading day as repamethe New York Stock Exchange
as otherwise determined by the Committee. Howeafézctive January 1, 2007, in connection with aereise of options, to the extent
the Participant sells any Shares acquired upon exeitise in a market transaction on the date efoise, the sale price(s) for any such
Shares shall be the fair market val

Option Period. The term of each Option and stock appreciationt sglall be as determined by the Committee but ievent shall the
term of an Option or stock appreciation right extageriod of ten (10) years from the date of itsg Each Option and stock
appreciation right granted hereunder may granteshyatime on or after the effective date of thenPind prior to its termination,
provided that no Option or stock appreciation rigiaty be granted later than ten years after thettadlan is adopted. The Committee
shall determine whether any Option or stock apptami right shall become exercisable in cumulativeaon-cumulative installments or
in full at any time. An exercisable Stock Optionstock appreciation right, or portion thereof, niiyexercised in whole or in part only
with respect to whole shares of Common St

Maximum Value of Incentive Stock Options.The aggregate fair market value (as defined ingraph 9) of the Common Stock for
which any Incentive Stock Options are exercisabltdHe first time by a Participant during any calenyear under the Plan or any other
plan of the Company or any subsidiary shall noeexic$100,000. To the extent the fair market vafubeshares of Common Stock
attributable to Incentive Stock Options first exsable in any calendar year exceeds $100,000 xitess portion of the Incentive Stock
Options shall be treated as nonqualified optir

Transferability of Option or Stock Appreciation Right. No Option or stock appreciation right granted hadar shall be transferable
other than options specifically designated by tbenfensation Committee as such and meeting thenfoigprequirements of transfe

(@) by will or by the laws of descent and distributian

(b) inthe case of a nonqualified optic

() pursuant to “Qualified Domestic Relations Or¢’ as defined in Section 414(p) of the Internal Reee@Gode; ol

(i) to (A) his or her spouse, children or gilahildren (“Immediate Family Members”), (B) a patship in which the only partners
are the Participant’s Immediate Family Memberq@ra trust or trusts established solely for thedfi¢ of one or more of the
Participan’s Immediate Famil
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14.

Members (collectively, the Permitted Traneéas), provided that there may be no consideratioarfy such transfer by a
Participant

Following transfer (if applicable), such Optioand stock appreciation rights shall continueg@iibject to the same terms and conditions
as were applicable immediately prior to transfeoyvjed that such Options and stock appreciatightsimay be exercised during the life
of the Participant only by the Participant or, ppéicable, by the alternate payee designated umd@ralified Domestic Relations Ordel

the Participar' s Permitted Transferee

Exercise of Option; Deferral of Shares

(a) The Committee shall prescribe the mannevrtiich a Participant may exercise an Option whichdt inconsistent with the provisions
of this Plan. An Option may be exercised, subjedimitations on its exercise contained in the @ptAgreement and in this Plan, in full,
at any time, or in part, from time to time, only () written notice of intent to exercise the Optiwith respect to a specified number of
shares, and (B) by payment in full to the Comparihatime of exercise of the Option, of the optite of the shares being purchased.
Payment of the Option price may be made (i) in cé8hf permitted by the applicable Option Agreent, by tendering of shares of
Common Stock equivalent in fair market value (afinée in paragraph 9), or (iii) if permitted by theplicable Option Agreement, par

in cash and partly in shares of Common Stock. Com8tock may be tendered either by actual delivéshares of Common Stock or
by attestation

(b) The Committee may provide one or more méammable Participants and the Company to deféreig of shares of Common Stock
deliverable upon exercise of an Option, on suams$exnd conditions as the Committee may determiicéyding by way of example the
manner and timing of making a deferral electioe, tiieatment of dividends paid on shares of ComntookXluring the deferral period
and the permitted distribution dates or eventssiith deferral means may result in any increaseeimumber of shares of Common
Stock issuable hereunder other than as contemgtpdragraph 4 or paragraph 19 her

Withholding. If permitted by the applicable Option AgreemenRaticipant may be permitted to satisfy the Compamythholding tax
requirements by electing (i) to have the Comparthlwgld shares of Common Stock of the Company,iptq(ideliver to the Company
shares of Common Stock of the Company having arfainket value on the date income is recognizedherexercise of a nonqualified
option equal to the minimum amount required to fitbheld, or such greater amount as may be requéstélte Participant. The election
shall be made in writing and according to suchgaled in such form as the Committee shall deterr

Notwithstanding the foregoing, the election ands$attion of any withholding requirement througle thithholding of Common Stock
the tender of shares




15.
16.
17.

Company Stock may be made only at such timeseapermitted, without incurring liabilities, byule 16b-3 of the Securities Exchange
Act of 1934, as amended, or such other securgies,lrules or regulations as may be applic:

[intentionally omitted]
[intentionally omitted]

Termination of Employment. (a) In the event a Participaattmployment with the Company or any of its sulasids shall be terminat
for any reason, except early retirement or totdl permanent disability, all rights to exercise gtin or stock appreciation right shall
terminate immediately

(b) If the Participant should die while empldyey the Company or any subsidiary prior to theiretjon of the term of the Option or
stock appreciation right, the Option or stock apjaton right may be exercised by the person tomwlitds transferred by will or by the
applicable laws of descent and distribution toeaktent it could have been exercised by the Paatitipad he lived, by giving notice as
provided in paragraph 13, at any time within twelvenths after the date of death unless such Optigtock appreciation right expires
earlier under the terms of the Option Agreem

(c) In the event of termination of employmerithithe Company due to early or normal retiremengue to total and permanent
disability prior to the expiration of the term of ®ption or stock appreciation right, the Optiorstwck appreciation right may be
exercised by the Participant, to the extent it ddwdve been exercised had the Participant remaictacely employed, at any time within
thirty-six months (except Incentive Stock Optionsioh may be exercised within three months) afterdate of such early or normal
retirement or total permanent disability, as theecanay be, unless such Option or stock apprecidtibhexpires earlier under the terms
of the Option Agreement. Provided, however, thatkrtain participants who are officers of the argtion or who are selected by the
Compensation Committee of the Board, nonqualifiptioms granted after July 27, 1999, may be exeddigethe Participant for five
years of the Option or stock appreciation righthi@ event of termination of employment with the Qamy due to early or norm
retirement, or due to total and permanent disgbititior to the expiration of the term of the Optior stock appreciation right. For
purposes hereof, a Participan&mployment shall be deemed to have terminatedod{@ early or normal retirement if such Partigipis
then eligible to receive early or normal retiremieanefits under the provisions of any of the Conyfsaar its subsidiaries pension plans;
or, in the absence of a pension plan, provided Bacticipant retires with ten years of service snak least 55 years old or retires with
five years of service and is at least 65 yearsaalii (b) total and permanent disability if he ismpanently disabled within the meaning of
Section 22(e)(3) of the Internal Revenue Codenadfect from time to time

For purposes of this Plan: (a) a transfer oémployee from the Company to a 50% or more ownédidiary, partnership, joint venture
or other affiliate (whether or ni




18.

18A.

incorporated) or vice versa, or from one subsyd partnership, joint venture or other affiliateanother or (b) a leave of absence duly
authorized in writing by the Company, provided émeployee s right to re-employment is guarantedtwely statute or by contract,
shall not be deemed a termination of employmeneutite Plan. Notwithstanding the foregoing, frord after a Change of Control, as
defined in paragraph 22, Options (other than Irigertock Options granted prior to May 24, 1989 atock appreciation rights shall
continue to be exercisable for three months affearticipar’s termination of employmer

Stock Appreciation Rights.Stock appreciation rights may be granted in corijonawith all or part of any Option granted undee t
Plan. Stock appreciation rights may be exercised Bgrticipant by surrendering the related Optioapplicable portion thereof. Upon
such exercise and surrender, the Participant bhadhtitled to receive the economic value of stebksappreciation rights determined
in the manner prescribed in subparagraph (b) oPdragraph 18 and in the form prescribed in sulgpaph (c) of this Paragraph 18.
Options which have been so surrendered, in whole part, shall no longer be exercisable. Stockegption rights shall be subject to
such terms and conditions not inconsistent witkeogrovisions of the Plan as shall be determinethbyCommittee, which shall
include the following

(a) Stock appreciation rights shall be exetiesar transferable at such time or times and tmiye extent that the Option to which
they relate is exercisable or transfera

(b) Upon the exercise of stock appreciatiohtsga Participant shall be entitled to receivegbenomic value thereof, which value shall
be equal to the excess of the fair market valuenefshare of Common Stock of the Company on thee afatxercise over the Option
price per share, multiplied by the number of sharesspect of which the stock appreciation rigditall have been exercise

(c) The Committee shall have sole discretiohegi(i) to determine the form in which paymensath economic value will be made
(i.e. cash, stock, or any combination thereof)iiptg consent to or disapprove the election of Bagticipant to receive cash in full or
partial payment of such economic val

(d) The exercise of stock appreciation right@lParticipant pursuant to the Plan may be matieatrsuch times as are permitted by
Rule 161-3 of the Securities Exchange Act of 1934, withaaibilities, or such other securities laws or ridssnay be applicabl

(e) Common Stock subject to the Option to whichdfuek appreciation rights relate exceeds the éeqprice of such Optiol

Other Stock Appreciation Rights. Stock appreciation rights may also be granted s¢p&om any Option granted under the Plan to
any Participant who at the time of grant is nonthe officer of the Company for purposes of Secti6rof the Securities Exchange Act
of 1934, as amended “Section 16 Office”). The Committee may als
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19.

grant stock appreciation rights under this geaph 18A to any person who is not then a Sectéo®fficer in connection with the
surrender of any outstanding Option granted urttkePian prior to September 22, 1993 (and the sderesf any related stock
appreciation rights granted under paragraph 18)h Stock appreciation rights may be exercised Bgricipant by written notice of
intent to exercise the stock appreciation rights&vdeed to the Committee, which notice shall sthie number of shares of stock in res)
of which the stock appreciation rights are beingreised. Upon such exercise, the Participant Sieadintitled to receive the economic
value of such stock appreciation rights determingtie manner described in subparagraph (b) ofghiagraph 18A and in the form
prescribed in subparagraph (c) of this paragragh

Stock appreciation rights shall be subjecetons and conditions not inconsistent with othewrions of the Plan as shall be determined
by the Committee, which shall include the followi

(a) Stock appreciation rights granted in cotinaowith the surrender of an Option shall be eisatole or transferable at such time or
times and only to the extent that the Option tochitthey related was exercisable or transferable.ddmmittee shall have complete
authority to determine the terms and conditiondiegple to other stock appreciation rights, inchglthe periods applicable to such
rights, limitations on exercise and the numberhafres of stock in respect to which such stock ajiqtien rights are exercisab

(b) Upon the exercise of stock appreciatiohtsga Participant shall be entitled to receivegbenomic value thereof, which value shall
be equal to the excess of the fair market valuenefshare of Common Stock of the Company on theeafatxercise over the grant price
per share, multiplied by the number of shares speet of which the stock appreciation rights shaile been exercised. Stock
appreciation rights which have been so exercisall sh longer be exercisable in respect of suchbemof shares

(c) The Committee shall have the sole discnetither (i) to determine the form in which paymehsuch economic value will be made
(i.e., cash, stock, or any combination thereof{jiipto consent to or disapprove the election @ Barticipant to receive cash in full or
partial payment of such economic value.(d) The @zerof stock appreciation rights by a Particigaunsuant to the Plan may be made
only at such times as are permitted by Rule 16btBeSecurities Exchange Act of 1934, withoutilifibs, or such other securities laws
or rules as may be applicable.(e) Stock appreciatghts shall be exercisable only when the fairketwalue of the Common Stock to
which the stock appreciation rights relate excebdgrant price of such stock appreciation rig

Adjustment Provisions.In the event of any change in the shares of ther@@mStock of the Company by reason of a declaratian
stock dividend (other than a stock dividend dedlandieu of an ordinary cash dividend), smiff; merger, consolidation, recapitalizatir
or split-up, combination or exchange of sharesitberwise, the aggregate number and class of shaadlable under this Plgimcluding
the per




20.

21.

22.

Participant limit on awards in Section , the number and class of shares subject to eastanding Option and stock appreciation right,
and the option price or grant price and economigevaf any stock appreciation rights shall be appately adjusted by the Committee,
whose determination shall be final and concludiaess the Committee determines otherwise, any agjcistment to an award that is
exempt from Code Section 409A shall be made in endhat permits the award to continue to be so g@teand any adjustment to an
award that is subject to Code Section 409A shathiaee in a manner that complies with the provisitieseof. Notwithstanding the
foregoing, in the case of a stock dividend (othenta stock dividend declared in lieu of an ordinaash dividend) or sp-up (including

a reverse stock split), if no action is taken by @ommittee, adjustments contemplated by this stibsehat are proportionate shall
nevertheless automatically be made as of the dagtaah stock dividend or sj-up.

Termination and Amendment of Plan.The Plan shall terminate on September 22, 2002ssrdooner terminated as hereinafter
provided. The Board of Directors may at any tintenieate the Plan, or amend the Plan as it shathdedvisable including (without
limiting the generality of the foregoing) any amemghts deemed by the Board of Directors to be nacgss advisable to assure
conformity of the Plan and any Incentive Stock Ompsi granted thereunder to the requirements of @edf22 of the Internal Revenue
Code as now or hereafter in effect and to assuréoomity with any requirements of other state amdefral laws or regulations now or
hereafter in effect; provided, however, that theloof Directors may not, without further approlglthe shareholders of the Company,
make any modifications which, by applicable lawguiee such approval. No termination or amendmemheflan may, without the
consent of the Participant to whom any Option oclstappreciation rights shall have been grantedeely affect the rights of such
Participant under such Option or stock appreciatights. The Board of Directors may also, in itsaietion, permit any Option or stock
appreciation right to be exercised prior to thdiestrdate fixed for exercise thereof under thei@pAgreement. Notwithstanding the
foregoing, unless determined otherwise by the Boat@ommittee, any such amendment shall be maderianner that will enable an
award intended to be exempt from Code Section 480Zontinue to be so exempt, or to enable an améedded to comply with Code
Section 409A to continue to so comf

Rights of a Shareholder A Participant shall have no rights as a shareholdlér respect to shares covered by his or her @piidil the
date of issuance of the stock certificate to th#igipant and only after such shares are fully paigvith respect to stock appreciation
rights. No adjustment will be made for dividendsther rights for which the record date is priothe date such stock is issu

Change of Control.Notwithstanding the foregoing, upon Change of Galnall previously granted Options and stock apjatéan rights
shall immediately become exercisable to the fuléekof the original grant. For purposes of thiarRla “Change of Control” means any
of the following events:(i) the acquisition, otltean from the Company, by any individual, entitygooup (within the meaning of Secti
13(d) or




14(d)(2) of the Securities Exchange Act of 1%&lamended from time to time) (the “Exchange Aetbeneficial ownership (within the
meaning of Rule 13d-3 promulgated under the Exchaka) of 20% or more of either (A) the then outstimg shares of common stock of
the Company (the “Outstanding Company Common Soak(B) the combined voting power of the then tarngling voting securities of
the Company entitled to vote generally in the @ébecof directors (the “Company Voting Securitiegdjovided, however, that any
acquisition by (x) the Company of any of its sulmigs, or any employee benefit plan (or relatedtjrsponsored or maintained by the
Company or any of its subsidiaries or (y) any coaion with respect to which, following such acdqtiis, more than 60% of respectively,
the then outstanding shares of common stock of sagboration and the combined voting power of tlentoutstanding voting securities
such corporation entitled to vote generally in ¢tection of directors is then beneficially owneittedtly or indirectly, by all or substantial
all of the individuals and entities who were thadfécial owners, respectively, of the Outstandirgrpany Common Stock and Company
Voting Securities immediately prior to such acdiasi in substantially the same proportion as tbeinership, immediately prior to such
acquisition of the Outstanding Company Common Stk Company Voting Securities, as the case maghadl, not constitute a change
in control of the Company; or (ii) individuals whas of May 24, 1989, constitute the Board of Divesbf the Company (the “Incumbent
Board”) cease for any reason to constitute at keasajority of the Board, provided that any indivadl becoming a director subsequent to
May 24, 1989, whose election or nomination for ttecby the Compang shareholders was approved by a vote of at leastjarity of the
directors then comprising the Incumbent Board dbaitonsidered as though such individual were aleemf the Incumbent Board, but
excluding, for this purpose, any such individualos# initial assumption of office is in connectioithxan actual or threatened election
contest relating to the election of the Directdrthe Company (as such terms are used in Rule 14#-Regulation 14A promulgated
under the Exchange Act); or (iii) approval by tthereholders of the Company of a reorganizationgeresr consolidation (a “Business
Combination”), in each case, with respect to wtalttor substantially all of the of the individualad entities who were the respective
beneficial owners of the Outstanding Company Com@imtk and Company Voting Securities immediatelgrio such Business
Combination do not, following such Business Comtiorg beneficially own, directly or indirectly, methan 60% of, respectively, the ti
outstanding shares of common stock and the combiotalg power of the then outstanding voting se@sientitled to vote generally in
the election of directors, as the case may beénetorporations resulting from such Business Coatliin in substantially the same
proportion as their ownership immediately priostewh Business Combination or the Outstanding Cosn@ammon Stock and Company
Voting Securities, as the case may be; or (iv)d&pmplete liquidation or dissolution of the compan a (B) sale or other disposition of
all or substantially all of the assets of the Compather than to a corporation with respect to Wwhfollowing such sale or disposition,
more than 60% of, respectively, the then outstamdirares of common stock and the combined votimgepof the then outstanding voti
securities entitled to vote generally in the elatf directors is then owned beneficially, dirgatt indirectly, by all or substantially all «
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23.

24,

25,
26.

the individuals and entities who were the bieredfowners, respectively, of the Outstanding CampCommon Stock and Company
Voting Securities immediately prior to such saleimposition in substantially the same proportieriteir ownership of the Outstanding
Company Common Stock and Company Voting Securitigshe case may be, immediately prior to suchaatksposition

Termination of Awards. Notwithstanding the foregoing, upon a Change int@nthe Committee may in its discretion, commeicat
the time of a Change in Control and continuingeqreriod of sixty days thereafter, cancel eachtanténg Option or stock appreciation
right in exchange for a cash payment to the hdlgeneof in an amount equal to the number of Opt@rstock appreciation rights that
have not been exercised multiplied by the exces$iseofair market value per Share on the date oCenge in Control (or, if the Change
in Control is the result of a transaction or ae®of transactions described in paragraphs (ij)af(the definition of Change in Control
and the Option or stock appreciation right is cdadeon the date of the Change in Control, the dgjlprice per Share paid in such
transaction or series of transactions on the dateeoChange in Control) over the exercise pricthefOption or the grant price of the
stock appreciation right, as the case may

Governing Law. The Plan, all awards hereunder, and all deterntinatmade and actions taken pursuant to the Pldrbghgoverned by
the laws of the State of Wisconsin and construeat@ordance therewith, to the extent not otherg@meerned by the laws of the United
States

Unfunded Plan. This Plan shall be unfunded. No person shall hayerights greater than those of a general creditthe Company

Code Section 409AThe provisions of Code Section 409A are incorpatdierein by reference to the to the extent necgésaany
award that is subject to Code Section 409A to cgrtirewith. Notwithstanding any provisions of filan, the Company does not
guarantee to any Participant or any other perstimavi interest in an award that any award interidd exempt from Code

Section 409A shall be so exempt, nor that any awdethded to comply with Code Section 409A shaltemply, nor will the Company
or any affiliate indemnify, defend or hold harmless/ individual with respect to the tax consequsrafeany such failure
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Exhibit 10.D

JOHNSON CONTROLS, INC.
DEFERRED COMPENSATION PLAN FOR CERTAIN DIRECTORS

ARTICLE 1.
PURPOSE AND DURATION

Section 1.1Purpose The purpose of the Johnson Controls, Inc. Defie@empensation Plan for Certain Directors (the fiPlés to
advance the Company’s growth and success, and/emed the interests of its shareholders, by aitrgeind retaining welGiualified director:
upon whose judgment the Company is largely depdrfdethe successful conduct of its operations.

Section 1.2Duration. The Plan was originally effective on SeptemberiZ®1. The Plan was most recently amended anateest
effective January 1, 2005. The Plan shall remagffiect until terminated pursuant to the provisiohgrticle 9.

ARTICLE 2.
DEFINITIONS AND CONSTRUCTION

Section 2.1Definitions. Wherever used in the Plan, the following termalidiave the meanings set forth below and, whezartbaning i
intended, the initial letter of the word is capitad:

(a) “Account” means the record keeping accaurggccounts maintained to record the interestohdarticipant under the Plan. An
Account is established for record keeping purposég and not to reflect the physical segregatioassfets on the Participant’s behalf, and
may consist of such subaccounts or balances asdiministrator may determine to be necessary or@pyate.

(b) “Act” means the Securities Act of 1933, as interpretedtguylations and rules issued pursuant theretasadimended and in effect fr
time to time. Any reference to a specific provisafrthe Act shall be deemed to include referencapsuccessor provision thereto.

(c) “Administrator” means the Employee Bergefolicy Committee of the Company.

(d) “Affiliate” means each entity that is rémd to be included in the Company’s controlledugrof corporations within the meaning of
Code Section 414(b), or that is under common cowiith the Company within the meaning of Code Sat#14(c).

(e) “Beneficiary” means the person(s) or efitits) designated by a Participant to be his beragfi for purposes of this Plan as provided in
Section 6.5.

(f) “Board” means the Board of Directors oét@ompany.
(g) “Change of Control” has the meaning asmtito such term in Section 8.2.




(h) “Code” means the Internal Revenue Coded86, as interpreted by regulations and rulingsedgursuant thereto, all as amended and
in effect from time to time. Any reference to a gfie provision of the Code shall be deemed toudel reference to any successor provision
thereto.

(i) “Committee” means the Corporate Governa@oenmittee of the Board, which shall consist of legs than two members of the Board,
each of whom shall be a non-employee director withe meaning of Rule 16b-3 of the Exchange Act.

()) “Company” means Johnson Controls, Inc. asduccessors as provided in Section 9.9.

(k) “Deferral” means the amount credited, @te@dance with a Participant’s election, to theiBi@ant's Account in lieu of the payment in
cash or Shares.

() “Exchange Act” means the Securities Exa®@Act of 1934, as interpreted by regulations atelsrissued pursuant thereto, all as
amended and in effect from time to time. Any refieeto a specific provision of the Exchange Actidbemdeemed to include reference to
successor provision thereto.

(m) “Fair Market Value” means with respecat&hare, except as otherwise provided herein,ltiséng sales price of a Share on the New
York Stock Exchange as of 4:00 p.m. EST on the mhadgiestion (or the immediately preceding tradiag if the date in question is not a
trading day), and with respect to any other prgpetich value as is determined by the Administrator

(n) “Inimical Conduct” means any act or omissthat is inimical to the best interests of thenpany or any Affiliate or other, as
determined by the Committee in its sole discretinaluding but not limited to: (1) divulging at atiyne any confidential information,
technical or otherwise, obtained by a Participaritis capacity as a director, (2) taking any stapgoing anything which would damage or
negatively reflect on the reputation of the Compangny subsidiary, or (3) refusing to furnish saclvisory or consulting services as the
Company may reasonably request and as the Parnidgeealth may permiprovidedthat such services shall be rendered as an indepéend
contractor and not as an employee and that the @oynghall pay reasonable compensation for suclicesnas well as reimbursement for
expenses incurred in connection therewith.

(0) “Investment Options” means the investnattons offered under the Johnson Controls Sawvamgsinvestment (401k) Plan (excluding
the Company stock fund) or any successor plantibetifee Share Unit Account, and any other altemeatmade available by the
Administrator, which shall be used for the purposeeasuring hypothetical investment experienagbatable to a Participant’s Account.

(p) “Outside Director” means a member of tlwaBl who is not an officer or employee of the Comypar a subsidiary.

(q) “Participant” means an Outside Directorowtas elected to make Deferrals hereunder. Wheredhtext so requires, a Participant also
means a former director entitled to a benefit hedeun.




(r) “Separation from Service” means the cesnaif service as a Board member, for any reasavjigied the cessation of service is a good-
faith and complete termination of the relationshiph the Company. If, at the time of the cessatbservice, the Participant anticipates a
significant contractual relationship with the Compas a consultant or becoming an employee, thelm sgssation of service as a Board
member does not constitute a good-faith and compégimination of the relationship with the Company.

(s) “Share” means a share of common stockeftompany.

(t) “Share Unit Account” means the accountctiégd in Article 7, which is deemed invested ira&is.

(u) “Share Units” means the hypothetical Shdhat are credited to the Share Unit Accountsaoalance with Article 7.

(v) “Unforeseeable Emergency” means a seveamtial hardship of the Participant, resultingrrany of the following:
(1) an iliness or accident of the Participant,dritier spouse or dependent (as defined in Cod@8€ed2(a));

(2) aloss of the Participant’s property due tauedty (including the need to rebuild a home follogridamage to a home not
otherwise covered by insurance, for example, &saltrof a natural disaster); or

(3) other similar extraordinary and unforeseeablaumstances arising as a result of events beylmaddntrol of the Participant, as
determined by the Administrator.

(w) “Valuation Date” means each day when tmétédl States financial markets are open for busires of which the Administrator will
determine the value of each Account and will mdlacations to Accounts.

Section 2.2Construction Wherever any words are used in the masculing,ghall be construed as though they were useceifetminine
in all cases where they would so apply; and wheramg words are use in the singular or the pluhely shall be construed as though they
were used in the plural or the singular, as the caay be, in all cases where they would so appliesTiof articles and sections are for general
information only, and the Plan is not to be corstrby reference to such items.

Section 2.3Severability. In the event any provision of the Plan is hdleial or invalid for any reason, the illegalityiowalidity shall not
affect the remaining parts of the Plan, and tha Blall be construed and enforced as if the illegatvalid provision had not been included.
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ARTICLE 3.
PARTICIPATION

Each Outside Director shall be eligilidoecome a Participant on the date the individufitst elected to become an Outside Director.

ARTICLE 4.
DEFERRED COMPENSATION

Section 4.1Deferral Election An Outside Director may elect, prior to the bediy of each calendar year, to defer all or any pbhis
compensation as a director which is paid by the @amg (in cash or Shares) in the following year.ofthe first day of the calendar year for
which the election is made, the Participant’s defezlection shall be irrevocable except as pravideSection 4.2. A Participant who fails to
complete a new election for any calendar year $featleemed to have elected to continue his moshtetection in effect without change.

In the first year an Outside Director is electedh® Board, such individual may elect, within tirstfthirty (30) days after being elected, to

defer all or any portion of his compensation agr@ctor which is otherwise payable by the Compamyskrvices provided after the first day
the calendar quarter that follows the date of thetmn. The election in effect as of the last daghe thirty (30) day election period shall be
irrevocable for the remainder of the Plan Yearegt@s provided in Section 4.2.

Any such compensation deferred pursuant to a eddiction shall be credited by the Company to th#iddaant’s Account at the time it wou
have otherwise been paid to the Participant (whetheash or Shares).

Section 4.2Cancellation of Deferral Electiondf a Participant receives a distribution due moUmforeseeable Emergency and requests
cancellation of his or her deferral election un8ection 4.1, or if the Administrator determined thach deferral election must be cancelled in
order for the Participant to receive a distributthre to an Unforeseeable Emergency, then the Pantics deferral election(s) shall be
cancelled. A Participant whose deferral electiogaiscelled pursuant to this Section 4.2 may makevadeferral election under Sections 4.1
with respect to future fees, unless otherwise fitdd by the Administrator.

Section 4.3Administration of Deferral ElectionsAll deferral elections must be made in the formd ananner and within such time
periods as the Administrator prescribes in orddra@ffective.

ARTICLE 5. HYPOTHETICAL INVESTMENT OPTIONS

Section 5.lInvestment Election Amounts credited to a Participant’s Account shefllect the investment experience of the Investmen
Options selected by the Participant; provided #mgt deferral of Shares shall automatically be dekimeested in the Share Unit Account. -
Participant may make an initial investment electihe time of enrollment in the Plan in wholergroents of one percent (1%). A Particif
may also elect to reallocate his or her Accound, may elect to allocate any future Deferrals, amitiegvarious Investment Options
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in whole increments of one percent (1%) from timéirne as prescribed by the Administrator; provitleat any deferral of Shares shall no
eligible for re-allocation out of the Share Unitdaeint. Such investment elections shall remain fiacéfuntil changed by the Participant. All
investment elections shall become effective as ssgpracticable after receipt of such electiontgyAdministrator or its designee, and must
be made in the form and manner and within such gier@ds as the Administrator prescribes in orddye effective. In the absence of an
effective election, with respect to Participantsowhake an initial deferral election on or after @er 1, 2006, the Participant’s Account shall
be deemed invested in the default fund specifiedh® Johnson Controls Inc. Savings and Investrfitk) Plan (or any successor plan
thereto). For Participants whose initial deferlat&on was made prior to October 1, 2006, theulefand is the Share Unit Account.

Deferrals will be deemed invested in mvektment Option as of the date on which the Dafemwould have otherwise been paid to the
Participant.

On each Valuation Date, the Administraioits designee shall credit the deemed investmegmrience with respect to the selected
Investment Options to each Participant’s Account.

Notwithstanding anything herein to thatrary, the Company retains the right to allocateial amounts hereunder without regard to a
Participant’s request.

Section 5.2Securities Law RestrictiondNotwithstanding anything to the contrary heraithglections under Article 5 or 6 by a Particip
who is subject to Section 16 of the Exchange Aetsabject to review by the Administrator prior teplementation. In accordance with
Section 9.3, the Administrator may restrict additibtransactions, rescind transactions, or imptiseraules and procedures, to the extent
deemed desirable by the Administrator in orderaimply with the Exchange Act, including, without Itation, application of the review and
approval provisions of this Section 5.2 to Particifs who are not subject to Section 16 of the Exgba\ct.

Section 5.3Accounts are For Record Keeping Purposes ORkan Accounts and the record keeping procedwssritbed herein serve
solely as a device for determining the amount oieffies accumulated by a Participant under the Rlad,shall not constitute or imply an
obligation on the part of the Company to fund sbehefits. In any event, the Company may, in itsréiion, set aside assets equal to part or
all of such Account balances and invest such ags€esmpany stock, life insurance or any other gtreent deemed appropriate. Any such
assets, including Company stock, shall be and rethai sole property of the employer that set asidd assets, and a Participant shall have
no proprietary rights of any nature whatsoever wétspect to such assets.

ARTICLE 6.
DISTRIBUTION

Section 6.1General A Participant, at the time he makes an initiafddel election under the Plan, may elect the fofrdistribution with
respect to his Account. Such election




shall be made in such form and manner as the Adtnéor may prescribe, and shall be irrevocabledlgetion shall specify whether
distributions shall be made in a single lump surfram two (2) to ten (10) annual installments. lie absence of a distribution election,
payment shall be made in ten (10) annual instaltmen

Section 6.2Time of Distribution.

(a) _Separation from Servic&Jpon a Participarns’ Separation from Service for any reason, the ¢jaatit, or his Beneficiary in the event
his death, shall be entitled to payment of the athaacumulated in such Participant’s Account.

(b) _Earlier Distribution Notwithstanding the foregoing, a distribution nteymade prior to the date specified in subsec¢tpias follows:

(1) If an amount deferred under this Plan is rezflito be included in income under Code Section 409t to the date such
amount is actually distributed, a Participant shadeive a distribution, in a lump sum as soonrastjzable after the date the Plan
fails to meet the requirements of Code Section 4@8Ahe amount required to be included in theiBigant’'s income as a result of
such failure.

(2) If an amount under the Plan is required torbmédiately distributed in a lump sum under a doinestations order within the
meaning of Code Section 414(p)(1)(B), it may béritiated according to the terms of such order, jgled the Participant holds the
Administrator harmless with respect to such distiitn. The Plan shall not distribute amounts resflito be distributed under a
domestic relations order other than in the limitedumstance specifically stated herein.

Section 6.3Manner of Distribution The Participant’s Account shall be paid in casthe following manner:

(a) _Lump Sum If payment is to be made in a lump sum, paymbkal ¥e made in the first calendar quarter follogvihe calendar quarter
in which the Participant’s Separation from Seraceurs.

The lump sum payment shall equal therlzaaf the Participant’s Account as of the Valuatizate immediately preceding the
distribution date.

(b) InstallmentsIf payment is to be made in annual installmetis first annual payment shall be made in the éadtndar quarter
following the calendar quarter in which the Pap#nit's Separation from Service occurs. The amofititeofirst annual payment shall equal
the value of 1/10@'(or 1/9th, 1/8t, 1/7th | etc. depending on the number of installmentstethof the balance of the Participant’s Account as
of the Valuation Date immediately preceding therdigtion date.




All subsequent annual payments shall bderin the first calendar quarter of each subsdaqaendar year, and shall be in an amount
equal to the value of 1/M®(or 1/8th, 1/7th, 1/6t, etc. depending on the number of installmentstetd®f the balance of the Participant’s
Account as of the Valuation Date immediately précgdhe distribution date. The final annual insteht payment shall equal the then
remaining balance of such Account as of the Vatuaate preceding such final payment date.

Notwithstanding the foregoing provisioiighe balance of a Participant’s Account at aistribution date is less than fifty thousand
dollars ($50,000) during the payout period, theagnmg balance shall be paid in the form of a lsum on (or as soon as practicable
following) such distribution date.

(c) Delay in PaymentNotwithstanding the foregoing, a distribution neydelayed beyond the date it would have otherbéss paid
under subsection (a) or (b) in the following cir@tances:

(1) If the distribution will violate the terms oflean agreement or other similar contract to whighCompany or an Affiliate, as
applicable, is a party, and if any such violatioll @ause material harm to the Company or Affiligfee distribution shall be
delayed until the first date that a violation witht occur or the violation will not cause matetiatm to the Company or an
Affiliate.

(2) If the distribution will violate the terms of8tion 16(b) of the Exchange Act or other Fedezalisties laws, or any other
applicable law, then the distribution shall be glethuntil the earliest date on which making théritiation will not violate such
law.

Section 6.4Forfeiture of Distributions If a Participant engages in Inimical Conduct pt@the distribution of the balance of his Accqunt
the remaining balance of such Account shall beefteél as of the date the Committee determines dhticipant has engaged in Inimical
Conduct. The Committee may suspend payments (witkadility for interest thereon) pending its deteénation of whether the Participant |
engaged in Inimical Conduct.

Section 6.9istribution of Remaining Account Following Parpeints Death

(a) _Distribution In the event of the Participant’s death priorgceiving all payments due hereunder, the balahtteedParticipant’s
Account shall be paid to the Participant’s Benefigiin a lump sum as soon as practicable afteP#réicipant’s death.

(b) Designation of Beneficiaryeach Participant may designate a Beneficiarywahgorm and manner and within such time period$has
Administrator may prescribe. A Participant can @®his beneficiary designation at any time, proditteat each beneficiary designation sl
revoke the most recent designation, and the lasgdation received by the Administrator while thatizipant is alive shall be given effect. If
a Participant designates a Beneficiary without jatiog in the designation that the Beneficiary mustiving at the time of distribution, the
designation shall vest in the Beneficiary all of thistribution payable after
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the Participant’s death, and any distributions ri@emg upon the Beneficiary’s death shall be madth&oBeneficiary’s estate. If there is no
valid beneficiary designation in effect at the tiofehe Participant’s death, in the event the Bieraly does not survive the Participant, or in
the event that the beneficiary designation provitiasthe Beneficiary must be living at the timeesath distribution and such designated
Beneficiary does not survive to a distribution ddte Participant’s estate will be deemed the Beizy and will be entitled to receive
payment. If a Participant designates his spouseBeneficiary, such beneficiary designation autarafly shall become null and void on the
date the Administrator receives notice of the gugint’s divorce or legal separation.

Section 6.6@Distribution in Event of Unforeseeable Emergentiyrequested by a Participant while an OutsideeEtior and if the
Administrator determines that an Unforeseeable gevey has occurred, all or part of the Particimanésted Account may be paid out to the
Participant in a cash lump sum. The amount to beibluted to the Participant shall only be such ami@s is needed to alleviate the
Participants Unforeseeable Emergency, including any Feddedk sr local income taxes or penalties reasorafigipated to result from tl
distribution, after taking into account the extemtvhich the emergency is or may be relieved thnotggmbursement or compensation from
insurance or otherwise, by liquidation of the Rpant's assets (to the extent such liquidation ldowt itself cause a severe financial
hardship), or by cessation of deferrals under tha.P

Section 6.7Tax Withholding. The Company shall have the right to deduct from@eferral or payment made hereunder, or from any
other amount due a Participant, the amount of easlor Fair Market Value of Shares sufficient tosfa the Company’s or Affiliate’s
foreign, federal, state or local income tax withthiody obligations with respect to such deferral@sting thereof) or payment. In addition, if
prior to the date of distribution of any amountéwarder, the Federal Insurance Contributions A #jltax imposed under Code
Sections 3101, 3121(a) and 3121(v)(2), where apiplés becomes due, the Participant’s Account balahell be reduced by the amount
needed to pay the Participant’s portion of such tax

Section 6.80ffset. The Company shall have the right to offset fratg amount payable hereunder any amount that theciant owes
to the Company or any Affiliate without the consehthe Participant (or his Beneficiary, in the ewvef the Participant’s death).

ARTICLE 7.
RULES WITH RESPECT TO SHARE UNITS

Section 7.1Valuation of Share Unit AccountVhen any amounts are to be allocated to a Shaiteldcount (whether in the form of
Deferrals or amounts that are deemed re-allocated &nother Investment Option), such amount steaddnverted to whole and fractional
Share Units, with fractional units calculated teethdecimal places, by dividing the amount to lecated by the Fair Market Value of a St
on the effective date of such allocation. If anyidiends or other distributions are paid on Sharei$eva Participant has Share Units credite
his Account, such Participant shall be creditedhwaitdividend award equal to the amount of the dagtend paid or Fair Market Value of
other property distributed on one Share, multipbgdhe number of Share Units credited to his Shhmié Account on the
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date the dividend is declared. The dividend awhall ©e converted into additional Share Units as/jgled above using the Fair Market Va

of a Share on the date the dividend is paid oridiged. Any other provision of this Plan to thentary notwithstanding, if a dividend is paid
on Shares in the form of a right or rights to passhshares of capital stock of the Company or atityecquiring the Company, no additio
Share Units shall be credited to the ParticipaBkiare Unit Account with respect to such dividend,dach Share Unit credited to a
Participant’s Share Unit Account at the time sustidénd is paid, and each Share Unit thereaftedited to the Participant’s Share Unit
Account at a time when such rights are attach&htires, shall thereafter be valued as of any poiithe on the basis of the aggregate of the
then Fair Market Value of one Share plus the thain Market Value of such right or rights then altted to one Share.

Section 7.2Transactions Affecting Common Stockn the event of any merger, share exchange, aeargtion, consolidation,
recapitalization, stock dividend, stock split on@t change in corporate structure of the Compafegtiig Shares, the Committee may make
appropriate equitable adjustments with respedtedShare Units credited to the Share Unit Accoah&ach Participant, including without
limitation, adjusting the date as of which suchtsiare valued and/or distributed, as the Commd&termines is necessary or desirable to
prevent the dilution or enlargement of the benéfitsnded to be provided under the Plan.

Section 7.3No Shareholder Rights With Respect to Share Uritsrticipants shall have no rights as a stockmgidetaining to Share
Units credited to their Accounts. No individual Bleave any right to receive a distribution of Caang stock under this Plan. All distributic
from the Share Unit Account are made in cash.

ARTICLE 8.
SPECIAL RULES APPLICABLE IN THE EVENT OF A CHANGE O F CONTROL OF THE COMPANY

Section 8.1Acceleration of Payment of Accountdlotwithstanding any other provision of this Plaithin 30 days after a Change of
Control, each Participant, including Participamsaiving installment payments under the Plan, $ie#ntitled to receive a lump sum payn
in cash of all amounts accumulated in such Pasitdip Account. Such payment shall be made as segnagticable following the Change of
Control.

In determining the amount accumulated Participant’s Share Unit Account, each Share thadl have a value equal to the higher of
(a) the highest reported sales price, regular wag,share of the Company’s common stock on thef@aite Tape for New York Stock
Exchange Listed Stocks (the “Composite Tape”) dutire sixty-day period prior to the date of the @f@of Control of the Company and
(b) if the Change of Control of the Company is tlsult of a transaction or series of transactiescdbed in Section 8.2(a), the highest price
per Share of the Company paid in such transactigees of transactions.

Section 8.2Definition of a Change of ControlA Change of Control means any of the followingmts, provided that each such event
would constitute a change of control within the nmieg of Code Section 409A:
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(a) The acquisition, other than from the Comypdy any individual, entity or group of benefictmvnership (within the meaning of Rule
13d-3 promulgated under the Exchange Act), inclgdinconnection with a merger, consolidation orgamization, of more than either:

(1) Fifty percent (50%) of the then outstandingrekaf common stock of the Company (the “Outstag@ompany Common
Stock”) or

(2) Thirty-five (35%) of the combined voting powafrthe then outstanding voting securities of thenpany entitled to vote
generally in the election of directors (the “Compafoting Securities”),

provided, howeve, that any acquisition by (x) the Company or anyt®bubsidiaries, or any employee benefit plarrétated trust) sponsor
or maintained by the Company or any of its subsielaor (y) any corporation with respect to whifdilowing such acquisition, more than
60% of, respectively, the then outstanding shafesmmon stock of such corporation and the combiraihg power of the then outstanding
voting securities of such corporation entitled tdevgenerally in the election of directors is themeficially owned, directly or indirectly, by
all or substantially all of the individuals and ities who were the beneficial owners, respectivefithe Outstanding Company Common
Stock and Company Voting Securities immediatelpipid such acquisition in substantially the samapprtion as their ownership,
immediately prior to such acquisition, of the Oatsting Company Common Stock and Company Voting 188 as the case may be, shall
not constitute a Change in Control of the Company;

(b) Individuals who, as of January 1, 2005)atitute the Board (the “Incumbent Board”) ceaseafty reason to constitute at least a
majority of the Board during any 12-month peripdyvidedthat any individual becoming a director subsequedanuary 1, 2005, whose
election or nomination for election by the Companshareholders was approved by a vote of at leastjarity of the directors then
comprising the Incumbent Board, shall be considasethough such individual were a member of tharrment Board; or

(c) A complete liquidation or dissolution et Company or sale or other disposition of alludrssantially all of the assets of the Company
other than to a corporation with respect to whiolpwing such sale or disposition, more than 60ja@spectively, the then outstanding
shares of common stock and the combined voting pofvihe then outstanding voting securities erditie vote generally in the election of
directors is then owned beneficially, directly ondirectly, by all or substantially all of the indials and entities who were the beneficial
owners, respectively, of the Outstanding Companmn@on Stock and Company Voting Securities immedjgtebr to such sale or
disposition in substantially the same proportionhesr ownership of the Outstanding Company Comistmtk and Company Voting
Securities, as the case may be, immediately prisuth sale or disposition. For purposes heredfala or other disposition of all or
substantially all of the assets of the Company?! mot be deemed to have occurred if the sale ire®bssets having a total gross fair market
value of less than forty percent (40%) of the tgralss fair market value of all assets of the Campenmediately prior to the acquisition. For
this purpose, “gross fair market value” means thiee of the assets without regard to any liabfiagsociated with such assets.
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For purposes of this Section 8.2, personsnillbe considered to be acting as a “group” sddelyause they purchase or own stock of the
Company at the same time, or as a result of the sarblic offering. However, persons will be consétkto be acting as a “group” if they are
owners of a corporation that enters into a memg@rsolidation, purchase or acquisition of stocksiorilar business transaction with the
Company. If a person, including an entity, owngktim the Company and any other corporation th#grerinto a merger, consolidation,
purchase or acquisition of stock, or similar trami®m, such shareholder is considered to be aetsng group with other shareholders in such
corporation only with respect to the ownershiphattcorporation prior to the transaction givingrie the change and not with respect to the
ownership interest in the Company.

ARTICLE 9.
GENERAL PROVISIONS

Section 9.1Administration.

(a) _General The Committee shall have overall authority wigspect to administration of the Plamovidedthat the Administrator shall
have responsibility for the general operation aaitlycadministration of the Plan as specified her#iat any time the Committee shall not be
in existence or not be composed of members of tedwho qualify as “non-employee directors”, thlea Board shall administer the Plan
(with the assistance of the Administrator) andefiérences herein to the Committee shall be de¢miedlude the Board. The Committee or
Administrator may, in its discretion, delegate amall of its authority and responsibilitprovidedthat the Committee shall not delegate
authority and responsibility with respect to nomisierial functions that relate to the participatlyy Participants who are subject to
Section 16 of the Exchange Act at the time any sletegated authority or responsibility is exerciseal the extent of any such delegation,
references herein to the Committee or Administragsrapplicable, shall be deemed references todrlelyatee. Interpretation of the Plan
shall be within the sole discretion of the Comnaitbe the Administrator with respect to their respecduties hereunder. If any delegatee of
the Committee or the Administrator shall also Bazticipant or Beneficiary, any determinations eiifeg the delegatee’s participation in the
Plan shall be made by the Committee or Administrats applicable.

(b) Authority and Responsibilityin addition to the authority specifically provitiberein, the Committee and the Administrator shalle
the discretionary authority to take any action akmany determination it deems necessary for thggpradministration of its respective
duties under the Plan, including but not limited(f prescribe rules and regulations for the adstriation of the Plan; (2) prescribe forms for
use with respect to the Plan; (3) interpret andyaglb of the Plan’s provisions, reconcile incorsigcies or supply omissions in the Plan’s
terms; and (4) make appropriate determinationgydicg factual determinations, and calculationsy Ation taken by the Committee shal
controlling over any contrary action of the Adminggor. The Committee or Administrator may delegegeninisterial duties to a third party
and to the extent of such delegation, referencésst@ommittee or Administrator hereunder shallmaach delegatee.

(c) Decisions BindingThe Committee’s and the Administrator’s deterrtioves shall be final and binding on all partieshnéin interest
hereunder.
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(d) _Procedures for Administratiomhe Committees determinations must be made by not less thanjarityaf its members present at t
meeting (in person or otherwise) at which a quoisipresent, or by written majority consent, whieltssforth the action, is signed by the
members of the Committee and filed with the mindeeproceedings of the Committee. A majority of #ntire Committee shall constitute a
qguorum for the transaction of business. The Adrriaiisr’s determinations shall be made in accordavitesuch procedures it establishes.

(e) _Indemnification Service on the Committee or with the Administratoall constitute service as a director or offisethe Company so
that the Committee and Administrator members diabkntitled to indemnification, limitation of lidlty and reimbursement of expenses with
respect to their Committee or Administrator sersit®the same extent that they are entitled ulde€Company’s By-laws and Wisconsin law
for their services as directors or officers of @@mpany.

Section 9.2Participants Rights Unsecured

(a) Unsecured ClaimThe right of a Participant or his Beneficiaryrézeive a distribution hereunder shall be an unsecciaim, and
neither the Participant nor any Beneficiary shalldany rights in or against any amount creditdaddcdccount or any other specific assets of
the Company or a subsidiary. The right of a Pauéint or Beneficiary to the payment of benefits uritlis Plan shall not be assigned,
encumbered or transferred, except as permittedriBeletion 6.5. The rights of a Participant hereurade exercisable during the Participant’s
lifetime only by him or his guardian or legal repeatative.

(b) Contractual ObligationThe Company may authorize the creation of a tusther arrangements to assist it in meetingbigations
created under the Plan. However, any liabilityrig person with respect to the Plan shall be baskdlysupon any contractual obligations that
may be created pursuant to the Plan. No obligatfaghe Company shall be deemed to be secured bpladge of, or other encumbrance on,
any property of the Company or any subsidiary. Mafltontained in this Plan and no action takenymmsto its terms shall create or be
construed to create a trust of any kind, or a fiahycrelationship between the Company and any E&patit or Beneficiary, or any other pers

Section 9.3Amendment or Termination of the Plan

(a) _AmendmentThe Committee may at any time amend the Plafydimg but not limited to modifying the terms amahdlitions
applicable to (or otherwise eliminating) Deferrishe made on or after the amendment dateided, howevethat no amendment may
reduce or eliminate any Account balance accrugdealate of such amendment (except as such Actalerice may be reduced as a rest
investment losses allocable to such Account) witlzoBarticipant’s consent except as otherwise Bpalty provided herein; angrovided
furtherthat the Board must approve any amendment thanesphie class of employees eligible for participatinder the Plan, that
materially increases the benefits provided hereyrade that is required to be approved by the Bdarany applicable law or the listing
requirements of the national securities exchanga ughich the Company’s common stock is then trattedddition, the Administrator may
at any time amend the Plan to make administratiaages and changes necessary to comply with aplditzw.
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(b) Termination The Committee may terminate the Plan in accorelavith the following provisions. Upon terminatiohtbe Plan, any
deferral elections then in effect shall be cancelle

(1) The Committee may terminate the Plan withinlheg€12) months of a corporate dissolution taxedanrCode Section 331, or
with the approval of a bankruptcy court pursuant1dJ.S.C. 8503(b)(1)(A), provided that the amowtsrued under the Plan are
distributed to the Participants or Beneficiariesapplicable, in a single sum payment, regardleasydistribution election then in
effect, in the later of: (A) the calendar year ihigh the Plan termination occurs or (B) the fistenidar year in which payment is
administratively practicable.

(2) The Committee may terminate the Plan at ang tiloring the period that begins thirty (30) dayisipand ends twelve (12)
months following a Change of Control, provided thiisubstantially similar arrangements (within theaning of Code

Section 409A) sponsored by the Company are terexhab that all participants under similar arrangiets are required to receive
all amounts of compensation deferred under theiteti®d arrangements within twelve (12) months efdhte of termination of
the arrangements.

(3) The Committee may terminate the Plan at angraime. In such event, the balance of all Accowvilisbe distributed to all
Participants or Beneficiaries, as applicable, single sum payment mo earlier than twelve (12) meiiand no later than twenty-
four (24) months) after the date of terminatiomarelless of any distribution election then in effdtis provision shall not be
effective unless all other plans required to beregated with this Plan under Code Section 409/ats®@ terminated.
Notwithstanding the foregoing, any payment that Matherwise be paid during the twelve (12)-monghigd beginning on the
Plan termination date pursuant to the terms oPtlhe shall be paid in accordance with such termadtition, the Company or any
Affiliate shall be prohibited from adopting a sianilarrangement within five (5) years following tthete of the Plan’s termination,
unless any individual who was a Participant unber Plan is excluded from participating thereurfdersuch five (5) year period.

Section 9.4Restrictions to Comply with Applicable LawAll transactions under the Plan are intendecbtoply with all applicable
conditions of Rule 16b-3 under the Exchange Ace Tlammittee and the Administrator shall adminititerPlan so that transactions under
the Plan will be exempt from or comply with Sectith of the Exchange Act, and shall have the
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right to restrict or rescind any transaction, opase other rules and requirements, to the exteleeins necessary or desirable for such
exemption or compliance to be met.

Section 9.5Administrative ExpensesCosts of establishing and administering the Rldirbe paid by the Company.

Section 9.6Successors and Assignshis Plan shall be binding upon and inure tolibeefit of the Company, its successors and assigns
and the Participants and their heirs, executomsj@idtrators and legal representatives.

Section 9.7Governing Law; Limitation on Actions; Dispute Resmdn .

(a) _Governing LawThis Plan and the rights and obligations hereustall be governed by and construed in accordaitbethe internal
laws of the State of Wisconsin (excluding any cha€law rules that may direct the applicationtad taws of another jurisdiction).

(b) Arbitration.

(1) Application. If a Participant or Beneficiary brings a clainathelates to benefits under this Plan, regardiéfise basis of the claim,
such claim shall be settled by final binding adtitn in accordance with the rules of the Ameriéabitration Association (“AAA")and
judgment upon the award rendered by the arbitragy be entered in any court having jurisdictiorreloé

(2) Initiation of Action. Arbitration must be initiated by serving or magia written notice of the complaint to the othartp. Normally,
such written notice should be provided to the offeety within one year (365 days) after the daydbeaplaining party first knew or
should have known of the events giving rise todbeaplaint. However, this time frame may be extenfiéiie applicable statute of
limitations provides for a longer period of timéthe complaint is not properly submitted withirethppropriate time frame, all rights
and claims that the complaining party has or maselagainst the other party shall be waived and.vany notice sent to the Company
shall be delivered to:

Office of General Counsel
Johnson Controls, Inc.

5757 North Green Bay Avenue
P.O. Box 591

Milwaukee, WI 53201-0591

The notice must identify and describe the naturallafomplaints asserted and the facts upon which somplaints are based. Notice
will be deemed given according to the date of amstmark or the date of time of any personal dejiver

(3) Compliance with Personnel PolicieBefore proceeding to arbitration on a complaimt, Participant or Beneficiary must initiate and
participate in any complaint resolution procedutentified in the Company’s personnel policies. If
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the claimant has not initiated the complaint reSofuprocedure before initiating arbitration onarplaint, the initiation of the
arbitration shall be deemed to begin the complaisblution procedure. No arbitration hearing shalheld on a complaint until any
applicable Company complaint resolution proceda® heen completed.

(4) Rules of Arbitration All arbitration will be conducted by a single #@rator according to the Employment Dispute Arliiba Rules
of the AAA. The arbitrator will have authority tovard any remedy or relief that a court of compejensdiction could order or grant
including, without limitation, specific performanoé any obligation created under policy, the awagddf punitive damages, the issue
of any injunction, costs and attorney’s fees togkint permitted by law, or the imposition of s@ts for abuse of the arbitration
process. The arbitrator's award must be renderedamting that sets forth the essential findingd aonclusions on which the
arbitrator’'s award is based.

(5) Representation and Costsach party may be represented in the arbitrddjoan attorney or other representative selectetthdoy
party. The Company shall be responsible for its casts, the AAA filing fee and all other fees, soahd expenses of the arbitrator and
AAA for administering the arbitration. The claimasitall be responsible for his attorney’s or repnestéve’s fees, if any. However, if
any party prevails on a statutory claim which aliave prevailing party costs and/or attorneys’ fé®s arbitrator may award costs and
reasonable attorneys’ fees as provided by suchtstat

(6) Discovery; Location; Rules of EvidencBiscovery will be allowed to the same extent aféal under the Federal Rules of Civil
Procedure. Arbitration will be held at a locatiaiexted by the Company. AAA rules notwithstandithg, admissibility of evidence
offered at the arbitration shall be determinedh®ydrbitrator who shall be the judge of its matiyiand relevance. Legal rules of
evidence will not be controlling, and the standardadmissibility of evidence will generally be wher it is the type of information that
responsible people rely upon in making importamisiens.

(7) Confidentiality. The existence, content or results of any arldmnatnay not be disclosed by a party or arbitratiheut the prior
written consent of both parties. Witnesses whaatea party to the arbitration shall be excludedrfithe hearing except to testify.
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ADDENDUM
SPECIAL TRANSITION RULES

Pursuant to the provisions of Notice 2005-1:

1. The Company provided each Participant with an opodty to file a new deferral election by March P®05, with respect to any director
fees that had not yet been paid as of the datel¢fotion was filed

2. The Company provided each Participant with an opipdty to file a new distribution election duringlendar year 2005, with respect to
Account. The new distribution election allowed fPerticipant to select a lump sum or up to ten ékjual installments for his Account.
The distribution election received by the Admirastr as of December 31, 2005 is irrevoca
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Exhibit 10.M

JOHNSON CONTROLS, INC.
DIRECTOR SHARE UNIT PLAN

ARTICLE 1.
PURPOSE AND DURATION

Section 1.1Purpose The purpose of the Johnson Controls, Inc. DireStrare Unit Plan is to advance the Company’s dr@mt success,
and to advance the interests of its shareholdgratttacting and retaining wedjualified Outside Directors upon whose judgmentGoepan
is largely dependent for the successful condudsafperations and by providing such individualshwmncentives to put forth maximum effort
for the long-term success of the Company’s busjrthsseby aligning their interests more closelyhvtfte interests of shareholders.

Section 1.2Duration. The Plan was originally effective on November 1898. The Plan was most recently amended andedstéfective
January 1, 2005. The provisions of the Plan as detkand restated apply to each individual withra@rest hereunder on or after January 1,
2005.

ARTICLE 2.
DEFINITIONS AND CONSTRUCTION

Section 2.1Definitions. Wherever used in the Plan, the following termedidiave the meanings set forth below and, whemteaning is
intended, the initial letter of the word is capitad:

(a) “Administrator” means the Employee BerseRblicy Committee of the Company.

(b) “Affiliate” means each entity that is rémrd to be included in the Company’s controlledurof corporations within the meaning of
Code Section 414(b), or that is under common comiith the Company within the meaning of Code Sat#14(c).

(c) “Beneficiary” means the person or persenttied to receive the interest of a Participarthie event of the Participant’s death as
provided in Article 7.

(d) “Board” means the Board of Directors of iompany.
(e) “Change of Control” has the meaning asatito such term in Section 10.2.

(f) “Committee” means the Corporate Governa@oemittee of the Boargirovided, howeverthat if the Corporate Governance
Committee does not include two or more “non-empéogigectors” within the meaning of Rule 16b-3 of thxchange Act, then the term
“Committee” means such other committee appointethbyBoard consisting of two or more “non-emplogéectors.”

(g) “Company” means Johnson Controls, In&Viaconsin corporation, and any successor therepoa@gded in Article 11.




(h) “Exchange Act” means the Securities ExgjfeaAct of 1934, as interpreted by regulations anelsrissued pursuant thereto, all as
amended and in effect from time to time. Any refeeto a specific provision of the Exchange Actidbedeemed to include reference to
successor provision thereto.

(i) “Fair Market Value” means with respectadhare, except as otherwise provided herein |tistng sales price of a Share on the New
York Stock Exchange as of 4:00 p.m. EST on the mladgiestion (or the immediately preceding tradiag, if the date in question is not a
trading day), and with respect to any other prgpetch value as is determined by the Administrator

() “Outside Director” means a member of theaBl who is not an officer or employee of the Conypar a subsidiary.

(k) “Participant” means each Outside Diresttio has a Retirement Account under the Plan. Withereontext so requires, a Participant
also means a former director who is entitled teagfit hereunder.

() “Plan” means the arrangement describedihers from time to time amended and in effect.

(m) “Retirement Account” means the record keg@ccount maintained to record the interest ochd@articipant under the Plan. A
Retirement Account is established for record kegpimrposes only and not to reflect the physicatesgation of assets on the Participant’s
behalf, and may consist of such subaccounts onbataas the Administrator may determine to be sace®r appropriate.

(n) “Separation from Service” means the céssaif service as a Board member, for any reasavjged the cessation of service is a
good-faith and complete termination of the relastuip with the Company. If, at the time of the céisseof service, the Participant anticipates
a significant contractual relationship with the Gmany as a consultant or becoming an employee,siheim cessation of service as a Board
member does not constitute a good-faith and compégimination of the relationship with the Company.

(o) “Share” means a share of the Company’snsomstock, $0.16 par value.
(p) “Share Units” means the hypothetical Shdat are credited to the Participant’'s Retiremdatiount in accordance with Article 5.

(q) “Total and Permanent Disability” means Breaticipant’s inability to engage in any substrgiainful activity as a result of a medically-
determinable physical or mental impairment which ba expected to result in death or which can Ipeeted to last for a continuous period
of at least twelve (12) months, as determined byAtiministrator. The Administrator may require ®articipant to submit such medical
evidence or to undergo a medical examination byciad selected by the Administrator as the Admiatsir determines is necessary in order
to make a determination hereunder.




() “Unforeseeable Emergency” means a seveanfial hardship of the Participant, resultingrrany of the following:
(1) an iliness or accident of the Participant,dritier spouse or dependent (as defined in Cod@8€ed2(a));

(2) aloss of the Participant’s property due tauedty (including the need to rebuild a home follogridamage to a home not otherwise
covered by insurance, for example, as a resultnaftaral disaster); or

(3) other similar extraordinary and unforeseeablaumstances arising as a result of events beylmaddntrol of the Participant, as
determined by the Administrator.

(s) “Valuation Date” means each day when thiédd States financial markets are open for busires of which the Administrator will
determine the value of each Retirement Account.

Section 2.2Construction Wherever any words are used in the masculing,ghall be construed as though they were useckifietiminine in

all cases where they would so apply; and wherewgmaords are use in the singular or the pluraly tteall be construed as though they were
used in the plural or the singular, as the caselmayn all cases where they would so apply. Titlearticles and sections are for general
information only, and the Plan is not to be coretrby reference to such items.

Section 2.3Severability. In the event any provision of the Plan is hdkegial or invalid for any reason, the illegalityiovalidity shall not
affect the remaining parts of the Plan, and tha Blall be construed and enforced as if the daiglal or invalid provision had not been
included.

ARTICLE 3.
ADMINISTRATION

Section 3.1General The Committee shall have overall authority wigspect to administration of the Plamovidedthat the Administrator
shall have responsibility for the general operatiod daily administration of the Plan as specifiecein. If at any time the Committee shall
not be in existence or not be composed of memiddredoard who qualify as “non-employee directotien the Board shall administer the
Plan (with the assistance of the Administrator) athdeferences herein to the Committee shall lsraal to include the Board.

Section 3.2Authority . In addition to the authority specifically provitiberein, the Committee and the Administrator shalle full power an
discretionary authority to take any action or makg determination it deems necessary for the pragerinistration of its respective duties
under the Plan, including but not limited to theveo and authority to: (a) interpret the Plan; (bjrect errors, supply omissions or reconcile
inconsistencies in the Plan’s terms; (c) establshend or waive rules and regulations, and appoich agents, as it deems appropriate for the
Plan’s administration; and (d) make any other dweiteations, including
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factual determinations, and take any other actfoit determines is necessary or desirable for the’$#administration. Any action taken by
the Committee shall be controlling over any contiastion of the Administrator. The Committee or Aidistrator may delegate its ministerial
duties to a third party and to the extent of sueleghation, references to the Committee or Admiaistrherein shall mean such delegatee.

Section 3.3Decision Binding The Committee’s and the Administrator’s deterrtiores and decisions made pursuant to the provisibtise
Plan and all related orders or resolutions of tbarBl shall be final, conclusive and binding orpaitsons who have an interest in the Plan,
such determinations and decisions shall not bevelle.

Section 3.4Procedures for AdministrationThe Committee’s determinations must be made Ibyeiss than a majority of its members present
at the meeting (in person or otherwise) at whicjuarum is present, or by written majority consevttich sets forth the action, is signed by
the members of the Committee and filed with theutds for proceedings of the Committee. A majorftyhe entire Committee shall
constitute a quorum for the transaction of busin€ee Administrator’s determinations shall be madaccordance with such procedures it
establishes.

Section 3.5Indemnification. Neither the Committee, nor the Administrator, any member thereof shall be liable for any actissian,
interpretation, construction or determination madeonnection with the Plan in good faith and thermbers of the Committee and the
Administrator shall be entitled to indemnificatiand reimbursement by the Company in respect othaim, loss, damage or expense
(including attorneys’ fees) arising therefrom te fall extent permitted by law and under any divestand officers’ liability insurance that
may be in effect from time to time.

Section 3.6Restrictions to Comply with Applicable Lawiransactions under the Plan are intended to comith all applicable conditions
Rule 16b-3 under the Exchange Act. The Committeketha Administrator shall administer the Plan sat thansactions under the Plan will be
exempt from or comply with Section 16 of the Exaparct, and shall have the right to restrict ocied any transaction, or impose other
rules and requirements, to the extent it deemsssecg or desirable for such exemption or complidodge met.

ARTICLE 4.
PARTICIPATION

Each Outside Director shall automatichligome a Participant on the date the individufitss elected to become an Outside Director.
No new Participants shall be added to the Plam @ttober 1, 200¢

ARTICLE 5.
RETIREMENT ACCOUNTS

Section 5.1Establishment of Retirement Accouriach Participant shall have a Retirement Accestdblished under this Plan on his behalf.
A Participant’s Retirement Account shall be credlitgth “Share Units” and otherwise subject to atjuent as follows:
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(a) _Conversion of Accrued BenefitBor each Outside Director of the Company as afdbeber 1, 1998, the Administrator shall calculate
the value of such Outside Director’s accrued bésefider the Company’s Director Retirement Plaofé&eptember 30, 1998. Each such
Outside Director’'s Retirement Account shall be dextlwith a number of Share Units equal to the lteshtained by (i) dividing (A) the value
of such Outside Director’s accrued benefits under@Gompany’s Director Retirement Plan as of Sep&zr@b, 1998 by (B) the Fair Market
Value of a Share as of the first trading day in @aber 1998.

(b) Annual Credit of Share Unit©n the date of each regular meeting of the Bbatd in November, the Retirement Account of each
Participant who is then an Outside Director shaltkedited with a number of additional Share Uedsal to the result obtained by (i) divid
(A) the amount determined for such year by the Cdtemby (B) the Fair Market Value of a Share oohsdate. Effective October 1, 2006,
no additional Share Units shall be credited to diétpant’s Retirement Account under this subsettio).

Section 5.2Interim Election. Any Outside Director whose election to the Boiarfirst effective at any time other than the reguheeting of
the Board held in November shall have creditedsmhher Retirement Account a proportionate sloitbe Annual Credit at the time of
effectiveness of his election. Such credit shalbased on the Fair Market Value of a Share on dte dn which his election is effective.
Effective October 1, 2006, no Share Units shaltfgglited to a Participant's Retirement Account urtis Section 5.2.

Section 5.3Dividends. Whenever the Company declares a dividend orhigses, in cash or in property, at a time when Epetts have
Share Units credited to their Retirement Accouatdividend award shall be made to all such Paetitipas of the date of payment of the
dividend. The dividend award for a Participant Ehaldetermined by multiplying the Share Units @extito the Participant’s Account as of
the date the dividend is declared by the amoufiaarMarket Value of the dividend paid or distribdton one Share. The dividend award
shall be credited to the Participant’s Retiremeot@unt by converting such award into Share Unitdliliding the amount of the dividend
award by the Fair Market Value of a Share on the tfee dividend is paid. Any other provision ofstiilan to the contrary notwithstanding, if
a dividend is declared on Shares in the form adlat or rights to purchase shares of capital stifdche Company or of any entity acquiring
the Company, such dividend award shall not be t#ddo the Participant’s Retirement Account, butheShare Unit credited to a Participant’
Retirement Account at the time such dividend islpand each Share Unit thereafter credited to érgdipant’s Retirement Account at a time
when such rights are attached to Shares, shadldfter be valued as of any point in time on théshafsthe aggregate of the then Fair Market
Value of one Share plus the then Fair Market Valuguch right or rights then or previously attactedne Share.

ARTICLE 6.
RULES WITH RESPECT TO SHARE UNITS

Section 6.1Transactions Affecting Common Stockn the event of any merger, share exchange, aeorgtion, consolidation,
recapitalization, stock dividend, stock split on@t change in corporate structure of the Compafegtiig Shares, the Administrator may
make appropriate equitable adjustments with regpette Share Units credited to the Retirement Aotof each Participant, including
without limitation, adjusting the date as of whilch




units are valued and/or distributed, as the Adnriater determines is necessary or desirable togmtethe dilution or enlargement of the
benefits intended to be provided under the Plan.

Section 6.2No Shareholder Rights With Respect to Share Urittarticipants shall have no rights as a stockingidgaining to Share Units
credited to their Retirement Accounts. No indivibsiaall have any right to receive a distributionStfares under this Plan. All distributions
under the Plan are made in cash.

ARTICLE 7.
PAYMENT

Section 7.1Distributions.

(a) _Participans Separation from Servicé\ Participant’s Retirement Account shall becoragable upon the ParticipagtSeparation fro
Service, whether by death, disability, retiremanfoo any other reason.

(b) Earlier Distribution Notwithstanding the foregoing, a distribution ni@/made prior to the date specified in subse¢tpms follows:

(1) If an amount deferred under this Plan is regfito be included in income under Code Section 4@9@f to the date such amount is
actually distributed, a Participant shall receiwdisdribution, in a lump sum as soon as practicaltker the date the Plan fails to meet the
requirements of Code Section 409A, of the amouired to be included in the Participant’s incorseaaesult of such failure.

(2) If an amount under the Plan is required tois&iduted under a domestic relations order withie meaning of Code Section 414(p)
(1)(B), it may be distributed according to the teraf such order.

Section 7.2Election of Form of Distribution A Participant, within the first thirty (30) daysllowing the date he commences participation in
the Plan, shall make a distribution election wehkpect to his Retirement Account. Such electioll Beanade in such form and manner and
within such time periods as the Administrator magsgribe, and shall be irrevocable. The electiall sipecify whether distributions shall be
made in a single lump sum or annual installmenfsaoh two (2) to ten (10) years. If no valid electiis in effect, distribution shall be made
ten (10) annual installments.

Section 7.3Manner of Distribution A Participant’'s Retirement Account shall be paidegin to be paid in cash as follows:

(a) If payment is to be made in a lump sunynpent shall be made in the first calendar quart¢h@year following the year in which the
Participant’s Separation from Service occurs, dradl e in an amount equal to the balance of thédfzant’s Retirement Account as of the
Valuation Date immediately preceding the distribntdate.




(b) If payment is to be made in annual ingtalhts, the first annual payment shall be madeadrfitat calendar quarter of the year following
the year in which the Participant’s Separation fi®emvice occurs, and shall equal the value of &/ 1/9th, 1/8th 1/7th, etc. depending
on the number of installments elected) of the badaof the Participant’s Retirement Account as ef\laluation Date immediately preceding
the distribution date. A second annual payment &leaimade in the first calendar quarter of the sdggear after the year in which the
Participant’s Separation from Service occurs, dradl ®qual the value of 1/9(or 1/8t, 1/7th, 1/6t, etc. depending on the number of
installments elected) of the balance of the Padioi's Retirement Account as of the Valuation Datmediately preceding the distribution
date. Each succeeding installment payment (if ahg)l be determined in a similar manner, untilfihal installment which shall equal the
then remaining balance of such account as of theatdan Date immediately preceding the final distition date.

Notwithstanding the foregoing provisioifighe balance of a Participant’s Retirement Aattoat any distribution date is less than
$50,000 during the payout period, the remainingubeg shall be paid in the form of a lump sum orafsoon as practicable following) such
distribution date.

(c) Delay in PaymentNotwithstanding the foregoing, a distribution nimydelayed beyond the date it would have otherbass paid
under subsection (a) or (b) in the following cir@tances:

(1) If the distribution will violate the terms oflaan agreement or other similar contract to whkehCompany or an Affiliate, as
applicable, is a party, and if any such violatioll @ause material harm to the Company or Affiligtee distribution shall be delayed
until the first date that a violation will not oacor the violation will not cause material harmthie Company or an Affiliate.

(2) If the distribution will violate the terms o&Stion 16(b) of the Exchange Act or other Fedezalsties laws, or any other applicable
law, then the distribution shall be delayed urtd earliest date on which making the distributidlh mot violate such law.

Section 7.4Distribution in Event of Unforeseeable Emergendyrequested by a Participant while an Outsidee€tor and if the
Administrator determines that an Unforeseeable Berery has occurred, all or part of the ParticipaRetirement Account may be paid out
to the Participant in a cash lump sum. The amaubgtdistributed to the Participant shall only betrsamount as is needed to alleviate the
Participants Unforeseeable Emergency, including any Fedeggk sr local income taxes or penalties reasoreitigipated to result from ti
distribution, after taking into account the extemtvhich the emergency is or may be relieved thnoggmbursement or compensation from
insurance or otherwise, or by liquidation of thetlegant’s assets (to the extent such liquidatiauld not itself cause a severe financial
hardship).




Section 7.5Distribution of Remaining Account Following Parpeints Death

(a) _Distribution In the event of the Participant’s death prioregoeiving all payments due hereunder, the balahtteedParticipant’s
Retirement Account shall be paid to the ParticigaBeneficiary in a lump sum as soon as practicafiler the Participant’s death.

(b) Designation of Beneficiaryeach Participant may designate a Beneficiarywahgorm and manner and within such time period$has
Administrator may prescribe. A Participant can @®his beneficiary designation at any time, proditteat each beneficiary designation sl
revoke the most recent designation, and the lasgdation received by the Administrator while thatizipant is alive shall be given effect. If
a Participant designates a Beneficiary without fatiog in the designation that the Beneficiary mustiving at the time of distribution, the
designation shall vest in the Beneficiary all of thistribution payable after the Participant’s deand any distributions remaining upon the
Beneficiary’s death shall be made to the Benefitsagstate. If there is no valid beneficiary desion in effect at the time of the Participant
death, if the Beneficiary does not survive the ieiant, or if the beneficiary designation provideat the Beneficiary must be living at the
time of each distribution and such designated Beiaey does not survive to a distribution date, Beaticipant’s estate will be deemed the
Beneficiary and will be entitled to receive payméha Participant designates his spouse as a Bémgf such beneficiary designation
automatically shall become null and void on theedhe Administrator receives notice of the Partoips divorce or legal separation.

Section 7.6Tax Withholding. The Company shall have the right to deduct from deferral or payment made hereunder, or fromaihgr
amount due a Participant, the amount of cash seffico satisfy the Company’s or Affiliate’s foreigfederal, state or local income tax
withholding obligations with respect to such dedéor payment. In addition, if prior to the datedidtribution of any amount hereunder, the
Federal Insurance Contributions Act (FICA) tax irmpd under Code Sections 3101, 3121(a) and 312}, (wk2re applicable, becomes due,
the Participant’s Retirement Account balance dialfeduced by the amount needed to pay the Panitspportion of such tax.

Section 7.70ffset. The Company shall have the right to offset frarg amount payable hereunder any amount that tHeipant owes to
the Company or any Affiliate without the consentla# Participant (or his Beneficiary, in the evehthe Participant’s death).

ARTICLE 8.
TERMS AND CONDITIONS

Section 8.1No Funding. No stock, cash or other property will be delivdeato a Participant or his or her Beneficiaryéspect of the
Participant’s Retirement Account until the datelates identified pursuant to Article 7, and alliRehent Accounts shall be reflected in one
or more unfunded accounts established for thedfaatit by the Company. Payment of the Company’gatbn will be from general funds,
and no special assets (stock, cash or otherwise)heen or will be set aside as security for thiggation, unless otherwise provided by the
Administrator.




Section 8.2No Transfers Except as permitted by Section 7.11, a Parti¢gipaights to payments under this Plan are notestthjp any
manner to anticipation, alienation, sale, transdesignment, pledge, encumbrance by a Participaris ®@eneficiary, or garnishment by a
Participant’s creditors or the creditors of hisher beneficiaries, whether by operation of law thieowise, and any attempted sale, transfer,
assignment, pledge, or encumbrance with respextdio payment shall be null and void, and shall leout legal effect and shall not be
recognized by the Company.

Section 8.3Unsecured CreditarThe right of a Participant or Beneficiary to rigeepayments under this Plan is that of a genaraecured
creditor of the Company, and the obligation of @@mmpany to make payments constitutes a mere prdigitee Company to pay such
benefits in the future. Further, the arrangemeatgemplated by this Plan are intended to be unfdifidietax purposes and for purposes of
Title | of ERISA.

Section 8.4Retention as DirectarNothing contained in the Plan shall interferewat limit in any way the right of the shareholdefghe
Company to remove any Director from the Board,canfer upon any Director any right to continuelie service of Company as a Director.

ARTICLE 9.
TERMINATION AND AMENDMENT OF PLAN

Section 9.1Amendment The Committee may at any time amend the Rlaovided, howeverthat (a) the Committee may not amend the
Plan more than once every six months, other thamdments the Committee deems necessary or advisaddsure the conformity of the
Plan with any requirements of state and federaldavegulations now or hereafter in effect, andsfi)ject to the provisions of Section 9.2,
amendment shall affect adversely any of the righeny Outside Director, without such Outside Dicgs consent, under any election
theretofore in effect under the Plampvided further thathe Board must approve any amendment that expaeddass of individuals eligible
for participation under the Plan, that materialigreases the benefits provided hereunder, orgtragjuired to be approved by the Board by
any applicable law or the listing requirementshaf hational securities exchange upon which the @oryip common stock is then traded. In
addition, the Administrator may at any time amdmg Plan to make administrative changes and charegessary to comply with applicable
law.

Section 9.2Termination. The Committee may terminate the Plan in accorelavith the following provisions.

(1) The Committee may terminate the Plan withinlheg€12) months of a corporate dissolution taxedanrCode Section 331, or with
the approval of a bankruptcy court pursuant to 13.0. 8503(b)(1)(A), provided that the amounts aedrunder the Plan are distributed
to the Participants or Beneficiaries, as applicabla@ single sum payment, regardless of any Histion election then in effect, in the
later of: (A) the calendar year in which the Plamtination occurs or (B) the first calendar yeawlirich payment is administratively
practicable.




(2) The Committee may terminate the Plan at ang tiloring the period that begins thirty (30) dayispand ends twelve (12) months
following a Change of Control, provided that albstantially similar arrangements (within the megnif Code Section 409A)
sponsored by the Company are terminated, so thaasicipants under similar arrangements are requtio receive all amounts of
compensation deferred under the terminated arraegesmvithin twelve (12) months of the date of teration of the arrangements.

(3) The Committee may terminate the Plan at angraime. In such event, the balance of all Accowvilisbe distributed to all
Participants or Beneficiaries, as applicable, #ingle sum payment mo earlier than twelve (12) m®iiand no later than twenty-four
(24) months) after the date of termination, regassllof any distribution election then in effectisTprovision shall not be effective
unless all other plans required to be aggregatéuthis Plan under Code Section 409A are also teatad. Notwithstanding the
foregoing, any payment that would otherwise be plaidng the twelve (12)-month period beginning ba Plan termination date
pursuant to the terms of the Plan shall be pa&taordance with such terms. In addition, the Compmarany Affiliate shall be
prohibited from adopting a similar arrangement witfive (5) years following the date of the Platésmination, unless any individual
who was a Participant under this Plan is excludenh fparticipating thereunder for such five (5) ypariod.

ARTICLE 10.
CHANGE OF CONTROL

Section 10.1Acceleration of PaymentAnything in this Plan to the contrary notwithaiarg, each Participant’s Retirement Account shall b
paid in cash in a lump sum within thirty (30) ddglowing the occurrence of a Change of Controle ®#Bmount of the cash payment shall be
determined by multiplying the number of Share Uiritthe Retirement Account by the Fair Market Vati@ Share as of the most recent
Valuation Date preceding the occurrence of the Gaani Control.

In determining the amount accumulated Participant’s Retirement Account, each Share &htl have a value equal to the higher of
(a) the highest reported sales price, regular wag,share of the Company’s common stock on thefoasite Tape for New York Stock
Exchange Listed Stocks (the “Composite Tape”) dutire sixty-day period prior to the date of the @@of Control of the Company and
(b) if the Change of Control of the Company is tsult of a transaction or series of transacti@scdbed in Section 10.2(a), the highest
per Share of the Company paid in such transacti@ees of transactions.
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Section 10.2Definition of a Change of ControlA Change of Control means any of the followingmets, provided that each such event wc
constitute a change of control within the meanih@aoade Section 409A:

(a) The acquisition, other than from the Compdy any individual, entity or group of benefiotavnership (within the meaning of Rule
13d-3 promulgated under the Exchange Act), inclgdimnconnection with a merger, consolidation orgamization, of more than either:

(1) Fifty percent (50%) of the then outstandingrekaf common stock of the Company (the “Outstag@ompany Common Stockdy

(2) Thirty-five (35%) of the combined voting power of the tleerstanding voting securities of the Company keatito vote generally i
the election of directors (the “Company Voting Siétes”),

provided, howeve, that any acquisition by (x) the Company or anyt®bubsidiaries, or any employee benefit plarrétated trust) sponsor
or maintained by the Company or any of its subsielaor (y) any corporation with respect to whifdilowing such acquisition, more than
60% of, respectively, the then outstanding shafesmmon stock of such corporation and the combiratthg power of the then outstanding
voting securities of such corporation entitled tdevgenerally in the election of directors is themeficially owned, directly or indirectly, by
all or substantially all of the individuals and igies who were the beneficial owners, respectivefithe Outstanding Company Common
Stock and Company Voting Securities immediatelpipid such acquisition in substantially the samapprtion as their ownership,
immediately prior to such acquisition, of the Oatgting Company Common Stock and Company Voting i8&3) as the case may be, shall
not constitute a Change in Control of the Company;

(b) Individuals who, as of January 1, 2005)stitute the Board (the “Incumbent Board”) ceaseafty reason to constitute at least a
majority of the Board during any 12-month peripdyvidedthat any individual becoming a director subseq@edanuary 1, 2005, whose
election or nomination for election by the Companshareholders was approved by a vote of at leastjarity of the directors then
comprising the Incumbent Board, shall be considasethough such individual were a member of tharrment Board; or

(c) A complete liquidation or dissolution et Company or sale or other disposition of alludrssantially all of the assets of the Company
other than to a corporation with respect to whiolpwing such sale or disposition, more than 6004 espectively, the then outstanding
shares of common stock and the combined voting pofvihe then outstanding voting securities erditie vote generally in the election of
directors is then owned beneficially, directly odirectly, by all or substantially all of the indials and entities who were the beneficial
owners, respectively, of the Outstanding Companyn@on Stock and Company Voting Securities immedygteibr to such sale or
disposition in substantially the same proportionhesr ownership of the Outstanding Company Comidtmtk and Company Voting
Securities, as the case may be, immediately prisuth sale or disposition. For purposes heredfala or other disposition of all or
substantially all of the assets of the Company?! mot be deemed to
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have occurred if the sale involves assets haviiogaagross fair market value of less than fortycpat (40%) of the total gross fair market
value of all assets of the Company immediatelyrgdhe acquisition. For this purpose, “gross faarket value” means the value of the
assets without regard to any liabilities associati#d such assets.

(d) For purposes of this Section 10.2, persailisiot be considered to be acting as a “groupély because they purchase or own stock of
the Company at the same time, or as a result ofdhree public offering. However, persons will besidared to be acting as a “group” if they
are owners of a corporation that enters into a erepnsolidation, purchase or acquisition of statksimilar business transaction with the
Company. If a person, including an entity, owngktm the Company and any other corporation thégrerinto a merger, consolidation,
purchase or acquisition of stock, or similar tranigs, such shareholder is considered to be aesng group with other shareholders in such
corporation only with respect to the ownershiphattcorporation prior to the transaction givingerie the change and not with respect to the
ownership interest in the Company.

ARTICLE 11.
SUCCESSORS

All obligations of the Company under lan shall be binding on any successor to the Campehether the existence of such
successor is the result of a direct or indirectbase, merger, consolidation or otherwise, of mfiubbstantially all of the business and/or as
of the Company. This Plan shall be binding uponiande to the benefit of the Participants, Benefigis, and their heirs, executors,
administrators and legal representatives.

ARTICLE 12.
DISPUTE RESOLUTION

Section 12.1Governing Law. This Plan and the rights and obligations hereustall be governed by and construed in accordaitbethe
internal laws of the State of Wisconsin (excludamy choice of law rules that may direct the appiicaof the laws of another jurisdiction).

Section 12.2Arbitration .

(a) Application Notwithstanding anything to the contrary herdim, Participant or Beneficiary brings a claim thelates to benefits und
this Plan, regardless of the basis of the clairahslaim shall be settled by final binding arbiivatin accordance with the rules of the
American Arbitration Association (“AAA”) and judgmeéupon the award rendered by the arbitrator magritered in any court having
jurisdiction thereof

(b) Initiation of Action Arbitration must be initiated by serving or magjia written notice of the complaint to the othartp. Normally,
such written notice should be provided to the offeety within one year (365 days) after the daydbmaplaining party first knew or should
have known of the events giving rise to the conmpldiowever, this time frame may be extended ifapplicable statute of limitation
provides for a longer period of time. If the coniptas not properly submitted within the appropeigitme frame, all rights and claims that

12




the complaining party has or may have against thergarty shall be waived and void. Any noticetgerthe Company shall be delivered to:

Office of General Counsel
Johnson Controls, Inc.

5757 North Green Bay Avenue
P.O. Box 591

Milwaukee, WI 53201-0591

The notice must identify and describe the meatd all complaints asserted and the facts upaiciwsuch complaints are based. Notice will
be deemed given according to the date of any paktarahe date of time of any personal delivery.

(c) Compliance with Personnel Policiddefore proceeding to arbitration on a complaim, Participant or Beneficiary must initiate and
participate in any complaint resolution proceduatentified in the Company’s personnel policieshé tlaimant has not initiated the complaint
resolution procedure before initiating arbitratmma complaint, the initiation of the arbitratidma#i be deemed to begin the complaint
resolution procedure. No arbitration hearing shalheld on a complaint until any applicable Compemmyplaint resolution procedure has
been completed.

(d) Rules of Arbitration All arbitration will be conducted by a single @rator according to the Employment Dispute Arltitva Rules of
the AAA. The arbitrator will have authority to avdaany remedy or relief that a court of competerisgliction could order or grant including,
without limitation, specific performance of any maltion created under policy, the awarding of puaidamages, the issuance of any
injunction, costs and attorney’s fees to the expenmitted by law, or the imposition of sanctions dbuse of the arbitration process. The
arbitrator's award must be rendered in a writingt tets forth the essential findings and conclissmmwhich the arbitrator’'s award is based.

(e) _Representation and CosEsach party may be represented in the arbitrdtioan attorney or other representative selectetthdoyparty.
The Company shall be responsible for its own calsesAAA filing fee and all other fees, costs axgenses of the arbitrator and AAA for
administering the arbitration. The claimant shallrbsponsible for his attorney’s or representativees, if any. However, if any party previ
on a statutory claim which allows the prevailingtpaosts and/or attorneys’ fees, the arbitratoy mnaard costs and reasonable attorneys’
fees as provided by such statute.

(f) Discovery; Location; Rules of EvidencBiscovery will be allowed to the same extent aféxl under the Federal Rules of Civil
Procedure. Arbitration will be held at a locatiaiexted by the Company. AAA rules notwithstanditg, admissibility of evidence offered at
the arbitration shall be determined by the arlwtratho shall be the judge of its materiality anévance. Legal rules of evidence will not be
controlling, and the standard for admissibilityeeidence will generally be whether it is the tyfiénformation that responsible people rely
upon in making important decisions.
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(9) _Confidentiality The existence, content or results of any arliitnatnay not be disclosed by a party or arbitratithe@ut the prior
written consent of both parties. Witnesses whaatea party to the arbitration shall be excludedrfithe hearing except to testify.
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Exhibit 10.N

JOHNSON CONTROLS, INC.
12,815,809 Shares
Common Stock
JOHNSON CONTROLS, INC. 2000 STOCK OPTION PLAN

January 1, 2000
(As Amended through January 1, 2007)

This document sets forth information relatiogarticipation in the Johnson Controls, Inc. 2@8¥0ck Option Plan (the “Plan”) and to
shares of our common stock that we are offeringeuttte Plan. Each share of our common stock issnddr the Plans will include one right
to purchase our common stock. In this documengasihe context otherwise requires, all refereteesr common stock includes the
accompanying rights. We are offering participatiothe Plan to our officers and other key employessd those of our subsidiaries.

This document will be accompanied or precdaedur latest Annual Report to Shareholders. If laue previously received a copy of our
Annual Report to Shareholders but wish to havetaratopy, then we will furnish an additional copghaut charge upon written or oral
request to us.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of the securitiet
offered pursuant to the Plan or determined if thisprospectus is truthful and complete. Any represention to the contrary is a criminal
offense.

You should rely only on the information comdl in this document or to which we have referred. WWe have not authorized anyone to
provide you with information that is different. Thriformation in this document may only be accuraighe date of the document. This
document may only be used where it is legal toteelbe securities.

This document may not be used for resalebafes acquired under the Plan.




THE COMPANY

We are a global market leader in automotivdesys and facility management and control. In titeraotive market, we are a major
supplier of seating and interior systems, and hiateFor nonresidential facilities, we providelding control systems and services, energy
management and integrated facility managementp@ncipal executive offices are located at 5757tN@reen Bay Avenue, P.O. Box 591,
Milwaukee, Wisconsin 53201. Our telephone numbé41gl) 524-1200.

1. Establishment. JOHNSON CONTROLS, INC. (the “Company”) herebyaitishes a stock option plan for certain officard ather
key employees, as described herein, which sh&hben as the JOHNSON CONTROLS, INC. 2000 STOCK ABNIPLAN (the “Plan”).It
is intended that certain of the stock options idguarsuant to the Plan may constitute incentivekstptions within the meaning of
Section 422 of the Internal Revenue Code (“IncenBtock Options”) and the remainder of the optisesed pursuant to the Plan shall
constitute nonqualified options. Incentive Stocki@ms and nonqualified stock options are hereimgftiatly referred to as “Options.” The
Committee may also award stock appreciation rightet from Options issued pursuant to the Plan.

2. Purpose. The purpose of the Plan is to induce certaircef8 and other key employees to remain in the emgflthe Company or its
subsidiaries and to encourage such employees twesecincrease on reasonable terms their stoclkeshiip in the Company. The Board of
Directors of the Company (the “Board of Directorb&lieves that the Plan will promote continuity chimagement and increased incentive
personal interest in the welfare of the Companyhimge who are responsible for shaping and carmindghe longrange plans of the Compe
and securing its continued growth and financiatsss.

3. Effective Date of the Plan. The Plan was adopted by the Board of DirectorBlovember 17, 1999, and, subject to the approvtief
Plan by the shareholders of the Company withinwev@honths of this date, the effective date of tlae Bvill be January 1, 2000. Any and all
Options granted prior to shareholder approval ¢h&Bubject to such approval.

4. Stock Subject to the Plan Subject to adjustment in accordance with the igions of this paragraph and paragraph 17, thé tota
number of shares of the common stock of the Comf&@ymmon Stock™Javailable for awards during the term of the Plaalldbe an amour
calculated as follows: (a) fifteen percent (15%jhe&f number of shares of Common Stock outstandiog the effective date of the Plan
minus (b) the number of shares of Common Stockestilhp awards made under any prior stock option pfahe Company (a “Prior Plan”)
and outstanding upon the effective date of the PRrior Plan Awards”). Shares of Common Stock ¢odelivered upon exercise of Options
or settlement of stock appreciation rights underRkan shall be made available from presently aizbd but unissued Common Stock or
authorized and issued shares of Common Stock readogand held as treasury shares, or a combinttaneof. If any Option or stock
appreciation right shall be canceled, expire anteate without having been exercised in full, othie extent a stock appreciation right is
settled in cash, the shares of Common Stock alled¢alihe unexercised, canceled, forfeited portibsuch Option or stock appreciation ric
or portion of such stock appreciation right whistsettled in cash, shall again be available foptirpose of the Plan. The surrender of




any Options (and the surrender of any related sapgkeciation rights granted under paragraph 16pimmection with the receipt of stock
appreciation rights as provided in paragraph 1@,sdmato such Options, have the same effect utideparagraph 4 as the cancellation or
termination of such Options without having beenreised. If any stock appreciation rights are grdnteder the Plan (including any grant in
connection with the surrender of outstanding O®jpas provided in paragraph 16, and shares of Gan8tock may be issuable in
connection with such stock appreciation rightsnttree grant of such stock appreciation rights daklleemed to have the same effect under
this paragraph 4 as the grant of Options; provitiesever, if any such stock appreciation rightdldiecanceled, expire or terminate without
having been exercised in full, or to the extentoglsappreciation right is settled in cash, thesh@af Common Stock allocable to the
unexercised, canceled, forfeited portion of suckilstppreciation right, or portion of such stockmrgeiation right which is settled in cash,
shall again be available for the purpose of the Rfahe exercise price of any Option granted uritle Plan is satisfied by tendering shares of
Common Stock to the Company (by either actual dejiwr by attestation), only the number of shafeSammon Stock issued net of the
shares of Common Stock tendered shall be deemie el for purposes of determining the maximum nendd shares of Common Stock
available for delivery under the Plan. If any Raptnt satisfies the Company’s withholding tax fiegments upon the exercise of an Option
by properly electing to have the Company withhdldres of Common Stock, then the shares of Commmk Sb withheld shall again be
available for the purpose of the Plan, exceptshah shares shall not be available for the gramtfrigcentive Stock Options. After the
effective date of the Plan, if any event occura assult of which shares of Common Stock subje@trior Plan Awards would again become
available for the purpose of the relevant PrionRidhe Prior Plan were still in effect and therf@any could grant awards under the Prior
Plan, then such shares shall be available for tinegse of the Plan rather than such Prior Planig¢suto any applicable limitation on the use
of such shares for the granting of Incentive Stogkions) and thereby increase the shares availadger the Plan as determined under the
first sentence of this paragraph.

5. Administration .

(@) The Plan shall be administered by the Carsgion Committee (the “Committee”) consisting of less than three members of the
Board of Directors appointed from time to time hg Board of Directors. No member of the Committeasise, nor at any time
during the preceding one-year period have beggiptdito receive stock, stock options or stock apjation rights of the Company or
of its subsidiaries pursuant to the Plan or angiogitan of the Company or its subsidiaries, othanta plan for directors of the
Company who are not officers or employees of them@any which provides for automatic grants withowgreise of discretion by
any member of the Board of Directors, or by anyceff or employee of the Compatr

(b) Subject to the express provisions of ttenPithe Committee shall have authority to estaldligth rules and regulations as it deems
necessary or advisable for the proper administradgfdhe Plan, and in its discretion, to deterntieeindividuals (the “Participants”)
to whom, and the time or times at which, Optiond stock appreciation rights shall be granted, yipe bf Options, the periods
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Options or stock appreciation rights, limias on exercise of Options or stock appreciatights, and the number of shares to be
subject to each Option or award of stock appramiatights. In making such determinations, the Cotte@mimay take into account the
nature of the services rendered by the respecthydayees, their present and potential contributiorthe success of the Company or
its subsidiaries, and such other factors as theritige, in its discretion, shall deem relev:

(c) Subject to the express provisions of ttenPihe Committee shall also have complete authtariinterpret the Plan, to prescribe,
amend, and rescind rules and regulations relatirig to determine the terms and provisions ofréspective Option Agreements
(which need not be identical) and to make all ottegerminations necessary or advisable for the @idtration of the Plan. The
Committe(' s determinations on the matters referred to ingharsigraph 5 shall be conclusive and binding upiqresties.

(d) Neither the Committee nor any member thereof dlellable for any act, omission, interpretatiomtouction or determination me
in connection with the Plan in good faith, and thembers of the Committee shall be entitled to ingiéoation and reimbursement
by the Company in respect of any claim, loss, damagxpense (including attorneys fees) arisingefhem to the full extent
permitted by law and under any directors and offidbility insurance that may be in effect froime to time.

(e) A majority of the Committee shall consta quorum, and the acts of a majority of the mempeesent at any meeting at which a
guorum is present, or acts approved in writing loyagority of the Committee without a meeting, shoalthe acts of the Committe

()  The Chief Executive Officer of the Compastall have the same authority as the Committee negpect to the grant and
administration of awards of options and stock apipt@®n rights made to (or to be made to) individwgligible for the Plan,
excluding officers and employees who are subjethiéqrovisions of Section 16 of the Exchange Aatbo are covered by Section
162(m) of the Code at the time in questi

6. Eligibility . Options and stock appreciation rights may betgadto officers and other key employees of the Camyand of any of its
present and future subsidiaries. The maximum numbshares of Common Stock covered by Options whiely be granted to any
Participant within any two consecutive calendamrymaiods shall not exceed 500,000 shares in theeggte. No Option or stock appreciation
right shall be granted to any person who ownsgctlirer indirectly, shares of stock possessing nibam 10% of the total combined voting
power of all classes of stock of the Company. Adior of the Company or of a subsidiary who isalsb an employee of the Company or of
a subsidiary will not be eligible to receive anytiOp or stock appreciation right hereunder.
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7. Rights of Employees Nothing in this Plan or in any Option or stockpegriation right shall interfere with or limit img way the right
of the Company and any of its subsidiaries to teat@ any Participant’s or employee’s employmemtngttime, nor confer upon any
Participant or employee any right to continue i@ #mploy of the Company and its subsidiaries. Npleyee shall have any right to be
granted an award under this Plan, even if an awasgligranted to such employee at any prior timé,asimilarly-situated employee is or w
granted an award under similar circumstances.

8. Option Agreements. All Options and stock appreciation rights granteder the Plan shall be evidenced by written agesgs (an
“Option Agreement”) in such form or forms as then@oittee shall determine.

9. Option Price . The per share Option price for Options and thesphare grant price for stock appreciation rightmged under paragra
16, as determined by the Committee, shall be aruatmuot less than 100% of the fair market valuthefstock on the date such Options or
stock appreciation rights are granted (or, if tloenthittee so determines, in the case of any stopkeafation right granted under paragrapl
upon the surrender of any outstanding Option, erdtite of grant of such Option). The fair markdtgaf a share of stock on any date shall
be the average of the highest and lowest marketpof sales of the Common Stock on that daten dhe next preceding trading day if such
date was not a trading day as reported on the Neskk Stock Exchange or as otherwise determined &yibmmittee. However, effective
January 1, 2007, in connection with an exerciseptibns, to the extent the Participant sells angr&hacquired upon such exercise in a
market transaction on the date of exercise, themide(s) for any such Shares shall be the farketaalue.

10. Option Period . The term of each Option and stock appreciatightrshall be as determined by the Committee baobievent shall th
term of an Option or stock appreciation right extaeeriod of ten (10) years from the date of itmyy Each Option and stock appreciation
right granted hereunder may granted at any timeraiter the effective date of the Plan, and pidaits termination, provided that no Option
or stock appreciation right may be granted latantten years after the date this Plan is adopteel Committee shall determine whether any
Option or stock appreciation right shall becomereisable in cumulative or non-cumulative installrgeor in full at any time. An exercisable
Stock Option or stock appreciation right, or parttbereof, may be exercised in whole or in pary evith respect to whole shares of Comn
Stock.

11. Maximum Value of Incentive Stock Options. The aggregate fair market value (as defined ragraph 9) of the Common Stock for
which any Incentive Stock Options are exercisabidie first time by a Participant during any calenyear under the Plan or any other plan
of the Company or any subsidiary shall not exceE@D¥00. To the extent the fair market value ofshares of Common Stock attributable to
Incentive Stock Options first exercisable in anlendar year exceeds $100,000, the excess portithredficentive Stock Options shall be
treated as nonqualified options.

12. Transferability of Option or Stock Appreciation Right . No Option or stock appreciation right grantedelieder shall be
transferable other than options specifically




designated by the Compensation Committee as sutimasting the following requirements of transfer:
(@) by will or by the laws of descent and distributian
(b) inthe case of a nonqualified optic
() pursuant to a “Qualified Domestic Relations €rdas defined in Section 414(p) of the Internal&wie Code; or

(i) to (A) his or her spouse, children or granddren (“Immediate Family Members”), (B) a partnapsim which the only partners
are the Participant’s Immediate Family MembergQJra trust or trusts established solely for thedbi of one or more of the
Participant’s Immediate Family Members (collectivehe Permitted Transferees), provided that theag be no consideration for
any such transfer by a Participant.

Following transfer (if applicable), such Optsoand stock appreciation rights shall continuleetgubject to the same terms and conditions
as were applicable immediately prior to transfeoyvfed that such Options and stock appreciatightsimay be exercised during the life of
the Participant only by the Participant or, if dpable, by the alternate payee designated underadified Domestic Relations Order or the
Participant’s Permitted Transferees.

13. Exercise of Option. The Committee shall prescribe the manner in whi€tarticipant may exercise an Option which is not
inconsistent with the provisions of this Plan. Hoee no Option shall be exercisable, in whole opant, for a period of at least six months
commencing on the date of grant, except as providedragraph 20 in the event of a Change in Cariro Option may be exercised, subject
to limitations on its exercise contained in thei@ptAgreement and in this Plan, in full, at anydinor in part, from time to time, only by
(A) written notice of intent to exercise the Optiwith respect to a specified number of shares,(Bjdy payment in full to the Company at
the time of exercise of the Option, of the optisite of the shares being purchased. Payment dghi®n price may be made (i) in cash,

(i) if permitted by the applicable Option Agreenmédoy tendering of shares of Common Stock equivakefair market value (as defined in
paragraph 9), or (iii) if permitted by the appli@®ption Agreement, partly in cash and partlyhares of Common Stock. Common Stock
may be tendered either by actual delivery of shaf€&ommon Stock or by attestation.

14. Withholding . If permitted by the applicable Option AgreemenRarticipant may be permitted to satisfy the Camfsawithholding
tax requirements by electing (i) to have the Compaithhold shares of Common Stock of the Companyiipto deliver to the Company
shares of Common Stock of the Company having arfainket value on the date income is recognizederexercise of a nonqualified option
equal to the minimum amount required to be withh&lk election shall be made in writing and acaggdo such rules and in such form as
the Committee shall determine.

Notwithstanding the foregoing, the election aatisfaction of any withholding requirement thgbuhe withholding of Common Stock or
the tender of shares of Company Stock may be mialgeabsuch times as are permitted, without incgtiabilities, by
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Rule 16b-3 of the Securities Exchange Act of 1@&4amended, or such other securities laws, rulesgoitations as may be applicable.
15. Termination of Employment .

(@) Inthe event a Participasiemployment with the Company or any of its sulasids shall be terminated for any reason, excapt ea
normal retirement, death or total and permanemthilisy, a Participant may exercise his or her @psi and stock appreciation rights
(to the extent vested and exercisable as of treeafehe Participans' termination of employment) for a period of thi(80) days afte
the date of the Participant’s termination of empient, unless such Option or stock appreciatiort egpires earlier under the terms
of the award agreement. Thereafter, all rightscer@se an Option or stock appreciation right stethinate

(b) If the Participant should die while empldyley the Company or any subsidiary prior to theirtjon of the term of the Option or
stock appreciation right, the Option or stock apjaton right shall be exercisable immediatelytte extent it would have been
exercisable had the Participant remained emplogetifielve months after the date of death and magxeecised by the person to
whom it is transferred by will or by the applicaltdevs of descent and distribution by giving notiseprovided in paragraph 13, at
time within twelve months after the date of deatleas such Option or stock appreciation right eegpéarlier under the terms of the
Option Agreement. For purposes of this paragraphsb-month limitation imposed pursuant to paragraphHasi s ot be applicable

(c) Inthe event of a Participant’s terminatafremployment with the Company due to early ommalrretirement, or due to total and
permanent disability, prior to the expiration oé tlerm of an Option or stock appreciation righg @ption or stock appreciation rig
(i) shall be exercisable in full without regardaioy vesting requirements; provided that an Optiostack appreciation right of a
Participant who retires shall be exercisable ihduly if the Participant retires on or after tlast day of the calendar year following
the calendar year in which such Option or stock@giption right was granted, unless the Committerdhines otherwise, and
(i) may be exercised by the Participant at anyetimithin thirty-six months after the date of suenlg or normal retirement or
termination due to total and permanent disabilis/the case may be, unless such Option or stock@gpon right expires earlier
under the terms of the award agreement. Providmsleter, that for certain participants who are @ffscof the Company or who are
selected by the Compensation Committee of the Baoamolqualified stock options may be exercised lsyRhrticipant for up to ten
(10) years after the date of such early or normtleament, or for five (5) years after the datswth total and permanent disability, as
the case may be, in the event of termination ofleympent with the Company due to early or normafeetent, or due to total and
permanent disability, prior to the expiration o tlerm of the Option or stock appreciation righmiess such Option or stock
appreciation right expires earlier under the teofthe Option Agreement. For purposes hereof, &idijzan’s employmen

6




shall be deemed to have terminated due tegdy or normal retirement if such Participanthien eligible to receive immediate early
or normal retirement benefits under the provisiohany of the Company’s or its subsidiaries defibedefit pension plans; or, in the
absence of a defined benefit plan, provided sucticifnt retires with ten years of service andtiteast 55 years old or retires with
five years of service and is at least 65 yearsaalti (b) total and permanent disability if he isrpanently disabled within the meani
of Section 22(e)(3) of the Internal Revenue Codenaeffect from time to time

For purposes of this Plan: (a) a transfearoémployee from the Company to a 50% or more owguobedidiary, partnership, joint
venture or other affiliate (whether or not incorpied) or vice versa, or from one subsidiary, pastmg, joint venture or other affilia
to another or (b) a leave of absence duly authdrizevriting by the Company, provided the emplogegght to re-employment is
guaranteed either by statute or by contract, stedlbe deemed a termination of employment undePtam, notwithstanding the
foregoing, from and after a Change of Control, efinéd in paragraph 20, Options and stock applieaigights shall continue to be
exercisable for three months after a Partici's termination of employmer

16. Stock Appreciation Rights. Stock appreciation rights may be granted sep&mate any Option granted under the Plan to any
Participant. Such stock appreciation rights magxercised by a Participant by written notice oénitto exercise the stock appreciation rig
delivered to the Committee, which notice shallestat number of shares of stock in respect of wthiehstock appreciation rights are being
exercised. Upon such exercise, the Participant Beadntitled to receive the economic value of sstolck appreciation rights determined in
the manner described in subparagraph (b) of thisgpaph 16 and in the form prescribed in subpapdmgfe) of this paragraph 16.

Stock appreciation rights shall be subjedetas and conditions not inconsistent with othe@vfgions of the Plan as shall be determine
the Committee, which shall include the following:

(@)

(b)

Stock appreciation rights granted in cotioeawith the surrender of an Option shall be eisadale or transferable at such time or
times and only to the extent that the Option tochtihey related was exercisable or transferable.démmittee shall have complete
authority to determine the terms and conditiondiegple to other stock appreciation rights, inchglthe periods applicable to such
rights, limitations on exercise and the numberhaires of stock in respect to which such stock ayiptien rights are exercisab

Upon the exercise of stock appreciatiohtsga Participant shall be entitled to receivedtenomic value thereof, which value shall
be equal to the excess of the fair market valuenefshare of Common Stock on the date of exereisethe grant price per share,
multiplied by the number of shares in respect oicWihe stock appreciation rights shall have beeamased. Stock appreciation
rights




which have been so exercised shall no longer beeisable in respect of such number of she

(c) The Committee shall have the sole discregither (i) to determine the form in which paymehsuch economic value will be made
(i.e., cash, stock, or any combination thereof{iipto consent to or disapprove the election & Barticipant to receive cash in full or
partial payment of such economic val

(d) The exercise of stock appreciation right@bParticipant pursuant to the Plan may be mateatrsuch times as are permitted by
Rule 161-3 of the Securities Exchange Act of 1934, withéafbilities, or such other securities laws or ridesmay be applicabl

(e) Stock appreciation rights shall be exeldsanly when the fair market value of the CommawocE to which the stock appreciation
rights relate exceeds the grant price of such stpgkeciation rights

17. Adjustment Provisions. In the event of any change in the shares of tiar@on Stock of the Company by reason of a dectaratf a
stock dividend (other than a stock dividend declandieu of an ordinary cash dividend), spin-offerger, consolidation recapitalization, or
split-up, combination or exchange of shares, oewtise, the aggregate number and class of shaadalale under this Plan (including the per
Participant limit on awards in Section 6), the neménd class of shares subject to each outsta@jitign and stock appreciation right, the
option price for shares subject to each outstan@iption, and the option price or grant price anoheenic value of any stock appreciation
rights shall be appropriately adjusted by the Cotte®j whose determination shall be conclusive. &ntee Committee determines otherwise,
any such adjustment to an award that is exempt €onhe Section 409A shall be made in manner thawipethe award to continue to be so
exempt, and any adjustment to an award that igstt) Code Section 409A shall be made in a mathia¢icomplies with the provisions
thereof. Notwithstanding the foregoing, in the cafa stock dividend (other than a stock dividerdldred in lieu of an ordinary cash
dividend) or split-up (including a reverse stocktypf no action is taken by the Committee, adjusnts contemplated by this subsection that
are proportionate shall nevertheless automatitelynade as of the date of such stock dividend ldsgp.

18. Termination and Amendment of Plan. The Plan shall terminate on December 31, 200@sarsooner terminated as hereinafter
provided. The Board of Directors may at any timmenieate the Plan, or amend the Plan as it shathdedvisable including (without limiting
the generality of the foregoing) any amendmentsmeeby the Board of Directors to be necessary visablle to assure conformity of the
Plan and any Incentive Stock Options granted threteuto the requirements of Section 422 of therhatieRevenue Code as now or hereafter
in effect and to assure conformity with any requieats of other state and federal laws or regulatimw or hereafter in effect; provided,
however, that the Board of Directors may not, withiuirther approval by the shareholders of the Camypamend paragraph 24 or make any
modifications to the Plan which, by applicable laguire such approval. No termination or amendroétite Plan may, without the consent
of the Participant to whom any Option or stock @gfation rights shall have been granted, adveesédyt the
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rights of such Participant under such Option oclstppreciation rights. The Board of Directors ra#sp, in its discretion, permit any Option
or stock appreciation right to be exercised pricthie earliest date fixed for exercise thereof utide Option Agreement. Notwithstanding the
foregoing, the Board specifically reserves thetrighamend the provisions of Sections 20 and 2dr poi the effective date of a Change of
Control without the need to obtain the consenhefRarticipants or any other individual with a tighhan award granted hereunder.
Notwithstanding the foregoing, unless determindgtnwise by the Board or Committee, any such amentsi&ll be made in a manner t

will enable an award intended to be exempt fromeC8dction 409A to continue to be so exempt, onabke an award intended to comply
with Code Section 409A to continue to so comply.

19. Rights of a Shareholder. A Participant shall have no rights as a sharedraldth respect to shares covered by his or heio®pintil
the date of issuance of the stock to the parti¢ipad only after such shares are fully paid or wétspect to stock appreciation rights. No
adjustment will be made for dividends or other tigtor which the record date is prior to the datehsstock is issued.

20. Change of Control. Notwithstanding the foregoing, upon Change of @inall previously granted Options and stock @gjation
rights shall immediately become exercisable tdftiieextent of the original grant. For purposedtus Plan, a “Change of Control” means any
of the following events: (i) the acquisition, otliean from the Company, by any individual, entitygooup (within the meaning of Section 13
(d) or 14(d)(2) of the Securities Exchange Act 884, as amended from time to time) (the “Exchang&)Af beneficial ownership (within
the meaning of Rule 138promulgated under the Exchange Act) of 20% orentdreither (A) the then outstanding shares of comstock o
the Company (the “Outstanding Company Common S)oek{B) the combined voting power of the then tansling voting securities of the
Company entitled to vote generally in the electibdirectors (the “Company Voting Securities”), pigeed, however, that any acquisition by
(x) the Company of any of its subsidiaries, or amployee benefit plan (or related trust) sponsoredaintained by the Company or any of
its subsidiaries or (y) any corporation with reggeanvhich, following such acquisition, more thadf6 of respectively, the then outstanding
shares of common stock of such corporation anddhebined voting power of the then outstanding \@#ecurities of such corporation
entitled to vote generally in the election of diars is then beneficially owned, directly or inditlg, by all or substantially all of the
individuals and entities who were the beneficiahevs, respectively, of the Outstanding Company ComB8tock and Company Voting
Securities immediately prior to such acquisitiorsibstantially the same proportion as their ownprsinmediately prior to such acquisition
of the Outstanding Company Common Stock and Compatiyng Securities, as the case may be, shall ostitute a change in control of
Company; or (i) individuals who, as of Septemb@r 2994, constitute the Board of Directors of ttepany (the “Incumbent Board”) cease
for any reason to constitute at least a majoritthefBoard, provided that any individual becomirgjractor subsequent to September 28,
1994, whose election or nomination for electiorthilyy Company’s shareholders was approved by a ¥@tleast a majority of the directors
then comprising the Incumbent Board shall be carsidl as though such individual were a member ofrtbiembent Board, but excluding, 1
this purpose, any such individual whose initialuasption of office is in connection with an actualtioreatened election contest relating to the
election of the Directors of the Company (as s@chns are used in Rule 14a-11 of Regulation 14A pigated under
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the Exchange Act); or (iii) approval by the shaildilos of the Company of consummation of a reorgditin, merger or consolidation (a
“Business Combination”), in each case, with respeethich all or substantially all of the of thedimiduals and entities who were the
respective beneficial owners of the Outstanding gamy Common Stock and Company Voting Securitiesediately prior to such Business
Combination do not, following such Business Comtiorg beneficially own, directly or indirectly, methan 60% of, respectively, the then
outstanding shares of common stock and the combiotg power of the then outstanding voting se@sientitled to vote generally in the
election of directors, as the case may be, of ¢parations resulting from such Business Combimaitiosubstantially the same proportion as
their ownership immediately prior to such Busin€ssnbination or the Outstanding Company Common SémckCompany Voting
Securities, as the case may be; or (iv) (A) a cetediquidation or dissolution of the company B sale or other disposition of all or
substantially all of the assets of the Company ratten to a corporation with respect to which,dwling such sale or disposition, more than
60% of, respectively, the then outstanding shafesmmon stock and the combined voting power ofttiea outstanding voting securities
entitled to vote generally in the election of dimes is then owned beneficially, directly or inditly, by all or substantially all of the
individuals and entities who were the beneficiahews, respectively, of the Outstanding Company Com&tock and Company Voting
Securities immediately prior to such sale or digpmsin substantially the same proportion as tle@inership of the Outstanding Company
Common Stock and Company Voting Securities, ag#se may be, immediately prior to such sale oradision.

21. Termination of Awards . Notwithstanding the foregoing, upon a Changeantebl, the Committee may in its discretion, comgiag
at the time of a Change in Control and continuimgaf period of sixty days thereafter, cancel eadbtanding Option or stock appreciation
right in exchange for a cash payment to the hdlgereof in an amount equal to the number of Opt@rstock appreciation rights that have
not been exercised multiplied by the excess ofdlranarket value per Share on the date of the Gaam Control (or, if the Change in Cont
is the result of a transaction or a series of tatisns described in paragraphs (i) or (ii) of dedinition of Change in Control and the Option
or stock appreciation right is cancelled on thedsdtthe Change in Control, the highest price fear& paid in such transaction or series of
transactions on the date of the Change in Contra) the exercise price of the Option or the gpaitte of the stock appreciation right, as the
case may be.

22. Governing Law and Arbitration . The Plan, and all awards hereunder, and all ehiti@tions made and actions taken pursuant to the
Plan, shall be governed by the internal laws ofStete of Wisconsin (without reference to conftittaw principles thereof) and construed in
accordance therewith, to the extent not otherwisemed by the laws of the United States or asraike provided hereinafter.
Notwithstanding anything to the contrary hereirgnify individual brings a claim that relates to Haéseinder this Plan, regardless of the b,
of the claim (including but not limited to wrongfdischarge or Title VII discrimination), such clashall be settled by final binding arbitrat
in accordance with the rules of the American Adiibn Association (“AAA”) and the following provishs, and judgment upon the award
rendered by the arbitrator may be entered in anytd@ving jurisdiction thereof.

(@) _Initiation of Action Arbitration must be initiated by serving or magia written notice of the complaint to the othartp. Normally,
such written notice shou
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be provided to the other party within onerny(&®5 days) after the day the complaining past fknew or should have known of the
events giving rise to the complaint. However, thize frame may be extended if the applicable statfifimitation provides for a
longer period of time. If the complaint is not pesly submitted within the appropriate time framierights and claims that the
complaining party has or may have against the qihgy shall be waived and void. Any notice serthi® Company shall be
delivered to

Office of General Counsel
Johnson Controls, Inc.

5757 North Green Bay Avenue
P.O. Box 591

Milwaukee, WI 53201-0591

The notice must identify and describe theireadf all complaints asserted and the facts uplisiwsuch complaints are based. Notice
will be deemed given according to the date of amstmark or the date of time of any personal dejiv

(b) _Compliance with Personnel PolicieBefore proceeding to arbitration on a complaim, claimant must initiate and participate in any
complaint resolution procedure identified in then@@any’s or subsidiary’s personnel policies. If d@mant has not initiated the
complaint resolution procedure before initiatingitation on a complaint, the initiation of the #ration shall be deemed to begin
complaint resolution procedure. No arbitration rggashall be held on a complaint until any applieabompany or subsidiary
complaint resolution procedure has been compli

(c) Rules of Arbitration All arbitration will be conducted by a single #@rator according to the Employment Dispute Arliioa Rules
of the AAA. The arbitrator will have authority tevard any remedy or relief that a court of compejensdiction could order or gra
including, without limitation, specific performanoé any obligation created under the award or polise awarding of punitive
damages, the issuance of any injunction, costatincthey’s fees to the extent permitted by lawtherimposition of sanctions for
abuse of the arbitration process. The arbitra@nard must be rendered in a writing that sets fibrthessential findings and
conclusions on which the arbitra’s award is base

(d) Representation and Costsach party may be represented in the arbitrddjoan attorney or other representative selectettidoyparty
The Company or subsidiary shall be responsiblé$awn costs, the AAA filing fee and all other eeosts and expenses of the
arbitrator and AAA for administering the arbitratioThe claimant shall be responsible for his aggiior representative’s fees, if
any. However, if any party prevails on a statutaim which allows the prevailing party costs amdtiorneys’ fees, the arbitrator
may award costs and reasonable attor fees as provided by such statt
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(e) _Discovery; Location; Rules of EvidendBiscovery will be allowed to the same extent afml under the Federal Rules of Civil
Procedure. Arbitration will be held at a locatia@iexted by the Company. AAA rules notwithstanditg, admissibility of evidence
offered at the arbitration shall be determinedh®ydrbitrator who shall be the judge of its matiyiand relevance. Legal rules of
evidence will not be controlling, and the standardadmissibility of evidence will generally be wther it is the type of information
that responsible people rely upon in making impurtkecisions

() Confidentiality. The existence, content or results of any arldtnatnay not be disclosed by a party or arbitratheut the prior
written consent of both parties. Withesses whaatea party to the arbitration shall be excludedrfthe hearing except to testi

23. Unfunded Plan. This Plan shall be unfunded. No person shall tzaerights greater than those of a general creditthe Company.

24. Repricing . Except for adjustments pursuant to paragrapimédither the per share Option price for any outsten®ption granted
under the Plan nor the per share grant price fmksappreciation rights granted under the Plan beagtecreased after the date of grant nor
may an outstanding Option or stock appreciatiohtrgganted under the Plan or a Prior Plan be sdered to the Company as consideration
for the grant of a new Option or stock appreciatight with a lower exercise or grant price.

25. Termination for Cause or Inimical Conduct . Notwithstanding any provisions of the Plan omavard agreement to the contrary, a
Participant’s Option or stock appreciation righalsbhe immediately cancelled and forfeited, regesdlof vesting, and any pending exercises
shall be cancelled, on the date that: (a) the Compasubsidiary terminates the Participant’s emplent for Cause, (b) the date that the
Committee determines that the Participant’'s emplayincould have been terminated for Cause if the fizmy or subsidiary had all relevant
facts in its possession as of the date of the daatit’'s termination, or (c) the Committee detemsithe Participant has engaged in Inimical
Conduct. The Committee may suspend all exercisdglorery of cash or shares (without liability foterest thereon) pending its
determination of whether the Participant has beeshould have been terminated for Cause or haggedga Inimical Conduct. For purposes
hereof:

(&) "Cause” means: (1) if the Participant ibjeat to an employment agreement that containgiaitifen of “cause,” such definition, or
(2) otherwise, any of the following as determingdiie Committee: (a) violation of the provisionsasfy employment agreement,
non-competition agreement, confidentiality agreetnensimilar agreement with the Company or sulasidior the Company’s or
subsidiary’s code of ethics, as then in effect,cmduct rising to the level of gross negligenceviiful misconduct in the course of
employment with the Company or subsidiary, (c) cassion of an act of dishonesty or disloyalty inuntythe Company or
subsidiary, (d) violation of any federal, statdamal law in connection with the Participant’s emphent, or (e) breach of any
fiduciary duty to the Company or a subsidie
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(b) "Inimical Conduct” means any act or omisstbat is inimical to the best of interests of @@mpany or any subsidiary, as determined
by the Committee in its sole discretion, includmg not limited to: (1) violation of any employmenbncompete, confidentiality or
other agreement in effect with the Company or arbsgliary, (2) taking any steps or doing anythirtgalt would damage or
negatively reflect on the reputation of the Companyg subsidiary, or (3) failure to comply with éipable laws relating to trade
secrets, confidential information or unfair competi.

26. Offset. The Company shall have the right to offset, framy amount payable or stock deliverable hereuradsramount that the
Participant owes to the Company or any subsidiatiyout the consent of the Participant or any indiisl with a right to the Participant’s

award.

27. Severability . In the event any provision of the Plan or any raagreement is held illegal or invalid for anyges, the illegality or
invalidity shall not affect the remaining partstbé Plan or such award agreement, and the Plamardaagreement shall be construed and
enforced as if the said illegal or invalid provisibad not been included.

28. Code Section 409A The provisions of Code Section 409A are incorfsatdnerein by reference to the extent necessamnfpaward
that is subject to Code Section 409A to complyehath. Notwithstanding any provisions of the Pldre Company does not guarantee to any
Participant or any other person with an interestriraward that any award intended to be exempt €ode Section 409A shall be so exempt,
nor that any award intended to comply with CodetiSrel09A shall so comply, nor will the Companyamy affiliate indemnify, defend or
hold harmless any individual with respect to thedansequences of any such failure.

13






Amended March 21,20t

Exhibit 10.R
JEHNSON
CONTRELS
RESTRICTED STOCK AGREEMENT
GRANTED TO NUMBER OF SHARES
Employee Nam: Ht#
GRANT DATE STOCK PRICE RESTRICTION PERIOD ENDS ON:
dd/mm/yyyy Closing Price on Grant Da ### Share— dd/mm/yyyy

### Share— dd/mm/yyyy

JOHNSON CONTROLS, INC.
RESTRICTED STOCK PLAN

This certifies that on dd/mm/yyyy Johnson Contrbis,, shall grant a Restricted Stock Award asdatiid above, upon the terms and
conditions in this Agreement and the terms of tiestRcted Stock Plan dated October 1, 2001, anchdetkthrough March 21, 2006, which
terms the Participant accepts.

Johnson Controls, Inc., a Wisconsin corporatios,iteprincipal office in Milwaukee, Wisconsin, @iCompany”).The Restricted Stock Pl
(the “Plan”) was adopted October 1, 2001, to alRestricted Shares or Restricted Share Units o€tirapany’s common stock (“Shares”) to
be granted to certain key employees of the Compamyy Subsidiary, as defined in Section 425(fhefInternal Revenue Code of 1986, as
amended (“Subsidiary”).

The individual named in this agreement (the “Paoéint”) is a key employee of the Company or a Siibsy, and the Company desires the
Participant to remain in such employ by providihg Participant with a means to increase his/hgurtary interest in the Company’s
success. The Plan and this Agreement shall be &taried by the Compensation Committee of the Bo&idirectors (the “Committee”)f at
any time the Committee shall not be in existentoe Board shall administer the Plan and this Agre#rard each reference to the Committee
herein shall be deemed to include the Board.




The parties mutually agree as follows:

1.

Grant of Award . Subject to the terms and conditions of the Paaeppy of which has been delivered to the Partitipad made a part
hereof, and this Agreement, the Company grantsedrarticipant an award of Restricted Shares odadteand with respect to the
number of Shares specified above. The Participayt etect, prior to or within thirty (30) days afitae grant date, to convert the Awa
in whole or in part, to Restricted Share Unitghé Participant fails to make an election, the Adsinall remain in the form of Restrict
Shares. Any capitalized terms not defined in thige®ment will have the meanings provided in the F

Restricted Shares. If the Award is in the form of Restricted Shart® Restricted shares are subject to the followiyisions:

Restriction Period. The Company will hold the Restricted Shares in@gdor the Restriction Period. During this peritite Participar
may not sell, transfer, pledge, assign or otherwimethese Restricted Shares, and the Restriceré<$Sshall be subject to forfeiture as
provided in Section <

Restricted Shares will be held in a book entry slparsition while in escrow, subject to the transéstrictions and risk of forfeitur

a) Removal of RestrictionRestricted Shares that have not been forfeited Baabme available to the Participant after theday of
the Restriction Period. Once the Shares are raletise restrictions shall be removed from the Bigrint’s book entry share
position.

b) Voting Rights. During the Restriction Period, the Participantyre&ercise full voting rights with respect to thedRicted Share:

c) Dividends and Other Distribution#ny dividends or other distributions paid or #@elied with respect to Restricted Shares will be
subject to the same terms and conditions (includsigof forfeiture) as the Restricted Shares tacWhhey relate. All dividends or
other distributions paid or delivered with respecRestricted Shares during the Restriction Pejatlder than dividends or other
distributions payable in Shares) shall be allocédesl Share Unit account under the Deferred CongiemsPlan. Dividends or
distributions payable in shares will be held inomlk entry share position as Restricted She

d) Payment of DividendsThe value of the ParticipastShare Unit account as to which the RestrictiaioBéas lapsed shall be p
to the Participant (or his beneficiar

Restricted Share Units.If the Participant elects to convert all or partltis Award to Restricted Share Units, the Restdc$hare Units
are subject to the following terrr

a) _Establishment of AccounThe Company shall establish a bookkeeping acamuuher the Deferred Compensation Plan to which
shall be credited the number of Restricted Shaiieslétected. During the Restriction Period, thetReted Share Unit account w
be subject to a risk of forfeiture as provided écon 4.

b) Alienation of Account The Participant (or beneficiary) shall not hawg &ght to assign, transfer, pledge, encumbettiogrovise
use the Restricted Share Unit account (includiney afie Restriction Period has lapse
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c) Dividends and Other Distribution¥he Participant’s Restricted Share Unit accobatlde credited for any dividends or other
distributions delivered on Shares equivalent tortlimber of Restricted Share Units credited to sedtount, whether in the form
of cash or in property, in accordance with the seahthe Deferred Compensation Plan. Such credit bk subject to the same
terms and conditions (including risk of forfeitui the Restricted Share Units to which they re

d) Payment of AccountThe value of the Participant’'s Share Unit accasto which the Restriction Period has lapsed blegbaid
to the Participant (or his beneficiary) in accorclamith the terms of the Deferred Compensation.f

Termination of Employment — Risk of Forfeiture.

a) _Retirementlf the Participant terminates employment due étir@ment on or after the last day of the calerygar following the
calendar year in which the Award of Restricted 8kar Restricted Share Units is made, any remalRewdriction Period shall
continue as if the Participant continued in actweployment. If the Participant engages in Inimi€ahduct after his Retirement,
as determined by the Committee, any RestrictedeStamnd/or Restricted Share Units still subject Reatriction Period shall
automatically be forfeited as of the date of then@uttee s determination

b) Death or Disability If the Participant's employment from the Compamyl its Subsidiaries terminates because of dealotat
and Permanent Disability at a time when the Paditi could not have been terminated for Causd,tbe iParticipant dies after
Retirement while this Award is still subject to tRestriction Period, any remaining Restriction 8a&shall automatically lapse as
of the date of such termination of employment atbeas applicable

c) _Other Terminatiorf the Participant's employment terminates for aagson not described above, then any RestrictegtSha
and/or Restricted Share Units (and all deferreddivds paid or credited thereon) still subjecti® Restriction Period as of the
date of such termination shall automatically bédibed and returned to the Company. In the eveth@Participant’s involuntary
termination of employment by the Company or a Siibsy for other than Cause, the Committee may wtigeautomatic
forfeiture of any or all such Shares or Share Ugaitsl all deferred dividends paid or credited tbejeand may add such new
restrictions to such Restricted Shares or Restriteare Units as it deems appropriate. The Compeayysuspend payment or
delivery of Shares (without liability for interetstereon) pending the Committee’s determination loéthier the Participant was or
should have been terminated for Cause or whetledP#nticipant has engaged in Inimical Cond

Amendment of Agreement.The Committee, subject to the provisions of thetiteted Stock Plan, may amend this award agreer

Withholding. The Participant agrees to remit to the Companyfargign, Federal, state and/or local taxes (inelgdhe Participant’s
FICA obligation) required by law to be withheld tvitespect to the issuance of Shares or the vestidépr distribution of the
Participant’s Share Unit account. The Company ciélnheld Shares no longer restricted, or can witdHadm other cash or property
payable to the Participant, in the amount needeatisfy any withholding obligation

The Participant may elect to tender to the Camypreviously acquired Shares to satisfy the mimmtax withholding obligations. The
value of the Shares to be tendered is to be bas#ted-air Market Value of the Shares on the daethe amount of tax to be withheld
is determined




10.

Securities Compliance The Company may place a legend or legends upocettiéicates for Shares issued under the Plan and m
issue “stop transfer” instructions to its transigent in respect of such Shares as it determinas tecessary or appropriate to

(a) prevent a violation of, or to obtain an exemptirom, the registration requirements of the SidesrAct, applicable state securities
laws or other legal requirements, or (b) implentbetprovisions of the Plan or any agreement betweeiCompany and the Participant
with respect to such Shart

SuccessorsAll obligations of the Company under this Agreemsimall be binding on any successor to the CompEmg terms of this
Agreement and the Plan shall be binding upon aneito the benefit of the Participants, heirs, exars, administrators or legal
representative:

Legal Compliance.The granting of this Award and the issuance of &nander this Agreement shall be subject to alliegige laws,
rules, and regulations and to such approvals bygamgrnmental agencies or national securities exgdmas may be require

Governing Law; Arbitration. This Agreement and the rights and obligations hadeushall be governed by and construed in
accordance with the internal laws of the State ¢fddhsin.

Arbitration will be conducted per the provisiongtlie Restricted Stock Plan.

This Agreement, and any documents expressly incatpd herein, contains all of the provisions agtile to the Restricted Stock Award. No
other statements, documents or practices may moaéive or alter such provisions unless expressyath in writing, signed by an
authorized officer of the Company and deliverethParticipant.

IN WITNESS WHEREOF, the Company has caused thisrRes] Stock Agreement to be executed by onesaduly authorized officers, and
the Participant has consented to the terms ofAtgisement, as of the date of Grant specified orfrtive of this certificate.

JOHNSON CONTROLS, INC.

Vice President, Secretary and General Counsel

Participant Date






Exhibit 10.S

JOHNSON CONTROLS, INC.
EXECUTIVE DEFERRED COMPENSATION PLAN

ARTICLE 1.
PURPOSE AND DURATION

Section 1.1Purpose The Johnson Controls, Inc. Executive Deferred gamsation Plan (the “Plan”) permits certain empésyef the
Company and its Affiliates to defer amounts otheenpayable or shares deliverable under separates lmorequity plans or programs
maintained by the Company or an Affiliate.

Section 1.2Duration. The Plan was originally effective on October @02, as a consolidation of the deferral featuresaabus separate
plans. The Plan was most recently amended andedstffective as of January 1, 2005. The Plan skathin in effect until terminated by the
Board pursuant to Section 9.5.

ARTICLE 2.
DEFINITIONS AND CONSTRUCTION

Section 2.1Definitions. Wherever used in the Plan, the following termalidhave the meanings set forth below and, whezertbaning i
intended, the initial letter of the word is capitad:

(a) “Account” means the record keeping accaurggccounts maintained to record the interestohdarticipant under the Plan. An
Account is established for record keeping purpasdég and not to reflect the physical segregatioassfets on the Participant’s behalf, and
may consist of such subaccounts or balances asdimnistrator may determine to be necessary or@pyate.

(b) “Act” means the Securities Act of 1933, as interpretedtgulations and rules issued pursuant theretasadimended and in effect fr
time to time. Any reference to a specific provisafrthe Act shall be deemed to include referencapsuccessor provision thereto.

(c) “Administrator” means the Employee Berefolicy Committee of the Company.

(d) “Affiliate” means each entity that is rémd to be included in the Company’s controlledugrof corporations within the meaning of
Code Section 414(b), or that is under common cowiith the Company within the meaning of Code Sat#14(c).

(e) “Beneficiary” means the person(s) or efitits) designated by a Participant to be his beragfi for purposes of this Plan as provided in
Section 6.4.

(f) “Board” means the Board of Directors oét@ompany.

(g) “Change of Control” has the meaning astiin Section 8.3.




(h) “Code” means the Internal Revenue Coded86, as interpreted by regulations and rulingsedgursuant thereto, all as amended and
in effect from time to time. Any reference to a gfie provision of the Code shall be deemed toudel reference to any successor provision
thereto.

(i) “Committee” means the Compensation Comemitdf the Board, which shall consist of not lessttwo members of the Board, each of
whom is also a director of the Company and qualiéie a “non-employee director” for purposes of Ruib-3 of the Exchange Act.

() “Company” means Johnson Controls, Incd @s successors as provided in Section 9.7.

(k) “Deferral” means the amount credited, @te@dance with a Participant’s election or as negfiby the Plan, to the ParticipanfAiccoun
in lieu of the payment in cash thereof, or the asme of Shares with respect thereto. Deferralsidiecthe following:

(1) Annual Incentive Deferrals: A deferral of atl@portion of a Participarg’performance cash award under the annual incepairten
of the Johnson Controls, Inc. Annual and Long-Témoentive Performance Plan (or any successor plareto) and, with the consent of
the Administrator, any other annual bonus plan ma#&ied by the Company or an Affiliate.

(2) Long-Term Incentive Deferrals: A deferral of @t a portion of a Participant’s performance caglard under the long-term incentive
portion of the Johnson Controls, Inc. Annual anad¢-derm Incentive Performance Plan (or any succesiao thereto) and, with the
consent of the Administrator, any other multi-ybanus plan maintained by the Company or an Aféliat

(3) Share Deferrals: A deferral of the Shares Wwmild otherwise be issuable to a Participant infthe of restricted stock under any
plan of the Company providing for the grant of nes¢d stock.

(4) Deferred Restricted Stock Dividends: A defeofalhe dividends paid on restricted shares graanteter any plan of the Company
while such shares are subject to a period of otstni.

() “ERISA” means the Employee Retirement ImeoSecurity Act of 1974, as interpreted by regataiand rulings issued pursuant
thereto, all as amended and in effect from timénbe. Any reference to a specific provision of ERIshall be deemed to include reference to
any successor provision thereto.

(m) “Exchange Act” means the Securities ExgjeaAct of 1934, as interpreted by regulations anesrissued pursuant thereto, all as
amended and in effect from time to time. Any refeeto a specific provision of the Exchange Actidbedeemed to include reference to
successor provision thereto.

(n) “Fair Market Value” means with respectit&hare, except as otherwise provided herein |tising sales price on the New York Stock
Exchange as of 4:00 p.m. EST on the date




in question (or the immediately preceding tradiag d the date in question is not a trading dagy] with respect to any other property, such
value as is determined by the Administrator.

(o) “Investment Options” means the investnagttons offered under the Johnson Controls Sawvamgisinvestment (401k) Plan (excluding
the Company stock fund) or any successor plantiheifee Share Unit Account, and any other altemeatimade available by the
Administrator, which shall be used for the purposeeasuring hypothetical investment experienagbatable to a Participant’s Account.

(p) “Participant” means an employee of the @any or any Affiliate who is employed in the UnitSthtes and is participating in the
Company’s Stock Ownership Program, and any othg@l@raee of the Company or any Affiliate who is sédetfor participation under a
Company or Affiliate plan described in paragraphakd who is offered the ability (or is required)make Deferrals hereunder.
Notwithstanding the foregoing, the Committee shatlit the foregoing group of eligible employeesaselect group of management i
highly compensated employees, as determined bg themittee in accordance with ERISA. Where the cdrde requires, a Participant also
means a former employee entitled to receive a iidrereunder.

(q) “Plan Year” means the fiscal year of tharany.

(r) “Separation from Service” means a Partaifs termination of employment from the Compang at Affiliates, subject to the
following:

(1) If a Participant takes a leave of absence fileenCompany or an Affiliate for purposes of militdeave, sick leave or other bona fide
leave of absence, the Participant’s employmentheildeemed to continue for the first six (6) morththe leave of absence, or if
longer, for so long as the Participant’s rightéemployment is provided by either by statute ocdmtract. If the period of the leave
exceeds six (6) months and the Participant’s figheemployment is not provided by either statuteamtract, the Participant will be
considered to have incurred a Separation from 8ei the first day of the seventh®{y month of the leave of absence.

(2) If a Participant provides insignificant sengde the Company or an Affiliate, the Participaiit ie deemed to have incurred a
Separation from Service. For this purpose, a Rpatit is not considered to be providing insignificaervices if he or she provides
services at an annual rate that is at least equalenty percent (20%) of the services renderedumh individual, on average, during the
immediately preceding three (3) calendar yearsmgdleyment (or his or her actual period of employtriéless) and the annual
remuneration for such services is at least equaleéaty percent (20%) of the average annual renatioer earned during the final three
(3) full calendar years of employment (or his or &etual period of employment, if less).
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(3) If a Participant continues to provide servitethe Company or an Affiliate in a capacity otttean as an employee, the Participant
will not be deemed to have Separated from Ser¥itwiParticipant is providing services at an ahnai@ that is at least fifty percent
(50%) of the services rendered by such individoalaverage, during the immediately preceding tfBgealendar years of employment
(or his or her actual period of employment if lezs)l the annual remuneration for such servicesléaat fifty percent (50%) of the
average annual remuneration earned during thetfine¢ (3) full calendar years of employment (@r dvi her actual period of
employment if less).

(s) “Share” means a share of common stock@ftompany.

(t) “Share Unit Account” means the accountctibed in Article 7, which is deemed invested iraf&ts.

(u) “Share Units” means the hypothetical Shdhat are credited to the Share Unit Accountsaoalance with Article 7.

(v) “Unforeseeable Emergency” means a seveaatial hardship of the Participant, resultingrrany of the following:
(1) an iliness or accident of the Participant,dritier spouse or dependent (as defined in Cod@8ed2(a));

(2) aloss of the Participant’s property due tauedty (including the need to rebuild a home follogridamage to a home not otherwise
covered by insurance, for example, as a resultnaftaral disaster); or

(3) other similar extraordinary and unforeseeablaumstances arising as a result of events beylmaddntrol of the Participant, as
determined by the Administrator.

(w) “Valuation Date” means each day when tmétédl States financial markets are open for busires of which the Administrator will
determine the value of each Account and will mdlacations to Accounts.

Section 2.2Construction Wherever any words are used in the masculing,ghall be construed as though they were useckifetminine
in all cases where they would so apply; and wheramg words are use in the singular or the pluhely shall be construed as though they
were used in the plural or the singular, as the caay be, in all cases where they would so appliesTiof articles and sections are for general
information only, and the Plan is not to be corestrby reference to such items.

Section 2.3Severability. In the event any provision of the Plan is helegiél or invalid for any reason, the illegalityiowalidity shall not
affect the remaining parts of the Plan, and tha Blall be construed and enforced as if the illegatvalid provision had not been included.
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ARTICLE 3.
PARTICIPATION

Section 3.1Effective Date. Each individual for whom an Account is maintaingdler the Plan as of December 31, 2004, shallraomin
participation hereunder on January 1, 2005.

Section 3.2New Participants Each employee of the Company or an Affiliate shatomatically become a Participant on the date he
makes (or is deemed to make) a deferral electicieuArticle IV.

ARTICLE 4.
DEFERRALS OF COMPENSATION

Section 4.1Annual Incentive DeferralsA Participant may elect prior to the first daytioé fiscal year of the Company or an Affiliate for
which an annual incentive award is made, to havera part of the amount payable under his animeaintive award (but not less than
$1,000) deferred under this Plan. A Participanistion to defer an annual incentive award paynseatl be effective only for the award to
which the election relates, and shall not carryrdr@n award to award. As of the first day of tliecél year for which the award is made, the
Participant’s deferral election shall be irrevoeabkcept as provided in Section 4.5.

Section 4.2 ong-Term Incentive DeferralsA Participant who has been awarded a long-teoaritive award may elect, prior to the first
day of the final year of the performance perioddiech award (whether a calendar year or the figead of the Company or an Affiliate, as
applicable), to have all or a part of the amounygiiée under his long-term incentive award (butlass than $1,000) deferred under this Plan.
A Participant’s election to defer a long-term intvem payment shall be effective only for the awsrdavhich the election relates, and shall not
carry over from award to award. As of the first ddythe final fiscal year of the performance perfodsuch award, the Participant’s deferral
election shall be irrevocable except as provideSention 4.5.

Section 4.3Deferral of Restricted StockA Participant may elect prior to or within thesti thirty (30) days following the date the
Company grants share of restricted stock to déffer any portion of the restricted stock awardeduich Participant; provided the first
vesting date for such restricted stock award igeln (13) months from the grant date. A Partidifselection to defer restricted stock shal
effective only for the Shares to which the electielates, and shall not carry over from award tarawShare Deferrals shall be subject to the
same risk of forfeiture as the restricted sharestizh such Deferrals relate. As of the date onclithe shares of restricted stock would have
been granted, the Participant’s deferral electi@il$e irrevocable except as provided in Sectién grovided that, if the Share Deferrals vest
within thirteen (13) months following the date @&gt of the restricted stock, then if and to theerkrequired by Code Section 409A, such
deferral election shall be cancelled and the ietlistock shall be delivered to the Participansach vesting date.

Section 4.4Deferral of Dividends on Restricted StocKll cash dividends paid with respect to restiicstock granted by the Company to
a Participant while such stock is subject to




a period of restriction shall be automatically dedd as Deferred Restricted Stock Dividends. DeféRestricted Stock Dividends shall be
subject to the same risk of forfeiture as the ietstl shares to which such Deferrals relate.

Section 4.5Cancellation of Deferral Electiondf a Participant receives a distribution due ndUnforeseeable Emergency and requests
cancellation of his or her deferral elections ur@ection 4.1, 4.2 or 4.3, or if the Administratetetrmines that such deferral elections must be
cancelled in order for the Participant to receivdisgribution due to an Unforeseeable Emergenhgn the Participant’s deferral election(s)
shall be cancelled. Likewise, if required for thertitipant to receive a hardship distribution uniher Johnson Controls Savings and
Investment (401k) Plan (or any successor plan tbgrer any other 401(k) plan maintained by the @any or an Affiliate, the Participant’s
deferral election(s) shall be cancelled. A Partioipwhose deferral election(s) are cancelled puatsoahis Section 4.5 may make a new
deferral election under Sections 4.1, 4.2 or 418 waspect to future incentive awards or restrictegk awards, as applicable, unless
otherwise prohibited by the Administrator.

Section 4.6Administration of Deferral ElectionsAll deferral elections must be made in the formd ananner and within such time
periods as the Administrator prescribes in orddra@ffective.

ARTICLE 5.
HYPOTHETICAL INVESTMENT OPTIONS

Section 5.lInvestment Election Amounts credited to a Participant’s Account shefllect the investment experience of the Investmen
Options selected by the Participant, provided 8tatre Deferrals and Deferred Restricted Stock Bivid shall be automatically deemed
invested in the Share Unit Account. The Participaay make an initial investment election at theetiofi enrollment in the Plan in whole
increments of one percent (1%). A Participant niag aelect to reallocate his or her Account, and elagt to allocate any future Deferrals,
among the various Investment Options in whole ime&ets of one percent (1%) from time to time asgilsd by the Administrator; provid
that prior to November 15, 2006, Share Deferrats[@eferred Restricted Stock Dividends shall noelgible for re-allocation out of the
Share Unit Account. On and after November 15, 2@b@&res Deferrals and Deferred Restricted StocidBinds that are vested may be re-
allocated our of the Share Unit Account, subjedry restrictions on re-allocation as may be imgdsethe Company. Such investment
elections shall remain in effect until changed gy Participant. All investment elections shall baeceffective as soon as practicable after
receipt of such election by the Administrator, amast be made in the form and manner and within Sood periods as the Administrator
prescribes in order to be effective. In the abserfi@n effective election, the Participant’s Accb(tn the extent the Plan does not require
Deferrals to be allocated to the Share Unit Accpshall be deemed invested in the default fundifipddor the Johnson Controls Inc.
Savings and Investment (401k) Plan (or any succgdan thereto).

On each Valuation Date, the Administratori{designee) shall credit the deemed investmeamrgance with respect to the selected (or
required) Investment Options to each




Participant’s Account. Notwithstanding anythingdiarto the contrary, the Company retains the rigtatilocate actual amounts hereunder
without regard to a Participant’s request.

Section 5.2Allocations to Investment Options

(a) _Incentive DeferralsAnnual and Long-Term Incentive Deferrals will l@emed invested in an Investment Option as of e ah
which the deferrals would have otherwise been fiattie Participant.

(b) _Share DeferralsShare Deferrals will be credited to a ParticifmBhare Unit Account as of the date the Partidipasuld have
otherwise been issued shares of restricted stock.

(c) Deferred Restricted Stock Dividend&henever the Company declares a cash dividerits @hares at a time when a Participant is
deemed to have Deferred Restricted Stock Dividead$yidend award shall be made to such Participamf the date the dividend is paid to
the Company'’s shareholder. The dividend award asdicipant shall be determined by multiplying thember of restricted shares held by
such Participant on the date the dividend is dedléiy the amount or Fair Market Value of the dividg@aid on one Share. All such dividend
awards shall be credited to a Participant’'s Shanie Atcount as of the date of the dividend payment.

Section 5.3Securities Law RestrictiondNotwithstanding anything to the contrary hereaiihglections under Article 5 or 6 by a Particip
who is subject to Section 16 of the Exchange Aetsabject to review by the Administrator prior teplementation. In accordance with
Section 9.2, the Administrator may restrict addiibtransactions, rescind transactions, or imptiseraules and procedures, to the extent
deemed desirable by the Administrator in orderaimply with the Exchange Act, including, without ltation, application of the review and
approval provisions of this Section 5.3 to Particifs who are not subject to Section 16 of the Exgbaa\ct.

Section 5.4Accounts are For Record Keeping Purposes ORkan Accounts and the record keeping procedwssritbed herein serve
solely as a device for determining the amount oieffies accumulated by a Participant under the Rlad,shall not constitute or imply an
obligation on the part of the Company or any Adtié to fund such benefits. In any event, the Comparan Affiliate may, in its discretion,
set aside assets equal to part or all of such Atdmalances and invest such assets in Company, difeckisurance or any other investment
deemed appropriate. Any such assets, including @agnptock, shall be and remain the sole properth@employer that set aside such
assets, and a Participant shall have no proprieigings of any nature whatsoever with respect tthassets.
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ARTICLE 6.
DISTRIBUTION OF ACCOUNTS

Section 6.1Form of Distribution. A Participant, at the time he makes an initidedal election under the Plan pursuant to any igion
of Article 4, may elect the form of distributiontivirespect to each of the following sub-accounts:

(a) Annual Incentive Deferrals, including irgst, earnings or losses thereon.
(b) Long-Term Incentive Deferrals, includingerest, earnings or losses thereon.
(c) Share Deferrals, as adjusted for gairlesses thereon.

Such election shall be made in such form aadmar as the Administrator may prescribe, and &lgailirevocable. The election shall
specify whether distributions shall be made innglgl lump sum or from two (2) to ten (10) annuataiiments. In the absence of a
distribution election with respect to a particidabaccount, payment shall be made in ten (10) dimatallments.

No election shall be made with respect to BefbRestricted Stock Dividends, which are autocadlii paid in a lump sum when the
related restricted shares vest.

Section 6.2Time of Distribution.

(a) _Separation from Servic&lpon a Participarns’ Separation from Service for any reason, the ¢jaatit, or his Beneficiary in the event
his death, shall be entitled to payment of the athaacumulated in such Participant’s Account.

(b) Payment of Deferred Restricted Stock @8vids. Notwithstanding anything herein to the contrding portion of the Participant’s
Share Unit Account that is related to Deferred Reted Stock Dividends shall be paid to the Pgptiait at the time the shares of restricted
stock to which such deferrals relate are no losgéject to a period of restriction.

(c) _Earlier Distribution Notwithstanding the foregoing, a distribution ni@ymade prior to the date specified in subse¢tdor (b) abov
as follows:

(1) If an amount deferred under this Plan is regfito be included in income under Code Section 4@9@ to the date such amount is

actually distributed, a Participant shall receiwdisdribution, in a lump sum as soon as practicalter the date the Plan fails to meet the

requirements of Code Section 409A, of the amouiired to be included in the Participant’s incommeaesult of such failure.

(2) If an amount under the Plan is required tormédiately distributed in a lump sum under a doioestations order within the
meaning of Code Section 414(p)(1)(B), it may beritisted




according to the terms of such order, providedhdicipant holds the Administrator harmless wehpect to such distribution. The F
shall not distribute amounts required to be disiteld under a domestic relations order other thahardimited circumstance specifically
stated herein.

Section 6.3Manner of Distribution The Participant’s Account shall be paid in casthe following manner:

(a8) _Lump Sum If payment is to be made in a lump sum,

(1) for those Participants whose Separation fromi&e occurs from January 1 through June 30 ofaa,yEayment shall be made in the
first calendar quarter of the following year, and

(2) for those Participants whose Separation fronvi6e occurs from July 1 through December 31 oéarypayment shall be made in
the third calendar quarter of the following year.

The lump sum payment shall equal the balafhtieeoParticipant’s Account as of the Valuation ®ahmediately preceding the distribution
date. Notwithstanding the foregoing, the portionhaf Participant's Share Unit Account related tdedbed Restricted Stock Dividends shall
be paid as provided in Section 6.2(b).

(b) InstallmentsIf payment is to be made in annual installmethis first annual payment shall be made:

(1) for those Participants whose Separation fronvi€e occurs from January 1 through June 30 ofa,yie the first calendar quarter of
the following year, and

(2) for those Participants whose Separation fromi€e occurs during the period from July 1 throl@gcember 31 of a year, in the th
calendar quarter of the following year.

The amount of the first annual payment shaliad the value of 1/1® (or 1/9th, 1/8th, 1/7th, etc. depending on the number of installments
elected) of the balance of the Participamtcount as of the Valuation Date immediately poi#eg the distribution date. All subsequent an
payments shall be made in the first calendar quefteach subsequent calendar year, and shall #e amount equal to the value of %Y@r
1/8th 1/7th 1/6t, etc. depending on the number of installmentstetdof the balance of the Participant’'s Accoundfathe Valuation Date
immediately preceding the distribution date. Tmaffiannual installment payment shall equal the tieemaining balance of such Account a
the Valuation Date preceding such final paymeng dat

Notwithstanding the foregoing provisions,hétbalance of a Participant’s Account at distributilate is less than fifty thousand dollars
($50,000) during the payout period, the




remaining balance shall be paid in the form ofraguisum on (or as soon as practicable followinghsiistribution date.

(c) Delay in PaymentNotwithstanding the foregoing, a distribution nimydelayed beyond the date it would have otherléss paid
under subsection (a) or (b) in the following cir@iances:

(1) If the distribution will violate the terms oflean agreement or other similar contract to whighCompany or an Affiliate, as
applicable, is a party, and if any such violatioll @ause material harm to the Company or Affiligiee distribution shall be delayed
until the first date that a violation will not oacor the violation will not cause material harnttie Company or an Affiliate.

(2) If the distribution will violate the terms ofStion 16(b) of the Exchange Act or other Fedezalsties laws, or any other applicable
law, then the distribution shall be delayed urhtd earliest date on which making the distributidlh mot violate such law.

Section 6.4Distribution of Remaining Account Following Parpeints Death

(a) Distribution In the event of the Participant’s death priordoeiving all payments due hereunder, the balahtieedParticipant’s
Account shall be paid to the Participant’'s Beneafigiin a lump sum as soon as practicable afteP#r&cipant’s death.

(b) Designation of Beneficiaryeach Participant may designate a Beneficiarywahgorm and manner and within such time period$has
Administrator may prescribe. A Participant can @®his beneficiary designation at any time, proditteat each beneficiary designation sl
revoke the most recent designation, and the |astjdation received by the Administrator while thatizipant was alive shall be given effect.
If a Participant designates a Beneficiary withoutviding in the designation that the Beneficiarysnbe living at the time of distribution, the
designation shall vest in the Beneficiary the distiion payable after the Participant’s death, smch distribution if not paid by the
Beneficiary’s death shall be made to the Benefitsagstate. In the event there is no valid benaficdesignation in effect at the time of the
Participant’s death, in the event the Participadésignated Beneficiary does not survive the Rpéit, or in the event that the beneficiary
designation provides that the Beneficiary mustiiad at the time of distribution and such desigbBeneficiary does not survive to the
distribution date, the Participant’s estate willdeemed the Beneficiary and will be entitled tceree payment. If a Participant designates his
spouse as a beneficiary, such beneficiary desgmatitomatically shall become null and void ondh&e the Administrator receives notice of
the Participant’s divorce or legal separation.

Section 6.istribution in Event of Unforeseeable Emergentyrequested by a Participant while in the empdéyhe Company or an
Affiliate and if the Administrator determines that Unforeseeable Emergency has occurred, all oiop#re Participant’s vested Account
may be paid out to the Participant in a cash lump.sThe amount to be distributed to
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the Participant shall only be such amount as isieg¢o alleviate the Participant’s Unforeseeablefgency, including any Federal, state or
local income taxes or penalties reasonably antieghto result from the distribution, after takimga account the extent to which the
emergency is or may be relieved through reimbursémecompensation from insurance or otherwisdidawidation of the Participard’asset
(to the extent such liquidation would not itselfisa a severe financial hardship), or by cessafiaieferrals under the Plan.

Section 6.6Tax Withholding. The Company shall have the right to deduct from @eferral or payment made hereunder, or from any
other amount due a Participant, the amount of easlor Fair Market Value of Shares sufficient tisfa the Company’s or Affiliate’s
foreign, federal, state or local income tax withthiod) obligations with respect to such deferral@sting thereof) or payment. In addition, if
prior to the date of distribution of any amountéerder, the Federal Insurance Contributions AcEltax imposed under Code
Sections 3101, 3121(a) and 3121(v)(2), where agipléc becomes due, the Participant’s Account balahell be reduced by the amount
needed to pay the Participant’s portion of such tax

Section 6.70ffset. The Company or Affiliate shall have the rightoffset from any amount payable hereunder any amibanthe
Participant owes to the Company or any Affiliateheut the consent of the Participant (or his Beniafy, in the event of the Participant’s
death).

ARTICLE 7.
RULES WITH RESPECT TO SHARE UNITS

Section 7.1Valuation of Share Unit AccountWhen any amounts are to be allocated to a ShaiteAldcount (whether in the form of
Deferrals or amounts that are deemed re-allocated &nother Investment Option), such amount steaddnverted to whole and fractional
Share Units, with fractional units calculated teethdecimal places, by dividing the amount to lhecated by the Fair Market Value of a St
on the effective date of such allocation. If anyidiends or other distributions are paid on Sharei$eva Participant has Share Units credite
his Account, such Participant shall be creditedhwidividend award equal to the amount of the dagtdend paid or Fair Market Value of
other property distributed on one Share, multiphgdhe number of Share Units credited to his Shhni¢ Account on the date the dividend is
declared. The dividend award shall be convertealadditional Share Units as provided above usieg=dir Market Value of a Share on the
date the dividend is paid or distributed. Any otheavision of this Plan to the contrary notwithstany, if a dividend is paid on Shares in the
form of a right or rights to purchase shares ofteaptock of the Company or any entity acquirihg Company, no additional Share Units
shall be credited to the Participant’'s Share Umit@unt with respect to such dividend, but each &hlanit credited to a Participant’s Share
Unit Account at the time such dividend is paid, @agh Share Unit thereafter credited to the Ppeidis Share Unit Account at a time when
such rights are attached to Shares, shall therdadtealued as of any point in time on the basithefaggregate of the then Fair Market Value
of one Share plus the then Fair Market Value ohgight or rights then attached to one Share.

Section 7.2Transactions Affecting Common Stoclkn the event of any merger, share exchange, asgtion, consolidation,
recapitalization, stock dividend, stock split onext
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change in corporate structure of the Company affg@hares, the Committee may make appropriatd¢aaeiadjustments with respect to the
Share Units credited to the Share Unit AccountaaheParticipant, including without limitation, adfing the date as of which such units are
valued and/or distributed, as the Committee detemis necessary or desirable to prevent the ailwr enlargement of the benefits intended
to be provided under the Plan.

Section 7.3No Shareholder Rights With Respect to Share Uritarticipants shall have no rights as a stockmgidetaining to Share
Units credited to their Accounts. No individual Bieave any right to receive a distribution of Caang stock under this Plan. All distributic
from the Share Unit Account are made in cash.

ARTICLE 8.
SPECIAL RULES APPLICABLE IN THE EVENT OF A CHANGE O F CONTROL OF THE COMPANY

Section 8.1Acceleration of Payment of Accountdlotwithstanding any other provision of this Plaithin 30 days after a Change of
Control, each Participant, including Participamsaiving installment payments under the Plan, $ie#ntitled to receive a lump sum payn
in cash of all amounts accumulated in such Pasitdip Account. Such payment shall be made as segnagticable following the Change of
Control.

In determining the amount accumulated in diépant’s Share Unit Account, each Share Unitishave a value equal to the higher of
(a) the highest reported sales price, regular wag,share of the Company’s common stock on thef@aite Tape for New York Stock
Exchange Listed Stocks (the “Composite Tape”) dutire sixty-day period prior to the date of the @@of Control of the Company and
(b) if the Change of Control of the Company is tsult of a transaction or series of transactiescdbed in Section 8.3(a), the highest price
per Share of the Company paid in such transactigeres of transactions.

Section 8.2Definition of a Change of ControlA Change of Control means any of the followingmts, provided that each such event
would constitute a change of control within the nieg of Code Section 409A:

(a) The acquisition, other than from the Comypdy any individual, entity or group of benefictmvnership (within the meaning of Rule
13d-3 promulgated under the Exchange Act), inclgdinconnection with a merger, consolidation orgamization, of more than either:

(1) Fifty percent (50%) of the then outstandingrebaf common stock of the Company (the “Outstagpd@iompany Common Stockdy

(2) Thirty-five (35%) of the combined voting power of the tleeristanding voting securities of the Company keatito vote generally i
the election of directors (the “Company Voting S#es”),
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provided, howeve, that any acquisition by (x) the Company or anyt®bubsidiaries, or any employee benefit plarrétated trust) sponsor
or maintained by the Company or any of its subsielaor (y) any corporation with respect to whifdilowing such acquisition, more than
60% of, respectively, the then outstanding shafesmmon stock of such corporation and the combiratthg power of the then outstanding
voting securities of such corporation entitled tdevgenerally in the election of directors is themeficially owned, directly or indirectly, by
all or substantially all of the individuals and ities who were the beneficial owners, respectivefithe Outstanding Company Common
Stock and Company Voting Securities immediatelpipid such acquisition in substantially the samapprtion as their ownership,
immediately prior to such acquisition, of the Oatgting Company Common Stock and Company Voting i8&3) as the case may be, shall
not constitute a Change in Control of the Company;

(b) Individuals who, as of January 1, 2005)atitute the Board (the “Incumbent Board”) ceaseafty reason to constitute at least a
majority of the Board during any 12-month peripdhvidedthat any individual becoming a director subseq@edanuary 1, 2005, whose
election or nomination for election by the Companshareholders was approved by a vote of at leastjarity of the directors then
comprising the Incumbent Board, shall be considasethough such individual were a member of tharrment Board; or

(c) A complete liquidation or dissolution et Company or sale or other disposition of alludrssantially all of the assets of the Company
other than to a corporation with respect to whiohpwing such sale or disposition, more than 6004 espectively, the then outstanding
shares of common stock and the combined voting pofvihe then outstanding voting securities erditie vote generally in the election of
directors is then owned beneficially, directly ondirectly, by all or substantially all of the indials and entities who were the beneficial
owners, respectively, of the Outstanding Companyn@on Stock and Company Voting Securities immedygteibr to such sale or
disposition in substantially the same proportionhesr ownership of the Outstanding Company Comistmtk and Company Voting
Securities, as the case may be, immediately prisuth sale or disposition. For purposes heredfala or other disposition of all or
substantially all of the assets of the Company?! mot be deemed to have occurred if the sale ire®bssets having a total gross fair market
value of less than forty percent (40%) of the tgralss fair market value of all assets of the Camgpenmediately prior to the acquisition. For
this purpose, “gross fair market value” means thiee of the assets without regard to any liabfiagsociated with such assets.

For purposes of this Section 8.2, personsnillbe considered to be acting as a “group” sddelyause they purchase or own stock of the
Company at the same time, or as a result of the garhlic offering. However, persons will be consétkto be acting as a “group” if they are
owners of a corporation that enters into a memg@rsolidation, purchase or acquisition of stocksiorilar business transaction with the
Company. If a person, including an entity, owngkto the Company and any other corporation th#grerinto a merger, consolidation,
purchase or acquisition of stock, or similar trami®em, such shareholder is considered to be aetsng group with other shareholders in such
corporation only with respect to the ownershiphattcorporation prior to the transaction givingerie the change and not with respect to the
ownership interest in the Company.

13




Section 8.3Mlaximum Payment Limitation

(a) _Limit on PaymentsExcept as provided in subsection (b) below, if partion of the payments or benefits describethis Plan or
under any other agreement with or plan of the Campma an Affiliate (in the aggregate, “Total Payrte#h would constitute an “excess
parachute paymentthen the Total Payments to be made to the Partitglaall be reduced such that the value of theeggge Total Paymer
that the Participant is entitled to receive shelblbe dollar ($1) less than the maximum amount wthie Participant may receive without
becoming subject to the tax imposed by Section 4898e Code or which the Company may pay withosslof deduction under
Section 280G(a) of the Coderovided thathis Section shall not apply in the case of a Bigdint who has in effect a valid employment
contract providing that the Total Payments to theiBipant shall be determined without regard ® fleximum amount allowable under
Section 280G of the Code. The terms “excess patagiayment” and “parachute payment” shall havertbanings assigned to them in
Section 280G of the Code, and such “parachute patghshall be valued as provided therein. Presehievshall be calculated in accordance
with Section 280G(d)(4) of the Code. Within forg0j days following delivery of notice by the Compgaa the Participant of its belief that
there is a payment or benefit due the Participdnthvwill result in an excess parachute paymerst,Rarticipant and the Company, at the
Company’s expense, shall obtain the opinion (wiieéd not be unqualified) of nationally recognizadd¢ounsel selected by the Company’s
independent auditors and acceptable to the Patitip his sole discretion (which may be regulasimle counsel to the Company), which
opinion sets forth (1) the amount of the Base Relcome, (2) the amount and present value of TRagiments and (3) the amount and
present value of any excess parachute paymentsrdiesésl without regard to the limitations of thiscBen. As used in this Section, the term
“Base Period Income” means an amount equal to dinécipant’s “annualized includible compensationttte base period” as defined in
Section 280G(d)(1) of the Code. For purposes dfi syginion, the value of any noncash benefits ordaferred payment or benefit shall be
determined by the Company'’s independent auditoesdaordance with the principles of Sections 280@{dnd (4) of the Code, which
determination shall be evidenced in a certificdteuzh auditors addressed to the Company and tfieifant. Such opinion shall be
addressed to the Company and the Participant aidbghbinding upon the Company and the Particip&stich opinion determines that th
would be an excess parachute payment, the paymergander that are includible in Total Paymentanyr other payment or benefit
determined by such counsel to be includible in TB&ymMents shall be reduced or eliminated as gpddify the Participant in writing
delivered to the Company within thirty days of teseipt of such opinion or, if the Participant $aib so notify the Company, then as the
Company shall reasonably determine, so that ut#ebases of calculations set forth in such opittiene will be no excess parachute
payment. If such legal counsel so requests in adimrewith the opinion required by this Sectiore fharticipant and the Company shall
obtain, at the Company’s expense, and the legaissumay rely on in providing the opinion, the advof a firm of recognized executive
compensation consultants as to the reasonablehasy dem of compensation to be received by thei¢dant. If the provisions of
Sections 280G and 4999 of the Code are repealédutisuccession, then this Section shall be olrthér force or effect.

(b) _Employment Contract Governghe provisions of subsection (a) above shallapply to a Participant whose employment is governed
by an employment contract that provides for To&jrRents in excess of the limitation described ipssgtion (a) above.
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ARTICLE 9.
GENERAL PROVISIONS

Section 9.1JAdministration.

(a) _General The Committee shall have overall authority wigspect to administration of the Plamovidedthat the Administrator shall
have responsibility for the general operation aaitiychdministration of the Plan as specified her#iat any time the Committee shall not be
in existence or not be composed of members of tedwho qualify as “non-employee directors”, tladirdeterminations affecting
Participants who are subject to Section 16 of tkehBnge Act shall be made by the full Board, ahdeterminations affecting other
Participants shall be made by the Board or anaffi¢ the Company or other committee appointedchieyBoard (with the assistance of the
Administrator). The Committee or Administrator mayijts discretion, delegate any or all of its autty and responsibilityprovidedthat the
Committee shall not delegate authority and resgditgiwith respect to non-ministerial functionsatirelate to the participation by
Participants who are subject to Section 16 of tkehBnge Act at the time any such delegated augsharitesponsibility is exercised. To the
extent of any such delegation, any references mévghe Committee or Administrator, as applicablell be deemed references to such
delegatee. Interpretation of the Plan shall beiwithe sole discretion of the Committee or the Auistrator with respect to their respective
duties hereunder. If any delegatee of the Committdbe Administrator shall also be a ParticipanBeneficiary, any determinations affect
the delegatee’s participation in the Plan shalnaele by the Committee or Administrator, as appleab

(b) Authority and Responsibilityin addition to the authority specifically provilaerein, the Committee and Administrator shallenthe
discretionary authority to take any action or makg determination it deems necessary for the pragerinistration of its respective duties
under the Plan, including but not limited to: (t¢gcribe rules and regulations for the adminigiratif the Plan; (2) prescribe forms for use
with respect to the Plan; (3) interpret and apfilpfathe Plan’s provisions, reconcile inconsistiesscor supply omissions in the Plan’s terms;
(4) make appropriate determinations, includingdattleterminations, and calculations; and (5) peepd reports required by law. Any action
taken by the Committee shall be controlling ovey eontrary action of the Administrator. The Comedttor Administrator may delegate its
ministerial duties to a third party and to the extgeuch delegation, references to the Committedaministrator herein shall mean such
delegatee.

(c) Decisions BindingThe Committee’s and Administrator’'s determinasi@hall be final and binding on all parties withiaterest
hereunder, unless determined to be arbitrary apdaiaus.

(d) _Procedures of the CommitteEhe Committee’s determinations must be made Ibyess than a majority of its members presentat th
meeting (in person or otherwise) at which a quoisipresent, or by written consent, which sets fawrehaction, is signed by each member of
the Committee and filed with the minutes for pratiegs of the Committee. A majority of the entiren@uittee shall constitute a quorum for
the transaction of business. The Administratorteirinations shall be made in accordance with guobedures it establishes.
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(e) _Indemnification Service on the Committee or as an Administratatlsonstitute service as a director or officettdf Company so
that the Committee and Administrator members diakntitled to indemnification, limitation of lidity and reimbursement of expenses with
respect to their Committee or Administrator sersit@the same extent that they are entitled uiee€Company’s By-laws and Wisconsin law
for their services as directors or officers of @@mpany.

Section 9.2Restrictions to Comply with Applicable LawAll transactions under the Plan are intendectopy with all applicable
conditions of Rule 16b-3 under the Exchange Act Tlommittee and Administrator shall administerRfen so that transactions under the
Plan will be exempt from or comply with Section dfethe Exchange Act, and shall have the right striet or rescind any transaction, or
impose other rules and requirements, to the eiteisems necessary or desirable for such exemptieompliance to be met.

Section 9.3Claims Procedures

(a) _nitial Claim. If a Participant or Beneficiary (the “claimanBiglieves that he is entitled to a benefit undeRtaa that is not provided,
the claimant or his legal representative shalldileritten claim for such benefit with the Commétteithin one hundred and eighty (180) days
from the date the claimant receives the distribugjtving rise to the claim or knows of the factsigg rise to the claim. The Committee shall
review the claim within ninety (90) days followitige date of receipt of the claiprovidedthat the Committee may determine that an
additional ninety (90)-day extension is necessay/ t circumstances beyond the Committee’s coritrathich event the Committee shall
notify the claimant prior to the end of the init@@riod that an extension is needed, the reasoeftiteand the date by which the Committee
expects to render a decision. If the claimant'swtlis denied in whole or part, the Committee spadlvide written notice to the claimant of
such denial. The written notice shall include: ¢$pecific reason(s) for the denial; reference tae#igePlan provisions upon which the denia
based; a description of any additional materiahtwrmation necessary for the claimant to perfletdlaim and an explanation of which such
material or information is necessary; and a desoripf the Plan’s review procedures (as set fortsubsection (b)) and the time limits
applicable to such procedures, including a stat¢mmithe claimant’s right to bring a civil actiomder section 502(a) of ERISA following an
adverse determination upon review.

(b) Request for Appeallhe claimant has the right to appeal the Comaigtdecision by filing a written appeal to the Coitte® within
sixty (60) days after claimant’s receipt of the idex or deemed denial. The claimant will haveapgortunity, upon request and free of
charge, to have reasonable access to and copadisdocuments, records and other information reiéwa the claimant’s appeal. The claimant
may submit written comments, documents, recordsodimer information relating to his claim with thppeal. The Committee will review all
comments, documents, records and other informatimitted by the claimant relating to the claingamless of whether such information
was submitted or considered in the initial clainbedmination. The Committee shall make a determimatin the appeal within sixty (60) days
after receiving the claimant’s written appgaipvidedthat the Committee may determine that an additisix&y (60)-day extension is
necessary due to circumstances beyond the Comisitteetrol, in which event the Committee shall fiothe claimant prior to the end
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of the initial period that an extension is needkd,reason therefor and the date by which the Ctteenéxpects to render a decision. If the
claimant’s appeal is denied in whole or part, tlen@ittee shall provide written notice to the claihaf such denial. The written notice shall
include: the specific reason(s) for the denialerefce to specific Plan provisions upon which theia is based; a statement that the claimant
is entitled to receive, upon request and free af@h, reasonable access to and copies of all dogsmecords, and other information relev

to the claimant’s claim; and a statement of th@vaat's right to bring a civil action under secti®02(a) of ERISA. If the claimant does not
receive a written decision within the time perigdi{sscribed above, the appeal shall be deemeddienithe last day of such period(s).

(c) ERISA Fiduciary For purposes of ERISA, the Committee shall besimred the named fiduciary under the Plan angldre
administrator.

Section 9.4Participant Rights Unsecured

(a) Unsecured ClaimThe right of a Participant or his Beneficiaryrézeive a distribution hereunder shall be an unsecciaim, and
neither the Participant nor any Beneficiary shalldany rights in or against any amount creditdaddcdccount or any other specific assets of
the Company or an Affiliate. The right of a Payiznt or Beneficiary to the payment of benefits urtis Plan shall not be assigned,
encumbered, or transferred, except as permittedrudection 6.4. The rights of a Participant hereurde exercisable during the Participant’
lifetime only by him or his guardian or legal repeatative.

(b) Contractual ObligationThe Company or an Affiliate may authorize theatien of a trust or other arrangements to assistriteeting
the obligations created under the Plan. However Jiability to any person with respect to the P#drall be based solely upon any contractual
obligations that may be created pursuant to the.Ma obligation of the Company or an Affiliate $i#e deemed to be secured by any ple
of, or other encumbrance on, any property of thenany or any Affiliate. Nothing contained in thieP and no action taken pursuant to its
terms shall create or be construed to create adfasy kind, or a fiduciary relationship betweale Company or an Affiliate and any
Participant or Beneficiary, or any other person.

Section 9.5Amendment or Termination of Plan

(a) AmendmentThe Committee may at any time amend the Plafydimg but not limited to modifying the terms amahdlitions
applicable to (or otherwise eliminating) Deferrishe made on or after the amendment dateided, howevethat no amendment may
reduce or eliminate any Account balance accrugddalate of such amendment (except as such Acbalarice may be reduced as a rest
investment losses allocable to such Account) witlzoBarticipant’s consent except as otherwise Bpalty provided herein; angrovided
furtherthat the Board must approve any amendment thanesphie class of employees eligible for participatinder the Plan, that
materially increases the benefits provided undemlan or that is required to be approved by ther@by any applicable law or the listing
requirements of the national securities exchanga wghich the Company’s common stock is then tradadaddition, the Administrator may
at any time amend the Plan to make administratiaages and changes necessary to comply with aplaitzw.
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(b) Termination The Committee may terminate the Plan in accorelavith the following provisions. Upon terminatiohtbe Plan, any
deferral elections then in effect shall be cancelle

(1) The Committee may terminate the Plan withinlhe€12) months of a corporate dissolution taxedanrCode Section 331, or with
the approval of a bankruptcy court pursuant to 13.0. 8503(b)(1)(A), provided that the amounts aedrunder the Plan are distributed
to the Participants or Beneficiaries, as applicabla@ single sum payment, regardless of any Histion election then in effect, in the
later of: (A) the calendar year in which the Plamtination occurs or (B) the first calendar yeawlirich payment is administratively
practicable.

(2) The Committee may terminate the Plan at ang tiloring the period that begins thirty (30) dayispand ends twelve (12) months
following a Change of Control, provided that albstantially similar arrangements (within the megnifi Code Section 409A)
sponsored by the Company are terminated, so thaasicipants under similar arrangements are requtio receive all amounts of
compensation deferred under the terminated arraegesmvithin twelve (12) months of the date of teration of the arrangements.

(3) The Committee may terminate the Plan at angraime. In such event, the balance of all Accowvilisbe distributed to all
Participants or Beneficiaries, as applicable, #ingle sum payment mo earlier than twelve (12) m®iiand no later than twenty-four
(24) months) after the date of termination, regassllof any distribution election then in effectisTprovision shall not be effective
unless all other plans required to be aggregatéuthis Plan under Code Section 409A are also teatad. Notwithstanding the
foregoing, any payment that would otherwise be plaidng the twelve (12)-month period beginning ba Plan termination date
pursuant to the terms of the Plan shall be pa&taordance with such terms. In addition, the Compmarany Affiliate shall be
prohibited from adopting a similar arrangement witfive (5) years following the date of the Platésmination, unless any individual
who was a Participant under this Plan is excludenh fparticipating thereunder for such five (5) ypariod.

Section 9.6Administrative ExpensesCosts of establishing and administering the Rldirbe paid by the Company and its participating
Affiliates.
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Section 9.7Successors and Assignshis Plan shall be binding upon and inure toltbeefit of the Company, its successors and assigns
and the Participants and their heirs, executomjmdtrators, and legal representatives.

Section 9.8Governing Law; Limitation on Actions; Dispute Resmdn .

(a) _Governing LawThis Plan is intended to be a plan of deferredmensation maintained for a select group of managéwr highly
compensated employees as that term is used in ERI8Ashall be interpreted so as to comply withagyglicable requirements thereof. In all
other respects, the Plan is to be construed amdlittity determined according to the laws of that& of Wisconsin (without reference to
conflict of law principles thereof) to the extenich laws are not preempted by federal law.

(b) Limitation on Actions Any action or other legal proceeding with resgedhe Plan may be brought only after the claimd @ppeals
procedures of Section 9.3 are exhausted and otiynaperiod ending on the earlier of (1) one ydtarahe date claimant receives notice or
deemed notice of a denial upon appeal under Se@igih), or (2) the expiration of the applicablatste of limitations period under applica
federal law. Any action or other legal proceediing adjudicated under ERISA must be arbitrated coetance with the provisions of
subsection (c).

(c) Arbitration.

(1) Application. Notwithstanding any employee agreement in etfettveen a Participant and the Company or any Aféilemployer, i

a Participant or Beneficiary brings a claim thdates to benefits under this Plan that is not cesemder ERISA, and regardless of the
basis of the claim (including but not limited tatians under Title VII, wrongful discharge, breasfremployment agreement, etc.), such
claim shall be settled by final binding arbitrationaccordance with the rules of the American Adtibn Association (“AAA”) and
judgment upon the award rendered by the arbitragy be entered in any court having jurisdictiorrelog

(2) Initiation of Action. Arbitration must be initiated by serving or magia written notice of the complaint to the othartp. Normally,
such written notice should be provided to the offeety within one year (365 days) after the daydbeaplaining party first knew or
should have known of the events giving rise todbplaint. However, this time frame may be extenifiéiie applicable statute of
limitation provides for a longer period of time tife complaint is not properly submitted within tq@propriate time frame, all rights and
claims that the complaining party has or may hayarest the other party shall be waived and voidy Aatice sent to the Company st
be delivered to:
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Office of General Counsel
Johnson Controls, Inc.

5757 North Green Bay Avenue
P.O. Box 591

Milwaukee, WI 53201-0591

The notice must identify and describe the reatd all complaints asserted and the facts upaeiwsuch complaints are based. No
will be deemed given according to the date of avstmark or the date of time of any personal dejiver

(3) Compliance with Personnel PolicieBefore proceeding to arbitration on a compldim, Participant or Beneficiary must initiate and
participate in any complaint resolution proceduatentified in the Company’s or Affiliate’s personmllicies. If the claimant has not
initiated the complaint resolution procedure befaitating arbitration on a complaint, the iniiia of the arbitration shall be deemed to
begin the complaint resolution procedure. No aahiitn hearing shall be held on a complaint untjf applicable complaint resolution
procedure has been completed.

(4) Rules of Arbitration All arbitration will be conducted by a single #@rator according to the Employment Dispute Arliiba Rules
of the AAA. The arbitrator will have authority tevard any remedy or relief that a court of compejensdiction could order or grant
including, without limitation, specific performanoé any obligation created under policy, the awagddf punitive damages, the issue
of any injunction, costs and attorney’s fees togkint permitted by law, or the imposition of s@ts for abuse of the arbitration
process. The arbitrator’'s award must be renderedamting that sets forth the essential findingd aonclusions on which the
arbitrator’'s award is based.

(5) Representation and Costsach party may be represented in the arbitrddjoan attorney or other representative selectetthdoy
party. The Company or Affiliate shall be responsifar its own costs, the AAA filing fee and all ettfees, costs and expenses of the
arbitrator and AAA for administering the arbitratioThe claimant shall be responsible for his atgi or representative’s fees, if any.
However, if any party prevails on a statutory claumich allows the prevailing party costs and/oowteys’ fees, the arbitrator may
award costs and reasonable attorneys’ fees asdebiy such statute.

(6) Discovery; Location; Rules of EvidencBiscovery will be allowed to the same extent aféal under the Federal Rules of Civil
Procedure. Arbitration will be held at a locatiaiexted by

20




the Company. AAA rules notwithstanding, the adnisity of evidence offered at the arbitration shadl determined by the arbitrator
who shall be the judge of its materiality and relese. Legal rules of evidence will not be contngjliand the standard for admissibility
of evidence will generally be whether it is theayqf information that responsible people rely upomaking important decisions.

(7) Confidentiality. The existence, content or results of any arlidnatnay not be disclosed by a party or arbitratitheut the prior
written consent of both parties. Withesses whaatea party to the arbitration shall be excludedrfthe hearing except to testify.
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ADDENDUM
SPECIAL TRANSITION RULES

Pursuant to the provisions of Notice 2-1;

In reliance on the 6-month advance defereadtiin for performance-based compensation, the @agnprovided each Participant with

an opportunity to file a new deferral election bafdgh 31, 2005, with respect to each of such Ppéitis Annual and Long-Term
Incentive Awards that had not yet been paid ab®fiate the election was file

The Company provided each Participant witlogmortunity to file a new distribution election ¢hg calendar year 2005, with respect to
each of his Annual Incentive Deferrals sub-accouong-Term Incentive Deferrals sub-account and Slaferrals sub-account. The

new distribution election allowed the Participamselect a lump sum or up to ten (10) annual ims&aits for each of his sub-accounts.
The distribution election received by the Admirastr as of December 31, 2005 is irrevoca

The Company permitted the following individsiad cancel participation in the Plan and receiltevg sum payout in 2005 of his
Account Balance: John Fic
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Exhibit 10.T

JOHNSON CONTROLS, INC.
2003 STOCK PLAN
FOR OUTSIDE DIRECTORS

Establishment. JOHNSON CONTROLS, INC. (the “Company”) herebyabtishes a plan for the members of its Board oé&ors
who are not officers or employees of the Compangmyr of its subsidiaries (“Outside Directors”),described herein, which shall be
known as the JOHNSON CONTROLS, INC. 2003 STOCK PLAOR OUTSIDE DIRECTORS (the “Plan"Jhis Plan is amended a
restated as of October 1, 201

Purpose. The purpose of the Plan is to advance the Compangwth and success and to advance its intebgstdtracting and
retaining well-qualified Outside Directors upon veegudgment the Company is largely dependent stitcessful conduct of its
operations and by providing such individuals withantives to put forth maximum efforts for the leblegm success of the Company’s
business

Effective Date of the Plan. The effective date of the Plan is October 1, 2608ject to its approval by the shareholders efGbmpan:
at the annual meeting to be held on January 28..

Stock Subject to the Plan Subject to adjustment in accordance with the igions of Section 8, the total number of sharesoofimon
stock of the Company (“Common Stock”), availabledwards under this Plan shall not exceed 80,088:shShares of Common Stock
to be delivered under the Plan shall be made dlaifeom presently authorized but unissued ComnmntorkSor authorized and issued
shares of Common Stock reacquired and held asutyeabares, or a combination there

Administration .
(@) The Plan shall be administered by the Corporatee@mnce Committee (tF Committe(”) of the Board of Directors
(b) Subject to the express provisions of the PlanCiimmittee shall have authority to interpret thenPta the extent provided by la

(c) The members of the Committee shall be ledtiio indemnification and reimbursement by the @any in respect of any claim,
loss, damage or expense (including attorney’s fagsig from any act, omission, interpretatiomstouction or determination
made in connection with the Plan to the full exteatmitted by law and under any directors and effidiability insurance that
may be in effect from time to tim

(d) A majority of the Committee shall constéwt quorum, and the acts of a majority of the mempeesent at any meeting at which a
qguorum is present, or acts approved in writing Ioyagority of the Committee without a meeting, slodlthe acts of the
Committee




6. Grants of Common Stock. Each Outside Director shall be granted CommougksSas follows;

(@)

(b)

(©

(d)

Initial Grants [prior to October 1, 2008pn and after January 28, 2004 [and prior to Gatdh 2006], any individual, other than

an individual who was serving on the Board of Dioes prior to that date, who is elected or appainitethe Board of Directors as
an Outside Director shall be granted 800 shar€oafiimon Stock upon such Direc’'s election or appointmer

Subsequent Grants prior to October 1, 2006 January 28, 2004 and on the date of each guéstannual meeting of

shareholders of the Company (“Grant Date”) thatogrior to October 1, 2006, an Outside Diredfaglected, re-elected or
retained as an Outside Director at such meetirgl bb granted such number of shares of CommorkStoanded down to the
nearest whole share, whose value on the Grantdbaleequal fifty (50) percent of the annual re¢aifee voted by the Board of
Directors, exclusive of any meeting or committeesfeThe value of a share of Common Stock on that®ate means the closing
sales price on that date, or on the next precedauting day if such date was not a trading dayeperted on the New York Stock
Exchange or as otherwise determined by the Comenitiee remaining percent of the annual retaingrideth for Outside
Directors serving on January 28, 2004 and Outsidecibrs who may begin serving on the Board of €ies thereafter, shall be
paid in cash at that time less any required wittlimgjs for taxes and related charges. Prior to Get@b2006, Directors elected
during the year shall be granted a proportionaéeeshf the annual retainer fee at the time of takeiction, with fifty (50) percent
each in Common Stock and cash as set forth abdveeCommittee shall have the right to reduce thegrgage of the retainer fee
to be paid in Common Stock in any calendar yeawided that such reductions may be made only one ith each calendar ye

Grants on and after October 1, 20@fective October 1, 2006, an Outside Directooffice on November 15, 2006, and
thereafter, an Outside Director in office on thstfbusiness day coincident with or following tlirstfday of each calendar quarter
(each, a “Grant Date"), shall be granted such nurobshares of Common Stock, rounded down to tleeast whole share, whose
value on the Grant Date shall equal fifty perc&¢) of the aggregate fees voted by the Board ddbirs to be paid to such
director on such date. The value of a share of Com8tock on the Grant Date means the closing gaies on that date, or on tl
next preceding trading day if such date was noadinig day, as reported on the New York Stock ErgkeaThe remaining fifty
percent (50%) of the aggregate fees to be paiddb director shall be paid in cash on the GraneDBbhe Committee shall have
the right to reduce the percentage of the feeg fpaid in Common Stock in any fiscal ye

Deferral of GrantsAn Outside Director may defer receipt of all ayaortion of the Common Stock and/or cash recepugguar
to Section 6(b) or (c) in accordance with the teamd conditions of the Johnson Controls, Inc. Def#
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10.

11.

12.

Compensation Plan for Certain Directors (fbeferred Compensation Plan”). An Outside Directay not defer receipt of any
portion of the Common Stock received pursuant iSe 6(a).

Termination of Service as Outside Director. If an Outside Director ceases to serve on thed@ofDirectors, then all rights to receive
Common Stock hereunder shall terminate immedia

Adjustment Provisions. In the event of any change in the shares of trar@on Stock by reason of a declaration of a stdaklehd
(other than a stock dividend declared in lieu obadinary cash dividend), spin-off, merger, cordation, recapitalization, or split-up,
combination or exchange of shares or otherwiseagiggegate number of shares available under this $Hall be appropriately adjusted
by the Committee, using the same standards analimufas as it uses in making adjustments undeddghason Controls, Inc. 2000
Stock Option Plan and, upon its approval by the gamy' s shareholders, the Johnson Controls, Inc. 2006k Sdption Plan

Termination and Amendment of Plan. The Board of Directors (acting through the Conbeeitto the extent permitted by law) may at
any time terminate the Plan and may amend the Rt&nmore often than once in any six month perasdit shall deem advisable
including (without limiting the generality of therfegoing) any amendments deemed by the Board etirs to be necessary or
advisable to assure conformity of the Plan with saquirements of state and federal laws or regariathow or hereafter in effect;
provided, however, that the Board of Directors mat; without further approval by the shareholddrhe Company make any
modifications which, under Rule 1-3 or the rules of the New York Stock Exchange, megsuch approva

Rights as a Shareholder An Outside Director shall have no rights as aahalder with respect to Common Stock granted utidsr
Plan until the date of issuance of the stock deatié to him or her. No adjustment will be madediwidends or other rights for which
the record date is prior to the date such CommonkSs issued. All dividends and voting rights arras of the Grant Date to the
Outside Director

Governing Law . The Plan, all awards hereunder, and all detertioineimade and actions taken pursuant to the PRialhlze governed
by the laws of the State of Wisconsin and constinextcordance therewith, to the extent not othesvgoverned by the Internal
Revenue Code or the laws of the United St:

Unfunded Plan. This Plan shall be unfunded. No person shall lzanerights greater than those of a general credftthe Company
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Exhibit 10.U

Johnson Controls, Inc.

5757 North Green Bay Avenue
Post Office Box 591
Milwaukee, WI 53201-0591
Tel. 414-524-2233

Fax 414-524-3311

John M. Barth
Chairman and
Chief Executive Officer

Mr. Giovanni Fiori

Via Riaffrico, 38

51016 Montecatini Terme
(Pistoia) ITALY

JEHNSON
CONTRELS

Dear John:

Please refer to the letter between you and Joh@soirols, Inc. dated November 29, 2004 amending ¥xecutive Employment Agreement.
This is to confirm that we have mutually agreedruganuary 1, 2008, as your retirement date forqgaep of that letter.

To evidence your confirmation, please sign bothe®pf this letter and keep on copy for your peaddites.
GIOVANNI FIORI JOHNSON CONTROLS, INC

/sl By: /sl
John M. Bartt

Date: November 3, 20C Title: Chairman & CEC

Date November 6, 200






Exhibit 10.Z

JOHNSON CONTROLS, INC.
RETIREMENT RESTORATION PLAN

ARTICLE 1.
PURPOSE AND DURATION

Section 1.1Purpose The purpose of the Johnson Controls Retiremestdragion Plan (formerly the Equalization Benefard is to restore
retirement benefits to certain participants in@wmnpany’s or its subsidiary’s pension or savingsplwhose benefits under said plans are or
will be limited by reason of Code Sections 401(@)(#01(k), 401(m), 402(g) and/or 415, and/or tasan of the election of such employees
to defer income or reduce salary pursuant to tleis Br to defer annual incentive payments purstatite Johnson Controls, Inc. Executive
Deferred Compensation Plan. This Plan is completeparate from the tax-qualified pension plans taaird by the Company and is not
funded or qualified for special tax treatment untther Code. The Plan is intended to be an unfuntiedqovering a select group of
management and highly compensated employees fpopes of ERISA.

Section 1.2Duration of the Plan The Plan became effective as of January 1, 1®80was most recently amended and restated e#ectiv
January 1, 2005, and includes amendments througladal, 2006. The provisions of the Plan as ameade restated apply to each
individual with an interest hereunder on or af@muary 1, 2005. The Plan shall remain in effecil teminated pursuant to Article 8.

ARTICLE 2.
DEFINITIONS AND CONSTRUCTION

Section 2.1Definitions. Wherever used in the Plan, the following termalidive the meanings set forth below and, whezentbaning is
intended, the initial letter of the word is capitad:

(a) “Actuarial Equivalent” means a benefitegfuivalent value determined in accordance with ptat¥e actuarial principles, utilizing the
interest and mortality rates specified for actua@uivalence in the Pension Plan.

(b) “Administrator” means the Employee Bereffolicy Committee of the Company.

(c) “Affiliate” means each entity that is rerpd to be included in the Company’s controlledugraf corporations within the meaning of
Code Section 414(b), or that is under common comniith the Company within the meaning of Code Sat#14(c).

(d) “Annual Incentive Plan” means the annuakintive portion onlpf the Johnson Controls, Inc. Annual and Long-Témoentive
Performance Plan as from time to time amended mefféct and any successor to such plan maintdigeédde Company or any successor or
affiliate of the Company.

(e) “Board” means the Board of Directors af thompany.




(f) “Code” means the Internal Revenue Cod&3#6, as interpreted by regulations and rulingsedgursuant thereto, all as amended and
in effect from time to time. Any reference to a gfie provision of the Code shall be deemed toudel reference to any successor provision
thereto.

(g) “Committee” means the Compensation Conawitif the Board.
(h) “Company” means Johnson Controls, In&Viaconsin corporation, and its successors as peadviid Article 13.

(i) “ERISA” means the Employee Retirement ImeoSecurity Act of 1974, as interpreted by regataiand rulings issued pursuant
thereto, all as amended and in effect from timénbe@. Any reference to a specific provision of ERIShall be deemed to include reference to
any successor provision thereto.

() “Exchange Act” means the Securities Exa®Act of 1934, as interpreted by regulations atelsrissued pursuant thereto, all as
amended and in effect from time to time. Any refieeto a specific provision of the Exchange Actidbemdeemed to include reference to
successor provision thereto.

(k) “Fair Market Value” means with respectt&hare, except as otherwise provided herein |ltising sales price of a Share on the New
York Stock Exchange as of 4:00 p.m. EST on the mhadgiestion (or the immediately preceding tradiag if the date in question is not a
trading day), and with respect to any other prgpetch value as is determined by the Administrator

() “Investment Options” means the Share Watount and any other options made available byAthainistrator, which shall be used for
the purpose of measuring hypothetical investmepéggnce attributable to a Participant’'s Savingsgiment Account.

(m) “Participant” means an employee of the @any or a subsidiary who is described in an appleAppendix heretgprovidedthat the
Committee shall limit the foregoing group of elilemployees to a select group of management gidylcompensated employees, as
determined by the Committee in accordance with BR\WShere the context so requires, a Participar aisans a former employee entitle
receive a benefit hereunder.

(n) “Pension Plan” means the Johnson ConRelssion Plan, a defined benefit pension plan, agdgaccessor to such plan maintained by
the Company.

(o) “Pension Plan Benefits” means the aggeegainthly benefits payable under the Pension Plan.

(p) “Pension Plan Supplement Benefits” meamsaiggregate monthly benefits payable under ancayié Appendix hereto as a
supplement to a Participant’s Pension Plan Benefits

(g) “Savings Plan” means the Johnson Con8algings and Investment (401(k)) Plan, a definedriinriion plan, and any successor to
such plan maintained by the Company.




() “Savings Supplement Accountieans the record keeping account or accounts nraudtéo record the interest of each Participantn
Article 5 of the Plan and the applicable AppendideSavings Supplement Account is establisheddoord keeping purposes only and not to
reflect the physical segregation of assets on #rgédipant’s behalf, and may consist of such subants or balances as the Administrator may
determine to be necessary or appropriate.

(s) “Separation from Service” means a Pardici{s termination of employment from the Compang af Affiliates, subject to the
following:

(1) If a Participant takes a leave of absence fileenCompany or an Affiliate for purposes of militdeave, sick leave or other bona fide
leave of absence, the Participant’s employmentheildeemed to continue for the first six (6) morththe leave of absence, or if
longer, for so long as the Participant’s righteemployment is provided by either by statute octmtract. If the period of the leave
exceeds six (6) months and the Participant’s figheemployment is not provided by either statuteamtract, the Participant will be
considered to have incurred a Separation from 8eiw the first day of the seventh®{y month of the leave of absence.

(2) If a Participant provides insignificant sengde the Company or an Affiliate, the Participaiiit ie deemed to have incurred a
Separation from Service. For this purpose, a Rpatit is not considered to be providing insignificaervices if he or she provides
services at an annual rate that is at least equalenty percent (20%) of the services renderedumh individual, on average, during the
immediately preceding three (3) calendar yearsmgdleyment (or his or her actual period of employtriéless) and the annual
remuneration for such services is at least equaleéaty percent (20%) of the average annual renativer earned during the final three
(3) full calendar years of employment (or his or &etual period of employment, if less).

(3) If a Participant continues to provide servitiethe Company or an Affiliate in a capacity otliean as an employee, the Participant
will not be deemed to have Separated from ServiteeiParticipant is providing services at an ahnate that is at least fifty percent
(50%) of the services rendered by such individomlaverage, during the immediately preceding tfBgealendar years of employment
(or his or her actual period of employment if lessyl the annual remuneration for such servicesléaat fifty percent (50%) of the
average annual remuneration earned during thetfina¢ (3) full calendar years of employment (ardni her actual period of
employment if less).

(t) “Share” means a share of common stockefGompany.




(u) “Share Unit Account” means the accountdbsed in Section 5.4, which is deemed investefhares.
(v) “Share Units” means the hypothetical Skahat are credited to the Share Unit Accountsaoadance with Section 5.3.

(w) “Spouse” means the person to whom a Rpatit is lawfully married pursuant to Federal lgsovidedthat for purposes of payment of
the death benefit under Section 4.3, “Spouse” m#anperson to whom a deceased Participant wasillgvfiarried pursuant to Federal law
throughout the 1-year period preceding the datdobr her death.

(x) “Unforeseeable Emergency” means a seveamtial hardship of the Participant, resultingrrany of the following:
(1) an iliness or accident of the Participant,dritier spouse or dependent (as defined in Cod@8€dd2(a));

(2) a loss of the Participant’s property due tauedty (including the need to rebuild a home follogyidamage to a home not otherwise
covered by insurance, for example, as a resultnataral disaster); or

(3) other similar extraordinary and unforeseeablaumstances arising as a result of events beylmaddntrol of the Participant, as
determined by the Administrator.

(y) “Valuation Date” means each day when tmétédl States financial markets are open for busirees of which the Administrator will
determine the value of each Account and will mdleeations to Accounts.

Section 2.2Construction Wherever any words are used in the masculing,shall be construed as though they were useckifietiminine in

all cases where they would so apply; and wherewgmeords are used in the singular or the pluray tbhall be construed as though they were
used in the plural or the singular, as the caselmayn all cases where they would so apply. Titlearticles and sections are for general
information only, and the Plan is not to be corstrby reference to such items.

Section 2.3Severability. In the event any provision of the Plan is hdegial or invalid for any reason, the illegalityiovalidity shall not
affect the remaining parts of the Plan, and the Blall be construed and enforced as if the illegahvalid provision had not been included.

ARTICLE 3.
ADMINISTRATION

Section 3.1General The Committee shall have overall authority wigkpect to administration of the Plagmpvidedthat the Administrator
shall have responsibility for the general operatiod daily administration of the Plan as specifiecein. If at any time the Committee shall
not be in existence, then the administrative fumgiof the Committee shall be
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assumed by the Board (with the assistance of thmididtrator), and any references herein to the Ciiteenshall be deemed to include
references to the Board.

Section 3.2Authority and ResponsibilityIn addition to the authority specifically provitlaerein, the Committee and the Administrator shall
have the discretionary authority to take any actiomake any determination it deems necessanhéptoper administration of the Plan with
respect to its respective duties, including butlimoited to the power and authority to: (a) prelBeriules and regulations for the administration
of the Plan; (b) prescribe forms for use with respe the Plan; (c) interpret and apply all of Blan’s provisions, reconcile inconsistencies or
supply omissions in the Plan’s terms; (d) make appate determinations, including factual deterrtiores, and calculations; and (e) prepare
all reports required by law. Any action taken bg thommittee shall be controlling over any contraetion of the Administrator. The
Committee or Administrator may delegate its minisieduties to a third party and to the extentwétsdelegation, references to the
Committee or Administrator hereunder shall mearmsietegatee.

Section 3.3Decisions Binding The Committee’s and the Administrator’s deterrtiores shall be final and binding on all partieshwéin
interest hereunder, unless determined to be anpitirad capricious.

Section 3.4Procedures for AdministratiariThe Committee’s determinations must be made byess than a majority of its members present
at the meeting (in person or otherwise) at whicjuarum is present, or by written majority consevttich sets forth the action, is signed by
the members of the Committee and filed with theut@s for proceedings of the Committee. A majorftyhe entire Committee shall
constitute a quorum for the transaction of busin8ssvice on the Committee shall constitute seraia director of the Company so that the
Committee members shall be entitled to indemnifdecgtlimitation of liability and reimbursement okgenses with respect to their Committee
services to the same extent that they are entithelér the Company’s By-laws and Wisconsin law li@irt services as directors of the
Company. The Administrator’s determinations shalhtade in accordance with procedures it establishes

Section 3.5Restrictions to Comply with Applicable LawAll transactions under the Plan are intendedtapy with all applicable conditiol
of Rule 16b-3 under the Exchange Act. The Commairest the Administrator shall administer the Planhed transactions under the Plan will
be exempt from or comply with Section 16 of the lkaege Act, and shall have the right to restriatescind any transaction, or impose other
rules and requirements, to the extent it deemsssacg or desirable for such exemption or complidadse met.

ARTICLE 4.
PENSION PLAN SUPPLEMENT

Section 4.1Eligibility for and Amount of Benefits Participants shall be eligible for Pension Plap@ement Benefits in accordance with the
terms of the applicable Appendix.

Section 4.2Payment of Pension Plan Supplement Benefitse following provisions apply to all Participargxcept those specified on the
Addendum.




(a) _Annuity Starting DateThe annuity starting date of a Participant’s ed$?ension Plan Supplement Benefit shall be tlee fatoccur
of: (i) the first day of the month coincident with following the Participant’s attainment of agiyfifive (55) (even if the Participant does not
survive to such date) or (ii) the first day of thenth coincident with or following the ParticipasSeparation from Service.

(b) Timing of PaymentPayment of the vested Pension Plan SupplemergfiBshall begin on the Participant’s annuity staytdate, or if
later, the first day of the seventh month followthg month in which the Participant’s Separati@mfrService occurs (the “Delayed Payment
Date”). If monthly payments are to begin on a DethfPayment Date, then all monthly payments thaéwee from the annuity starting date
to the Delayed Payment Date shall be accumulatégbaial in a lump sum on the Delayed Payment Daigtlae Participant shall receive an
additional payment of interest (equal to the irgerate assumption used for non-lump sum Actu&dglivalence) calculated on a simple (i.e.
non-compounded) basis from the Annuity StartingeDatthe Delayed Payment Date.

(c) Normal Form of PaymenSubject to the Participant’s election of an al&ive form of benefit under subsection (d),

(1) For a Participant who has no Spouse on theignstarting date, payment shall be made in thenfof a single life annuity, which
provides monthly payments for the life of the Rapint, beginning on the annuity starting date emding with the payment due for the
month in which the Participant’s death occurshia &mount calculated under the applicable Appendix.

(2) For a Participant who has a Spouse on the gnsigirting date, payment shall be made in the fofa joint and fifty percent (50%)
survivor annuity, which provide monthly payments tiee life of the Participant in reduced amountsalvtare the Actuarial Equivalent
of the payments calculated under the applicablesAdix, and in the event the Participant predeceiseSpouse, monthly payments
equal to fifty percent (50%) of such reduced amswshiall be continued to such Spouse for the Spslige’ Payments of such benefits
shall end with the payment due for the month inchtihe later of the death of the Participant orSpsuse (as applicable) occurs.

(3) If the Participant dies before his annuity Stay date under this Plan and payment is to be rmtiee Spouse of the Participant,
payment shall be made in the form of a singledif@uity, which provides monthly payments for tlie bf the Spouse, beginning on the
annuity starting date and ending with the paymeetfdr the month in which the Spouse’s death ogéarthe amount calculated under
the applicable Appendix. If the Spouse dies befloeeannuity starting date, no benefit shall be pbeyander this Article 4.

(d) Optional Forms of Benefitn lieu of the normal form of payment describeagubsection (c), a Participant may elect at ang fprior
to his annuity starting date to receive his berefiane of the following optional forms of paymeRayments made under each optional form
of payment shall be the Actuarial Equivalent of biemefit payment amount determined
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under the applicable Appendix. The Participantectbn of an optional form of distribution shall made in the form and manner and within
such timeframes as the Administrator may presa@imeshall be irrevocable once benefit payments comes

(1) Joint and Survivor Annuity The joint and survivor annuity form provides miugtpayments to the Participant while living and, i
the event the Participant predeceases his or mgrgonuitant, monthly payments equal to 100%, @%0% (as elected by the
Participant) of the Participant’s monthly paymesttigall be continued to such joint annuitant fordiiger life. Such payments shall end
with the payment due on the first day of the manttvhich the later of the death of the Participanthe joint annuitant (as applicable)
occurs.

(2) Life Only Annuity: The Life Only Annuity form provides monthly paymts to the Participant for life, ending with theypeent due
on the first day of the month in which the deathhaf Participant occurs.

(3) Life Annuity—10 Years CertainThe Life Annuity — 10 Years Certain form providesnthly payments to the Participant while
living and, in the event the Participant dies befceiving 120 monthly payments, such paymenicaiitinue to the Participant’s
designated beneficiary. Such payments shall ertdtivé payment due on the first day of the montivhiich the death of the Participant
occurs or with the 120 payment, as applicable.

(e) _Earlier Distribution Notwithstanding the foregoing, if an amount defdrunder this Plan is required to be includedchaome under
Code Section 409A prior to the date such amouattisally distributed, a Participant shall receiwdisdribution, in a lump sum as soon as
practicable after the date the Plan fails to meetréquirements of Code Section 409A, of the ammmuiired to be included in the
Participant’s income as a result of such failure.

() Delay in PaymentNotwithstanding the foregoing, if a distributiaill violate the terms of a loan agreement or otierilar contract t(
which the Company or an Affiliate, as applicabgeaiparty, and if any such violation will cause eniail harm to the Company or Affiliate, t
distribution shall be delayed until the first déttat a violation will not occur or the violation Nunot cause material harm to the Company or
an Affiliate.

Section 4.3Death Benefit The Spouse, if any, of a deceased Participatitisha&ntitied to a pre-retirement surviving sposdnefit if the
Participant’s death occurs before his or her Ann8iarting Date and after the Participant has beceasted in his or her Pension Plan
Supplement Benefit. The amount of the pre-retirarsarviving spouse benefit payable to the PartitijseSpouse shall be equal to the
amount that would have been payable to the Spcagéhie Participant (i) ceased employment; (i) ca@noed a Pension Plan Supplement
Benefit at the Annuity Starting Date having elecégdint and 50% survivor annuity form of benefityment with his or her Spouse as
contingent annuitant; and (iii) died the next dagyments shall be made in the form of a singledlifeuity for the life of the Spouse and shall
commence on the Annuity Starting Date.




ARTICLE 5.
SAVINGS PLAN SUPPLEMENT

Section 5.1Eligibility for and Amount of Benefits Participants shall be eligible for a Savings Psampplement Account in accordance with
the terms of the applicable Appendix.

Section 5.2Investment Election Amounts credited to a Participant’s Savings Seimaint Account shall reflect the investment expegeof

the Investment Options selected by the Participeime. Participant may make an initial investmentita at the time of enroliment in the

Plan. A Participant may also elect to reallocatedniher Savings Supplement Account, and may &desitocate any future deferrals, among
the various Investment Options from time to timeclsinvestment elections shall remain in effectlwhianged by the Participant. All
investment elections shall become effective as smqoracticable after receipt of such election, randt be made in the form and manner and
within such time periods as the Administrator magsgribe in order to be effective. In the abserf@naffective election, the Participant’s
Savings Supplement Account shall be deemed invésténd default fund specified for the Savings Rl@many successor plan thereto).
Deferrals will be deemed invested in an Investni@ption as of the date on which the deferrals doeated under the Plan as described in the
Appendices.

On each Valuation Date, the Administrator or itsigeee shall credit the deemed investment expegiesith respect to the selected
Investment Options to each Participant’s Savinggpment Account.

Notwithstanding anything herein to the contrarg @ompany retains the right to allocate actual artehereunder without regard tc
Participant’s request.

Section 5.3Valuation of Share Unit AccountWhen any amounts are to be allocated to a ShaiteAldcount (whether in the form of deferr

or amounts that are deemed transferred from anbikiestment Option), such amount shall be convexeghole and fractional Share Units,
by dividing the amount to be allocated by the Réérrket Value of a Share on the effective date ahsallocation. If any dividends or other
distributions are paid on Shares while a Partidipas Share Units credited to his Account, suclidiaant shall be credited with a dividend
award equal to the amount of the cash dividend pafehir Market Value of other property distribuian one Share, multiplied by the number
of Share Units credited to his Share Unit Accountlee date the dividend is declared. The dividamdrd shall be converted into additional
Share Units as provided above using the Fair Markéite of a Share on the date the dividend is peitistributed. Any other provision of
this Plan to the contrary notwithstanding, if aidend is declared on Shares in the form of a rightghts to purchase shares of capital stock
of the Company or any entity acquiring the Comparoyadditional Share Units shall be credited toRheicipant’s Share Unit Account with
respect to such dividend, but each Share Unit tzédo a Participant’s Share Unit Account at theetisuch dividend is paid, and each Share
Unit thereafter credited to the Participant’s SHanét Account at a time when such rights are atado Shares, shall thereafter be valued as
of any point in time on the basis of the aggregétine then Fair Market Value of one Share plustiiea Fair Market Value of such right or
rights then attached to one Share.




In the event of any merger, share exchareprganization, consolidation, recapitalizatistiock dividend, stock split or other change in
corporate structure of the Company affecting ShahesCommittee may make appropriate equitablesauients with respect to the Share
Units credited to the Share Unit Account of eachi€ipant, including without limitation, adjustinge date as of which such units are valued
and/or distributed, as the Committee determineg@essary or desirable to prevent the dilutiomtargement of the benefits intended to be
provided under the Plan.

Section 5.4Securities Law RestrictiondNotwithstanding anything to the contrary heraithglections under this Article by a Participariav
is subject to Section 16 of the Exchange Act algesti to review by the Administrator prior to impientation. In accordance with

Section 3.5, the Administrator may restrict additibtransactions, rescind transactions, or imptiseraules and procedures, to the extent

deemed desirable by the Administrator in orderaimply with the Exchange Act, including, without ltation, application of the review and
approval provisions of this Section 5.4 to Particifs who are not subject to Section 16 of the Exgbaa\ct.

Section 5.5Accounts are For Record Keeping Purposes Oifilye Savings Supplement Accounts and the recadikg procedures
described herein serve solely as a device for ehé@rg the amount of benefits accumulated by aiépant under Article 5 of the Plan, and
shall not constitute or imply an obligation on fhet of the Company or any Affiliate to fund suamkfits. In any event, the Company or an
Affiliate may, in its discretion, set aside asssgsial to part or all of such account balances anelst such assets in Company stock, life
insurance or any other investment deemed apprep#aty such assets, including Company stock, $fgaind remain the sole property of the
employer that set aside such assets, and a Partighall have no proprietary rights of any natuhatsoever with respect to such assets.

Section 5.6Payment of Benefits

(a) Distribution Election Subject to the terms of an applicable AppendiRadicipant shall make a distribution electionhwigéspect to hi
Savings Supplement Account in such form and maaséhe Administrator may prescribe. The electicallgpecify whether distributions
shall be made in a single lump sum or in annuaaliiments of from two (2) to ten (10) years. Sutdtton shall be irrevocable. If no valid
election is in effect, distributions shall be mawniéen (10) annual installments.

(b) _Time of Distribution.

(1) Separation from ServicdJpon a Participant’s Separation from Servicedioy reason, the Participant, or his Beneficiarthanevent
of his death, shall be entitled to payment of tasted amount accumulated in such Participant’sn§avsupplement Account.

(2) Earlier Distribution Notwithstanding the foregoing, a distribution neymade prior to the Participant’'s Separation fRervice as
follows:

(A) If an amount deferred under this Plan is reggito be included in income under Code Section 409éx to the date such amount
is actually distributed, a Participant shall reeedvdistribution, in a lump sum as
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soon as practicable after the date the Plan faitsdet the requirements of Code Section 409A, ehthount required to be included
in the Participant’s income as a result of suclufai

(B) If an amount under the Plan is required torbmediately distributed in a lump sum under a domoestations order within the
meaning of Code Section 414(p)(1)(B), it may béritiated according to the terms of such orgeovidedthe Participant holds the
Administrator harmless with respect to such distiitn. The Plan shall not distribute amounts respiiio be distributed under a
domestic relations order other than in the limitgdumstance specifically stated herein.

(c) Manner of DistributionThe Participant’s Savings Supplement Accountldiepaid in cash in the following manner:
(1) Lump Sum If payment is to be made in a lump sum,

(A) for those Participants whose Separation fromvise occurs from January 1 through June 30 ofaa,ygayment shall be made in
the first calendar quarter of the following yearda

(B) for those Participants whose Separation fromviSe occurs from July 1 through December 31 oéarypayment shall be made
the third calendar quarter of the following year.

The lump sum payment shall equal the vested balaiite Participant’'s Savings Supplement Accourdfahe Valuation Date
immediately preceding the distribution date.

(2) Installments If payment is to be made in annual installmethts first annual payment shall be made:

(A) for those Participants whose Separation fromviSe occurs from January 1 through June 30 ofaa,yia the first calendar quarter
of the following year, and

(B) for those Participants whose Separation fromviSe occurs during the period from July 1 thro@gcember 31 of a year, in the
third calendar quarter of the following year.

The amount of the first annual payment shall ethalvalue of 1/1@(or 1/9th, 1/8th, 1/7t etc. depending on the number of
installments elected) of the vested balance oPtmticipant’s Savings Supplement Account as oMaleiation Date immediately
preceding the distribution date. All subsequentuahpayments shall be made in the first calendartquof each subsequent calendar
year, and shall be equal the value oftL(8r 1/8t, 1/7th 1/6th etc. depending on the number of installmentstethof the vested
balance of the Participant’s Savings SupplemenbAgtas of the Valuation Date immediately precedimgy
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distribution date. The final annual installment pent shall equal the then remaining vested balahsach Savings Supplement
Account as of the Valuation Date preceding sucalfirmyment date.

(3) Delay in PaymentNotwithstanding the foregoing, a distribution nisydelayed beyond the date it would have otherbéssn paid
under paragraph (1) or (2) in the following circuames:

(A) If the distribution will violate the terms oflaan agreement or other similar contract to whithCompany or an Affiliate, as
applicable, is a party, and if any such violatioll @ause material harm to the Company or Affiligtee distribution shall be delayed
until the first date that a violation will not oacor the violation will not cause material harmthie@ Company or an Affiliate.

(B) If the distribution will violate the terms ofeStion 16(b) of the Exchange Act or other Fedezalsties laws, or any other
applicable law, then the distribution shall be gletauntil the earliest date on which making therihiation will not violate such law.

Section 5.7Death Benefit

(a) Distribution In the event of the Participant’s death priordoeiving all payments due hereunder, the vestkohba of the Participarg’
Savings Supplement Account shall be paid to thédizant's Beneficiary in a cash lump sum as so@practicable after the Participant’s
death.

(b) Designation of BeneficiaryEach Participant may designate a beneficiaryai $orm and manner and within such time perioddhas
Administrator may prescribe. A Participant can gf®bhis beneficiary designation at any timevidedthat each beneficiary designation sl
revoke the most recent designation, and the |astjdation received by the Administrator (or itsedgltee) while the Participant was alive
shall be given effect. If a Participant designatémneficiary without providing in the designatibat the beneficiary must be living at the t
of each distribution, the designation shall veghiz beneficiary all of the distribution whetheyphble before or after the beneficiary’s death,
and any distributions remaining upon the benefi¢sadeath shall be made to the beneficiary’s estatthe event there is no valid beneficiary
designation in effect at the time of the Particifsmdeath, in the event the Participant’s desigmhékneficiary does not survive the Participant,
or in the event that the beneficiary designatianvjates that the Beneficiary must be living at tineet of each distribution and such designated
Beneficiary does not survive to a distribution dalbe Participant’s estate will be deemed the Berae§ and will be entitled to receive
payment. If a Participant designates his spousebaneficiary, such beneficiary designation autaaby shall become null and void on the
date of the Participant’s divorce or legal separafrom such spousprovidedthe Administrator has notice of such divorce orlespparatiol
prior to payment.
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Section 5.8Distribution in Event of Unforeseeable Emergentfyrequested by a Participant while in the empdéyhe Company or an
Affiliate and if the Administrator determines trat Unforeseeable Emergency has occurred, all bopttre Participant’s vested Account
may be paid out to the Participant in a cash lump.sThe amount to be distributed to the Particijsduatl only be such amount as is neede
alleviate the Participant’'s Unforeseeable Emergeimcyuding any Federal, state or local income sasepenalties reasonably anticipated to
result from the distribution, after taking into acoit the extent to which the emergency is or masebeved through reimbursement or
compensation from insurance or otherwise, by ligtiah of the Participant’s assets (to the extenohdiguidation would not itself cause a
severe financial hardship), or by cessation of mefe under the Plan.

ARTICLE 6.
NON-ALIENATION OF PAYMENTS

Except as specifically provided hereianéfits payable under the Plan shall not be subjemty manner to alienation, sale, transfer,
assignment, pledge, attachment, garnishment omam@unce of any kind. Any attempt to alienate, sedihsfer, assign, pledge or otherwise
encumber any such benefit payment, whether cuyrenthereafter payable, shall not be recognizethbyAdministrator or the Company.
Any benefit payment due hereunder shall not inraayner be liable for or subject to the debts dnillifes of any Participant or other person
entitled thereto. If any such person shall attetotiienate, sell, transfer, assign, pledge or ertm@r any benefit payments to be made to that
person under the Plan or any part thereof, or ifdason of such person’s bankruptcy or other elvappening at any time, such payments
would devolve upon anyone else or would not beyagdy such person, then the Administrator, imiseretion, may terminate such person’
interest in any such benefit payment, and holdopfyait to or for the benefit of that person, thpsase, children or other dependents thereof,
or any of them, in such manner as the Administrdemms proper.

ARTICLE 7.
LIMITATION OF RIGHTS

Section 7.1No Right to EmploymentParticipation in this Plan, or any modificatidhsreof, or the payments of any benefits hereursthe)
not be construed as giving to any person any tmbt retained in the service of the Company orAsdfiliate, limiting in any way the right of
the Company or any Affiliate to terminate such pefs employment at any time, evidencing any agredgrmeunderstanding that the
Company or any Affiliate will employ such personany particular position or at any particular rekeompensation or guaranteeing such
person any right to receive any other form or amafinemuneration from the Company or any Affiliate

Section 7.2No Right to Benefits

(a) _Unsecured ClainiThe right of a Participant, his spouse or hisdiemary to receive a distribution hereunder shallan unsecured
claim, and neither the Participant, his spouseangrBeneficiary shall have any rights in or agaarst amount credited to his Savings
Supplement Account, any accrued benefit under lerdoor any other specific assets of the Compargnoiffiliate. The right of a Participant
or Beneficiary to the payment of benefits undes flian shall not be assigned, encumbered, or &aadf except as permitted under
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Section 5.7. The rights of a Participant hereurderexercisable during the Participant’s lifetinméydoy him or his guardian or legal
representative.

(b) Contractual ObligationThe Company or an Affiliate may authorize theatien of a trust or other arrangements to assistriteeting
the obligations created under the Plan. However Jiahility to any person with respect to the P#rall be based solely upon any contractual
obligations that may be created pursuant to the.Ma obligation of the Company or an Affiliate $i#e deemed to be secured by any ple
of, or other encumbrance on, any property of thenany or any Affiliate. Nothing contained in thieP® and no action taken pursuant to its
terms shall create or be construed to create adfay kind, or a fiduciary relationship betwebe Company or an Affiliate and any
Participant or Beneficiary, or any other person.

ARTICLE 8.
AMENDMENT OR TERMINATION

Section 8.1Amendment The Committee may at any time amend the Plaiyditeg but not limited to modifying the terms armhditions
applicable to (or otherwise eliminating) accrualsieferrals to be made on or after the amendmeat pl@vided, howevethat no
amendment may reduce or eliminate any vested agt¢rerefit under Article 4 or the Savings Supplenfetdount balance accrued under
Article 5 to the date of such amendment (excetesrefit may be reduced as a result of the amouymtipp@ under the Pension Plan or except
as such Savings Supplement Account balance magdoeed as a result of investment losses allocatdadh account) without a Participant’
consent except as otherwise specifically provideein; andorovided furtheithat any amendment that expands the class of emgogligible
for participation under the Plan or that materiafigreases the amount of benefits payable hereundst be approved by the Board. In
addition, the Administrator may at any time amemelPlan to make administrative or ministerial cleengr changes necessary to comply
applicable law.

Section 8.2Termination. The Committee may terminate the Plan in accorelavith the following provisions. Upon terminatiofitbe Plan,
any deferral elections then in effect shall be eflad and any accruals under Article 4 shall ceasié the termination date of the Plan were
the annuity starting date.

(1) The Committee may terminate the Plan withinlted€12) months of a corporate dissolution taxedesrCode Section 331, or with
the approval of a bankruptcy court pursuant to 13.0. 8503(b)(1)(A)providedthat the amounts accrued under the Plan but not yet
paid are distributed to the Participants, spous&eaeficiaries, as applicable, in a single sumnpayt, regardless of any distribution
election then in effect, in the later of: (A) th@lendar year in which the Plan termination occuré) the first calendar year in which
payment is administratively practicable.

(2) The Committee may terminate the Plan at ang tiloring the period that begins thirty (30) dayispand ends twelve (12)
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months following a Change of Contrgkovidedthat all substantially similar arrangements (wittiie meaning of Code Section 409A)
sponsored by the Company are terminated, so thaawicipants under similar arrangements are meguio receive all amounts of
compensation deferred under the terminated arraegesmvithin twelve (12) months of the date of teration of the arrangements.

(3) The Committee may terminate the Plan at angraime. In such event, all amounts accrued urgePtan but not yet paid will be
distributed to all Participants, spouses or Beingiies, as applicable, in a single sum payment antiee than twelve (12) months (and
later than twentyfeur (24) months) after the date of terminatiomargless of any distribution election then in effdtis provision sha
not be effective unless all other plans requirebdeg@ggregated with this Plan under Code Secti®A 40e also terminated.
Notwithstanding the foregoing, any payment that Mdatherwise be paid during the twelve (12)-morghigd beginning on the Plan
termination date pursuant to the terms of the Blail be paid in accordance with such terms. Initaxh the Company or any Affiliate
shall be prohibited from adopting a similar arramgat within five (5) years following the date o&tRlan’s termination, unless any
individual who was a Participant under this Plaaxsluded from participating thereunder for suete fj5) year period.

Section 8.4Entitlement to Benefitsit is understood that an individual’s entittem&mPension Plan Supplement Benefits may be
automatically reduced as the result of an incr@abés Pension Plan Benefits. Nothing herein shaltonstrued in any way to limit the right
of the Company to amend or modify the Pension Bid®avings Plan.

ARTICLE 9.
SPECIAL RULES APPLICABLE IN THE EVENT OF A
CHANGE OF CONTROL OF THE COMPANY

Section 9.1Acceleration of PaymentdNotwithstanding any other provision of this Plaithin thirty (30) days after a Change of Control,
each Participant (or any spouse or Beneficiaryethieentitled to receive payments hereunder), inolyéarticipants (or spouses or
Beneficiaries) receiving installment or annuity pents under the Plan, shall be entitled to recaienp sum payment in cash of all amounts
accumulated in such Participant’s Savings Supplé®eoount and the single sum Actuarial Equivalesitre of the Participant’s accrued
Pension Plan Supplement Benefits. Such paymenttshahade as soon as practicable following the Gaarf Control.

In determining the amount accumulated Participant’s Share Unit Account, each Share thadl have a value equal to the higher of
(a) the highest reported sales price, regular wag,share of the Company’s common stock on thegosite Tape for New York
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Stock Exchange Listed Stocks (the “Composite Tagaf)ng the sixty-day period prior to the datelw Change of Control of the Company
and (b) if the Change of Control of the Companthesresult of a transaction or series of transast@escribed in Section 9.2(a), the highest
price per Share of the Company paid in such trdizsaor series of transactions.

Section 9.2Definition of a Change of ControlA Change of Control means any of the followingets,providedthat each such event
would constitute a change of control within the nieg of Code Section 409A:

(a) The acquisition, other than from the Compdy any individual, entity or group of benefictavnership (within the meaning of Rule
13d-3 promulgated under the Exchange Act), inclgdinconnection with a merger, consolidation orgamization, of more than either:

(1) Fifty percent (50%) of the then outstandingrebaf common stock of the Company (the “Outstagpd@iompany Common Stockdy

(2) Thirty-five (35%) of the combined voting power of the therstanding voting securities of the Company ktito vote generally i
the election of directors (the “Company Voting S#es”),

provided, howeve, that any acquisition by (x) the Company or anyt®bubsidiaries, or any employee benefit plarrétated trust) sponsor
or maintained by the Company or any of its subsielaor (y) any corporation with respect to whifdilowing such acquisition, more than
60% of, respectively, the then outstanding shafesmmon stock of such corporation and the combiratthg power of the then outstanding
voting securities of such corporation entitled tdevgenerally in the election of directors is themeficially owned, directly or indirectly, by
all or substantially all of the individuals and ities who were the beneficial owners, respectivefithe Outstanding Company Common
Stock and Company Voting Securities immediatelpipid such acquisition in substantially the samapprtion as their ownership,
immediately prior to such acquisition, of the Oatsting Company Common Stock and Company Voting 18&xs) as the case may be, shall
not constitute a Change in Control of the Company;

(b) Individuals who, as of January 1, 2005)gtitute the Board (the “Incumbent Board”) ceaseafoy reason to constitute at least a
majority of the Board during any 12-month peripdyvidedthat any individual becoming a director subseq@edanuary 1, 2005, whose
election or nomination for election by the Companshareholders was approved by a vote of at leastarity of the directors then
comprising the Incumbent Board, shall be considasethough such individual were a member of tharmtwent Board; or

(c) A complete liquidation or dissolution ot Company or sale or other disposition of alludrssantially all of the assets of the Company
other than to a corporation with respect to whiolpwing such sale or disposition, more than 60ja@spectively, the then outstanding
shares of common stock and the combined voting pofvine then outstanding voting securities erditie vote generally in the election of
directors is then owned beneficially, directly ondirectly, by all or substantially all of the indiwals and entities who were the beneficial
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owners, respectively, of the Outstanding Companmn@on Stock and Company Voting Securities immedjgtebr to such sale or
disposition in substantially the same proportiothasr ownership of the Outstanding Company Comi@tmtk and Company Voting
Securities, as the case may be, immediately prisuth sale or disposition. For purposes heredfala or other disposition of all or
substantially all of the assets of the Company?! mét be deemed to have occurred if the sale ire®bssets having a total gross fair market
value of less than forty percent (40%) of the tgralss fair market value of all assets of the Campenmediately prior to the acquisition. For
this purpose, “gross fair market value” means thieiey of the assets without regard to any liabdiissociated with such assets.

For purposes of this Section 9.2, personsnillbe considered to be acting as a “group” sddelyause they purchase or own stock of the
Company at the same time, or as a result of the sarblic offering. However, persons will be consatkto be acting as a “group” if they are
owners of a corporation that enters into a memgarsolidation, purchase or acquisition of stocksiorilar business transaction with the
Company. If a person, including an entity, owngktim the Company and any other corporation th#grerinto a merger, consolidation,
purchase or acquisition of stock, or similar trami®em, such shareholder is considered to be aetsng group with other shareholders in such
corporation only with respect to the ownershiphattcorporation prior to the transaction givingrie the change and not with respect to the
ownership interest in the Company.

Section 9.3Maximum Payment Limitations

(a) Limit on PaymentsExcept as provided in subsection (b) below, if partion of the payments or benefits describethis Plan or
under any other agreement with or plan of the Caowua a subsidiary (in the aggregate, “Total Payisi@nwould constitute an “excess
parachute paymentthen the Total Payments to be made to the Partitglaall be reduced such that the value of theeggge Total Paymer
that the Participant is entitled to receive shelblbe dollar ($1) less than the maximum amount lwthie Participant may receive without
becoming subject to the tax imposed by Section 4898e Code or which the Company may pay withoss lof deduction under
Section 280G(a) of the Coderovidedthat this Section shall not apply in the case Badicipant who has in effect a valid employment
contract providing that the Total Payments to theiBipant shall be determined without regard ® fleximum amount allowable under
Section 280G of the Code. The terms “excess patagiayment” and “parachute payment” shall havertbanings assigned to them in
Section 280G of the Code, and such “parachute patghshall be valued as provided therein. Presahtevshall be calculated in accordance
with Section 280G(d)(4) of the Code. Within forg0j days following delivery of notice by the Compgaa the Participant of its belief that
there is a payment or benefit due the Participdnthvwill result in an excess parachute paymerst Rarticipant and the Company, at the
Company’s expense, shall obtain the opinion (wiieéd not be unqualified) of nationally recognizaxddounsel selected by the Company’s
independent auditors and acceptable to the Paatitip his sole discretion (which may be regulasmie counsel to the Company), which
opinion sets forth (A) the amount of the Base Reliwome, (B) the amount and present value of TRégiments and (C) the amount and
present value of any excess parachute paymentsrdieésl without regard to the limitations of thiscBen. As used in this Section, the term
“Base Period Income” means an amount equal to dinécipant’s “annualized includible compensationtlee base period” as defined in
Section 280G(d)(1) of the
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Code. For purposes of such opinion, the value pframcash benefits or any deferred payment or litestefll be determined by the
Company’s independent auditors in accordance \uitptinciples of Sections 280G(d)(3) and (4) of@wale, which determination shall be
evidenced in a certificate of such auditors addmess the Company and the Participant. Such opisiatii be addressed to the Company and
the Participant and shall be binding upon the Comifzand the Participant. If such opinion determitined there would be an excess parachute
payment, the payments hereunder that are inclugibletal Payments or any other payment or beefiermined by such counsel to be
includible in Total Payments shall be reduced oniglated as specified by the Participant in writdejivered to the Company within thirty
days of his receipt of such opinion or, if the Rgpant fails to so notify the Company, then as@wmnpany shall reasonably determine, so
under the bases of calculations set forth in systhion there will be no excess parachute payméstidh legal counsel so requests in
connection with the opinion required by this Settithe Participant and the Company shall obtaith@tCompany’s expense, and the legal
counsel may rely on in providing the opinion, tldwiae of a firm of recognized executive compengationsultants as to the reasonableness
of any item of compensation to be received by theiépant. If the provisions of Sections 280G @999 of the Code are repealed without
succession, then this Section shall be of no fuffibree or effect.

(b) _Employment Contract Governghe provisions of subsection (a) above shallapply to a Participant whose employment is governed
by an employment contract that provides for TojrRents in excess of the limitation described imssation (a) above.

ARTICLE 10.
ERISA PROVISIONS

Section 10.1Claims Procedures

(a) _Initial Claim. If a Participant, spouse or Beneficiary (the fitlant”) believes that he is entitled to a benefitler the Plan that is not
provided, the claimant or his legal representagivall file a written claim for such benefit withetliCommittee within one hundred and eighty
(180) days from the date the claimant receiveslisieibution giving rise to the claim or, if eanj&knows of the facts giving rise to the claim.
The Administrator shall review the claim within iy (90) days following the date of receipt of tt&m; providedthat the Administrator
may determine that an additional ninety (90)-dagesion is necessary due to circumstances beyenfidministrator’s control, in which
event the Administrator shall notify the claimaniop to the end of the initial period that an exdiem is needed, the reason therefor and the
date by which the Administrator expects to renddecision. If the claimant’s claim is denied in Méor part, the Administrator shall provide
written notice to the claimant of such denial. Térétten notice shall include the specific reasorfi¢s)the denial; reference to specific Plan
provisions upon which the denial is based; a dpsori of any additional material or information essary for the claimant to perfect the
claim and an explanation of why such material éwrimation is necessary; and a description of tla'Blreview procedures (as set forth in
subsection (b)) and the time limits applicableuotsprocedures, including a statement of the clafteaight to bring a civil action under
section 502(a) of ERISA following an adverse defaation upon review. If the claimant does not reea written decision within the time
period(s) described above, the claim shall be ddatreaied on the last day of such period(s).
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(b) Request for AppealThe claimant has the right to appeal the Admiatst’s decision by filing a written appeal to tBemmittee
within sixty (60) days after claimant’s receipttb& decision or deemed denial. The claimant willehéhe opportunity, upon request and free
of charge, to have reasonable access to and aofpgdisdocuments, records and other informatioevaht to the claimant’'s appeal. The
claimant may submit written comments, documentnas and other information relating to his claimivthe appeal. The Committee will
review all comments, documents, records and otffermation submitted by the claimant relating te titaim, regardless of whether such
information was submitted or considered in thdahitlaim determination. The Committee shall maldetermination on the appeal within
sixty (60) days after receiving the claimant’s tenit appealprovidedthat the Committee may determine that an additisixéy (60)-day
extension is necessary due to circumstances beapendommittee’s control, in which event the Comeatshall notify the claimant prior to
the end of the initial period that an extensionésded, the reason therefor and the date by wihécEdmmittee expects to render a decisic
the claimant’s appeal is denied in whole or paet, Committee shall provide written notice to thamlant of such denial. The written notice
shall include the specific reason(s) for the demefkrence to specific Plan provisions upon whiehdenial is based; a statement that the
claimant is entitled to receive, upon request aed df charge, reasonable access to and copidélsdocaments, records, and other informa
relevant to the claimant’s claim; and a stateméti@ claimant’s right to bring a civil action unrdgection 502(a) of ERISA. If the claimant
does not receive a written decision within the tipeeiod(s) described above, the appeal shall beeééelenied on the last day of such period

(s).

Section 10.2ERISA Fiduciary. For purposes of ERISA, the Committee shall bestared the named fiduciary under the Plan angldre
administrator.

ARTICLE 11.
TAX WITHHOLDING

The Company shall have the right to deduct fromdaferral or payment made hereunder, or from ahgramount due a Participant, the
amount of cash sufficient to satisfy the Compary’affiliate’s foreign, federal, state or local income tax watlling obligations with respe

to such deferral (or vesting thereof) or paymemaddition, if prior to the date of distribution afly amount hereunder, the Federal Insurance
Contributions Act (FICA) tax imposed under Codetiars 3101, 3121(a) and 3121(v)(2), where applieabécomes due, the Participant’s
benefit under Article 4 or Savings Supplement Actdralance under Article 5 shall be reduced byateunt needed to pay the Participant’s
portion of such tax.

ARTICLE 12.
OFFSET

The Company shall have the right to dffsmm the benefits payable hereunder any amouwattthie Participant owes to the Company or
any Affiliate without the consent of the Participgéor his spouse or Beneficiary, in the event &f Barticipant’s death).
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ARTICLE 13.
SUCCESSORS

All obligations of the Company under tlan shall be binding on any successor to the Cagypehether the existence of such
successor is the result of a direct or indirectbase, merger, consolidation or otherwise, of fiubbstantially all of the business and/or as
of the Company.

ARTICLE 14.
DISPUTE RESOLUTION

Section 14.1Governing Law. This Plan is intended to be a plan of deferredmensation maintained for a select group of managéwr
highly compensated employees as that term is usE®RISA, and shall be interpreted so as to comjilly the applicable requirements
thereof. In all other respects, the Plan is todrestrued and its validity determined accordingh laws of the State of Wisconsin to the ex
such laws are not preempted by federal law.

Section 14.2Limitation on Actions. Any action or other legal proceeding under ERI&ifh respect to the Plan may be brought only after
claims and appeals procedures of Article 10 araested and only within the period ending on théexaof (i) one year after the date the
claimant receives notice of a denial or deemedalempion appeal under Section 10.1(b), or (ii) tkgiration of the applicable statute of
limitations period under applicable federal law.yAaction or other legal proceeding not adjudicatader ERISA must be arbitrated in
accordance with the provisions of Section 14.3.

Section 14.3Arbitration .

(a) _Application Notwithstanding any employee agreement in etietiveen a Participant and the Company or any sialpgidmployer, if
a Participant, spouse or beneficiary brings a cthia relates to benefits under this Plan thabtscovered under ERISA, and regardless of
basis of the claim (including but not limited tatians under Title VII, wrongful discharge, breasfremployment agreement, etc.), such cl
shall be settled by final binding arbitration ircacdance with the rules of the American Arbitratissociation (“AAA”) and judgment upon
the award rendered by the arbitrator may be enierady court having jurisdiction thereof.

(b) Initiation of Action Arbitration must be initiated by serving or magjia written notice of the complaint to the othartp. Normally,
such written notice should be provided to the offeety within one year (365 days) after the daydbeaplaining party first knew or should
have known of the events giving rise to the conmpldiowever, this time frame may be extended ifapplicable statute of limitation
provides for a longer period of time. If the coniptas not properly submitted within the appropeigitme frame, all rights and claims that the
complaining party has or may have against the qihgy shall be waived and void. Any notice serth® Company shall be delivered to:

Office of General Counsel
Johnson Controls, Inc.

5757 North Green Bay Avenue
P.O. Box 591

Milwaukee, WI 53201-0591
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The notice must identify and describerthture of all complaints asserted and the faots ughich such complaints are based. Notice
will be deemed given according to the date of avstmark or the date of time of any personal dejiver

(c) Compliance with Personnel Policid3efore proceeding to arbitration on a complaime, Participant, spouse or beneficiary must
initiate and participate in any complaint resolatfiwrocedure identified in the Company’s or subsid@personnel policies. If the claimant |
not initiated the complaint resolution proceduréobe initiating arbitration on a complaint, thetiation of the arbitration shall be deemed to
begin the complaint resolution procedure. No aahiitn hearing shall be held on a complaint untyl applicable Company or subsidiary
complaint resolution procedure has been completed.

(d) Rules of Arbitration All arbitration will be conducted by a single @rator according to the Employment Dispute Arltitva Rules of
the AAA. The arbitrator will have authority to awdaany remedy or relief that a court of competerisgliction could order or grant including,
without limitation, specific performance of any ation created under policy, the awarding of puaidamages, the issuance of any
injunction, costs and attorney’s fees to the expemmitted by law, or the imposition of sanctions dbuse of the arbitration process. The
arbitrator's award must be rendered in a writingt tets forth the essential findings and conclissmmwhich the arbitrator’'s award is based.

(e) _Representation and CosEsach party may be represented in the arbitrdtioan attorney or other representative selectetthdoyparty.
The Company or subsidiary shall be responsiblét$arwn costs, the AAA filing fee and all other $eeosts and expenses of the arbitratol
AAA for administering the arbitration. The claimasitall be responsible for his/her attorney’s orespntative’s fees, if any. However, if any
party prevails on a statutory claim which allows firevailing party costs and/or attorneys’ fees, atbitrator may award costs and reasonable
attorneys’ fees as provided by such statute.

(f) Discovery; Location; Rules of EvidencBiscovery will be allowed to the same extent aféxl under the Federal Rules of Civil
Procedure. Arbitration will be held at a locatiaiexted by the Company. AAA rules notwithstanditg, admissibility of evidence offered at
the arbitration shall be determined by the arlwtratho shall be the judge of its materiality anévance. Legal rules of evidence will not be
controlling, and the standard for admissibilityeaidence will generally be whether it is the tyfiéndormation that responsible people rely
upon in making important decisions.

(9) _Confidentiality The existence, content or results of any arliitnatnay not be disclosed by a party or arbitratithe@ut the prior
written consent of both parties. Withesses whaatea party to the arbitration shall be excludedrfithe hearing except to testify.
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APPENDIX A
OFFICERS

1. Eligibility . This Appendix A covers officer employees of thenfpany who are participants in the Pension Plaroanie Savings Plan,
and whose benefits under the Pension Plan andéemg3Plan are limited as described in Section

2. Participation Date An officer employee shall become a Participanttendate he or she is elected as an officer o€ttrapany by the
Compan’s Board of Directors

3. Pension Plan Suppleme.

(a)_Eligibility . Any Participant who retires under the Pensiom@ia or after January 1, 1980, or such Particige®pouse who is
entitled to a benefit under the Pension Plan, sfe#ntitled to a benefit payable hereunder in mtzwe with this Section 3.

(b)_ Amount of Pension Plan Supplemefhe amount of monthly benefits to which an eligiimdividual is entitled shall equal the
excess, if any, of:

(1) The amount of such Participant’s, surviving &ges or other beneficiaries’ Pension Plan Benebitaputed under the provisions of
the Pension Plan (assuming the annuity starting wiadler this Plan is the annuity starting date utitePension Plan), without regarc
the limitations imposed by reason of Section 41thefCode or the limit on considered compensatiaen Section 401(a)(17) of the
Code, and on the assumption that all amounts ¢f caspensation which the Participant elected temefider the Annual Incentive
Plan and/or under Article 5 of this Plan were mad' Compensationds defined in the Pension Plan (to the extent ineady included ir
such “Compensation” under the applicable Pensian Béfinition); over

(2) The amount of Pension Plan Benefits payabuti Participant, surviving Spouse or other beimfidor each month under the
Pension Plan, as computed under the provisiorfsedPension Plan (assuming the annuity startingutader this Plan is the annuity
starting date under the Pension Plan) and sulgjgbetabove mentioned limitations.

4. Savings Plan Suppleme.

(a) BeforeTax Contributions Allocation For each calendar year, each Participant may #lat in the event the Participant’s ability to
make Before-Tax Matched Contributions under their@mvPlan is limited by reason of Sections 4014KR(g) or 415 of the Code and/or
the limit on considered compensation under Seetitii(a)(17) of the Code, then the difference betwiberamount of Before-Tax Matched
Contributions that the Participant could have mailger the Savings Plan for any calendar year (asgutine Participant elected the
maximum amount of Before-Tax Matched Contributiésrsthe calendar year and did not change his eleaturing the calendar year) and
the amount that would have been contributed asrBefax Matched
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Contributions but for such limits shall be creditad of December 31 of such year, to the Partitip&avings Supplement Account. A
Participants election shall be made prior to the first dayhaf calendar year to which it relates, and shaitdegocable as of the first day
such year.

Notwithstanding the foregoing, in thesficalendar year in which an individual becomesriéipant, the Participant shall be
automatically deemed to have elected to defer siggnt (6%) of his or her compensation that is pétier the date he or she becomes a
Participant and that exceeds the Code Section ¥@T{dimit for such yearprovidedthat the foregoing shall not apply to any indivitlua
who first becomes a Participant on or after Novenibe

A Participant’s election (or deemed atatin the initial year of participation) shall kéective only for the calendar year to which
the election relates, and shall not carry over fy@ar to year. An election (or deemed election)eurtlis subsection (a) shall constitute an
election by the Participant to reduce the Partitiisssalary by the amount determined under thissation. The Participant’s election shall
be made in the form and manner and within suchftamges as the Administrator may prescribe.

(b) Matching Contributions AllocationA Participant’s Savings Supplement Account shislb be credited as of each December 31 with
an amount equal to the difference between the atrafuviatching Contributions actually credited t@tRarticipant’s Savings Plan account
for the year and the amount of Matching Contritmgithat would have been so credited if the amoetgrthined under subsection (a) had
actually been contributed to the Savings Plan (deteed without regard to the limitations imposedSsctions 401(m) and 415 of the
Code), but only with respect to the period the iBigant is covered by this Plaprovidedthe Participant has met the eligibility
requirements to receive a Matching Contributionarrttie Savings Plan for such year. The Matchingti@artions credited hereunder shall
be subject to the same vesting requirements d@maesed on matching contributions under the Savitiga, except that service with York
International Corporation prior to January 1, 2006 not count as vesting service for purposeshig Plan.

(c)_Retirement Income AllocatiorA Participant’s Savings Supplement Account atsallde credited as of each December 31 with an
amount equal to the difference between the amdurRetrement Income Contributions actually creditedhe Participant’s Savings Plan
account for the year and the amount of Retiremagtrhe Contributions that would have been so crédiitéhe limit on considered
compensation under Section 401(a)(17) of the Cadlaat apply;providedthe Participant has met the eligibility requirensetat receive a
Retirement Income Contribution under the SavingsPbr such year. The Retirement Income Contrilmsticredited hereunder shall be
subject to the same vesting requirements as aresietbon Retirement Income Contributions under thengs Plan, except that service
with York International Corporation prior to Janydr, 2006 will not count as vesting service forguses of this Plan.
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(d) Madification of CompensatiarNotwithstanding the foregoing, when determiningaaticipant's compensation for purposes of
subsections (a), (b) and (c), the only bonus tret be included is the amount a Participant recgees/ould receive but for a deferral
election) under the Annual Incentive Plan for takendar year.

(e)_Cancellation of Deferral Election a Participant receives a distribution due noUnforeseeable Emergency and requests
cancellation of his or her deferral election unsigbsection (a), or if the Administrator determitiest such deferral election must be
cancelled in order for the Participant to receivdiséribution due to an Unforeseeable Emergen®@n the Participant’s deferral election
shall be cancelled. Likewise, if required for thertiipant to receive a hardship distribution unither Savings Plan, or any other 401(k)
plan maintained by the Company or an Affiliate, Baticipant’s deferral election(s) shall be calecklA Participant whose deferral
election(s) are cancelled pursuant to this sulme¢d) may make a new deferral election under siiiose(a) with respect to future
calendar years, unless otherwise prohibited byAtfrainistrator.

(f) Distribution Election A Participant’'s Savings Supplement Account shalpaid in accordance with the distribution elecfited
under Appendix B if the Participant had previouséen eligible for an allocation under Appendix Ba Participant was not previously
participating under Appendix B when he or she tistomes eligible hereunder, then the amountsréefélereunder in the first year of
participation (and earnings thereon) shall be paallump sum, and all future amounts shall be paatcordance with the Participant’s
distribution election, which must be submitted bgyc®mber 31 of the first year of participation,fama election is so filed, in accordance
with the Plan’s default rules.
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APPENDIX B
HIGHLY COMPENSATED EMPLOYEES (RIC)

1. Eligibility . This Appendix B covers employees of the Compdoiinson Controls Interiors, LLC (on and after Jayda2006) and York
International Corporation who participate in theviBgs Plan, and whose Retirement Income Contributiader such plan is limited by
reason of the application of Code Section 401(3)!

2. Participation. An eligible employee shall become a Participantte date the Participant’s compensation firseers the Code
Section 401(a)(17) limit

3. Retirement Income AllocationA Participant’s Savings Supplement Account shaltredited as of each December 31 with an amount
equal to the difference between the amount of Beint Income Contributions actually credited toRlagticipant’s Savings Plan account
for the year and the amount of Retirement Incometmutions that would have been so credited iflimé on considered compensation
under Section 401(a)(17) of the Code did not apmplgvidedthe Participant has met the eligibility requirensetat receive a Retirement
Income Contribution under the Savings Plan for sgedr. The Retirement Income Contributions crediteceunder shall be subject to the
same vesting requirements as are imposed on Retitdmcome Contributions under the Savings Placegixthat service with York
International Corporation prior to January 1, 200 not count as vesting service for purposeshis Plan.

4. Modification of CompensationNotwithstanding the foregoing, when determiningaaticipant’s compensation for purposes of Seion
the only bonus that may be included is the amoWRdréicipant receives (or would receive but forefedral election) under the Annual
Incentive Plan for the calendar ye

5. Special Distribution RulesAmounts credited under this Appendix B (plus @aga thereon) in the initial year of participatiand the
immediately following calendar year shall be paichilump sum. For all amounts credited thereaf@yment shall be made in accordance
with the Participant’s distribution election, whiotust be submitted by December 31 of the secondofgzarticipation, or if no election is
so filed, in accordance with the P's default rules
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APPENDIX C
HIGHLY COMPENSATED EMPLOYEES (PENSION)

1. Eligibility . This Appendix C covers those employees of the @om or Johnson Controls Interiors, LLC (on anérafanuary 1, 2006),
who are participants in the Pension Plan, and whesefits under the Pension Plan are limited asritteesl in Section 1.1, other than
employees covered by Appendix

2. Vesting. A Participant shall be entitled to benefits unthés Appendix only if the Participant retires dherwise terminates employment
with the Company and its Affiliates on or after fharticipant’s attainment of age fifty-five (55)caan or after the date on which the
Participant has completed ten (10) years of serfioe purposes of this Plan, a Participant shatiredited with years of service equal to
the Participant’s years of Vesting Service creditader the Pension Plaprovidedthat years of service with York International
Corporation (or any affiliate thereof) prior to dany 1, 2006 shall not be counted as years ofghereunder. In the event that a
Participant’s employment is terminated prior tasfging the vesting requirements of this paragraghbenefit shall be payable from this
Appendix.

3. Supplemental Retirement Benefi Participant who retires under the Pension Blawor after January 1, 2005 (or with respect to an
employee of Johnson Controls Interiors, LLC, omfter January 1, 2006), or such Participant’s Spauiother beneficiary, shall be
entitled to a benefit payable hereunder equaldaetttess, if any, o

(a) The amount of Participant’s or survivinge8se’s or other beneficiaries’ Pension Plan Bénefider the provisions of the Pension
Plan, without regard to the limitations imposedrésson of the limit on considered compensation useetion 401(a)(17) of the Code,
on the assumption that all amounts that the Ppatitielected to defer under the under the Annuritive Plan were paid as
“compensation” as defined in the Pension Planhgoextent not already included in such “compensatimder the Pension Plan
definition); over

(b) The amount of Pension Plan Benefits abtymyable to such Participant, surviving Spousether beneficiary for each month un
the Pension Plan, as computed under the provisibtie Pension Plan and subject to the above nreadiémitations.
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APPENDIX D
MERGED PLANS

PERT Equalization Benefit Plan

Effective January 1, 2006, employees of Johnsortr@isrinteriors, LLC who were previously eligible participate in the PERT Equalization
Benefit Plan, became eligible for the Johnson GdsitPension and Savings Plans. Accordingly, effectis of January 1, 2006, the PERT
Equalization Plan was merged with and into thisiPleth the effect that the account balances utftePERT Equalization Plan were
transferred to this Plan. Such account balancédwisubject to all of the same terms and conditmfithe Plan as apply to the Savings
Supplemental Accounts. PERT transferred accouminisal vest in accordance with the provisions ofefylix C (i.e., upon attainment of age
55 and completion of ten years of service whilearployee), provided that the account balance @frtidpant who entered the PERT
Equalization Plan on January 1, 1999, shall veat@ordance with Section 4.2 of such plan.

During 2005, the PERT Equalization Benefit Plan wpsrated in good faith compliance with Code Sectio9A. The provisions of this Plan
that apply to the Savings Supplemental Accountsctiffe as of January 1, 2005 are deemed to apphet®ERT Equalization Plan effective
as of the same date, and the PERT Equalizationi®Emended with respect to the 2005 calendartgeiacorporate such provisions.

JCI Pension Restoration Plan

Effective January 1, 2006, the Johnson Controts, Pension Restoration Plan was merged with awndtig Plan, such that the benefits
accrued under the Pension Restoration Plan ase#rbleer 31, 2005, will be accounted for and sultfetiie terms of this Plan effective
January 1, 2006. Such accrued benefits will beesiltp all of the same terms and conditions ofRttaa as apply to the Pension Plan
Supplement Benefits, but the amount of the benpétable will be determined in accordance with Aqpe C.

During 2005, the JCI Pension Restoration Plan vpasaied in good faith compliance with Code Secio®A. The provisions of this Plan
that apply to the Pension Plan Supplement bereffiéstive as of January 1, 2005 are deemed to dpyhe JCI Pension Restoration Plan
effective as of the same date, and the JCI Peféstoration Plan is amended with respect to th& 2@@ndar year to incorporate such
provisions.
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APPENDIX E
YORK PENSION PLAN

1. Eligibility . This Appendix E covers those employees of Yotkrmational Corporation (on and after January D620who are participan
in the York International Corporation Pension Plumber One for York Salaried Employees, and wheetigible to participate in the JCI
Executive Deferred Compensation Plan. For purpofdstermining the time and form of distributiontb& benefits provided under this
Appendix E and for all other purposes of the Plaouinent (excluding the other Appendices), the Yotkrnational Corporation Pension
Plan Number One for York Salaried Employees shaltdnsidered th*Pension Pla”

2. Vesting. A Participant shall be entitled to benefits unties Appendix only if the Participant retires dherwise terminates employment
with the Company and its Affiliates on or after fharticipant’s attainment of age fifty-five (55)chan or after the date on which the
Participant has completed ten (10) years of serfioepurposes of this Plan, a Participant shatiredited with years of service equal to
the Participant’s years of Vesting Service creditader the Pension Plan, provided that years ofcgewith York International
Corporation (or any affiliate thereof) prior to dany 1, 2006 shall not be counted as years ofahereunder. In the event that a
Participant’s employment is terminated prior tasfging the vesting requirements of this paragraghbenefit shall be payable from this
Appendix.

3. Supplemental Retirement Benefih Participant who retires under the Pension Blawor after January 1, 2006, or such Participant’s
Spouse or other beneficiary, shall be entitled berefit payable hereunder equal to the exceasyif of:

(a) The amount of Participant’s or surviving Spdsige other beneficiariePension Plan Benefits under the provisions of gmes®n Plar
calculated on the assumption that all bonus amdbatghe Participant elected to defer under theEd@cutive Deferred Compensation
Plan were paid as “earnings” as defined in the iBarRlan (to the extent not already included inhstearnings” under the Pension Plan
definition and subject to the limit on compensatimposed by Section 401(a)(17) of the Code); over

(b) The amount of Pension Plan Benefits actuallyapée to such Participant, surviving Spouse or ottemeficiary for each month under
the Pension Plan, as computed under the provisibtie Pension Plan.
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ADDENDUM
SPECIAL GRANDFATHER AND TRANSITION RULES

Pursuant to the provisions of Notice 2Q0&nd the additional transition rules provideginposed regulations under Code

Section 409A:

1.

The terms of this Amended and Restated Plan sbhalpply to any participant who terminated emplogtrior to January 1, 2005, and
was entitled to a payment under Article 4 (prioitsoamendment) or the JCI Pension Restoration. Bach participants shall continue to
be entitled to receive payment of the supplemeggakion benefit at the same time and in the same ds the benefit is paid under the
Pension Plar

. Any Participant who terminated employment durin@2@nd 2006 and who was entitled to a payment uidimle 4 (Pension

Supplement) or the JCI Pension Restoration Plagived such payment in the same form and at the §ameas payments were made
under the Pension Plan. Those payments, and aay pdlyments that began to be made under the Ram@danuary 1, 2005, shall
continue to be paid in the form of distributionefiect as of the date payments beg

. The Company provided each Participant with an oty to file a new distribution election duringlendar year 2005, with respect to

Savings Supplement Account and his vested PERTIEgtian Benefit Plan Account, as applicable. Tlesvrdistribution election allowed
the Participant to select a lump sum or up to 1€}) &nnual installments for each of his sub-acaaurtte distribution election received by
the Administrator as of December 31, 2005 is ircade.

. The Company provided each Participant who did aweha vested interest in his PERT Equalization BeRkn Account with an

opportunity to file a new distribution election thg calendar year 2006rovidedthat such election could not cause a payment otherw
due in 2006 to be deferred to a later year or caysgyment otherwise due in 2007 to be made in.2ZD®& new distribution election
allowed the Participant to select a lump sum otauien (10) annual installments for each of his-aotounts. The distribution election
received by the Administrator as of December 30628 irrevocable

. During calendar year 2006, the Company provided®/iDavid Myers with an opportunity to file an giea as to the form of distribution

for the portion of his Supplemental Plan Accoumtilaitable to retirement income supplemental cbotions (and earnings thereon). The
distribution election received by the Administrassrof December 31, 2006 is irrevocable with resfesuch portion of the Supplemental
Plan Account. The distribution election on fileadiDecember 31, 2005, continues to apply to theareder of his Supplemental Plan
Account.

. For 2006, Mr. Barth and Mr. Wandell, participantelar Appendix A, delayed the implementation oftisaiary increases until July 1,

2006. For purposes of calculati

28




the Pension Plan Supplement and Matching Gantans under Appendix A for such individuals, therease in base salary shall be
deemed effective January 1, 20
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EX-10.AA

JOHNSON CONTROLS, INC.
COMPENSATION SUMMARY FOR NON-EMPLOYEE DIRECTORS

Compensation for non-employee membeth®Board of Directors (the “Board”) of Johnson @ols, Inc. (the “Company”), effective
October 1, 2006, consists of the payment for theagamy’s fiscal year of:

(i) a retainer at the annual rate of $200 to each non-employee director in the formXFG000 in cash and $100,000 in common
stock of the Company (the “Retainer”) and

(i) a Committee chair fee at the anma#d of $25,000 in cash to each non-employee emairsuccessor chair for the Audit, Corporate
Governance, Nominating and Compensation Commitiettee Board (the “Committee Chair Fee”).

Payment of Common Stock Portion of tietaiher.The Company will pay the common stock portion & Betainer on the date of the
annual shareholders meeting to each director theffice, subject to the following:

 If a director is retiring from the Board as oéttlate of such annual shareholders meeting, tleeditéctor will be entitled to receive
common stock with an aggregate value equal tohenumber of days that have elapsed from Octolétte fiscal year in question to the
date of the annual shareholders meeting divide@$65, multiplied by $100,00(

« If a director is newly elected at the annual shafders meeting, or was appointed as a director after the October 1 of the fiscal year in
guestion, then the director will be entitled toaiwe common stock with an aggregate value equ@)tthe number of days in the period
from the effective date of the director’s appointrner election to the Board through September 3befiscal year in question divided by
(y) 365, multiplied by $100,00t

If a director is newly appointed or ettto the Board after the annual shareholders ne#tithe fiscal year in question, then the
director will be entitled to receive upon the effee date of his or her appointment or election own stock with an aggregate value equal to
(x) the number of days in the period from the affecdate of the director’s appointment or electiorough September 30 of the fiscal year in
question divided by (y) 365, multiplied by $100,000

If a director retires from the Board eitlon October 1 or after October 1 of the fiscarja question but prior to the annual
shareholders meeting in such fiscal year, therlitteetor will be entitled to receive upon the effee date of his or her date of retirement
common stock with an aggregate value of (x) the lmemof days that have elapsed from October 1 ofisical year in question to the date of
the director’s retirement divided by (y) 365, mplliied by $100,000.

Payment of the Cash Portion of the Retaand Committee Chair FEEhe Company will pay the cash portion of the Retaend the
Committee Chair Fee in the form of a quarterly paptr($25,000 per quarter for the cash portion efRletainer and $6,250 per quarter for
Committee Chair Fee) in advance on the first bissiay of each quarter to each director then ineféxcept that the Company will make
the first payment on November 15, 2006. If a doed either elected or appointed to the Board@pipointed as a Committee Chair (or
successor to a Committee Chair) at any time duhediscal year after the first business day ofiartgr, then such director will receive upon
the effective date of such election or appointmfamtthe quarter in which such election or appoieins effective, a




prorated amount of the cash portion of the Retaanefor any Committee Chair Fee with such amoubgttdetermined in the manner set fi
below:

» Cash portion of Retainefhe director shall receive a cash amount equad)tthé number of days from the effective date ef th
appointment or election to the first day of the trguxarter divided by (y) 90, multiplied by $25,0@01d

» Committee Chair Fe&he director shall receive a cash amount equad)tthé number of days from the effective date efdppointment ¢
election to the first day of the next quarter deddoy (y) 90, multiplied by $6,25

The Company will not pay any fees foeattance at meetings of the Board or any committee.

Additionally, the Company will grant td aew nonemployee members of the Board 800 shares of constoak of the Company upi
election or appointment to the Board.

All shares of stock to be issued to doesas contemplated above will be issued purdioathie 2003 Director Stock Plan.

Non-employee directors are permitteddfedall or any part of their Retainer and Comneit@hair Fees under the Johnson Controls,
Inc. Deferred Compensation Plan for Certain Direxto

The Company will also reimburse non-empidirectors for any expenses related to theuiceeon the Board.
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Exhibit 10.BB

JEHNSON
CONTRELS

RESTRICTED STOCK AGREEMENT

GRANTED TO NUMBER OF SHARES
Employee Nam HHH
GRANT DATE STOCK PRICE RESTRICTION PERIOD ENDS ON:
dd/mm/yyyy Closing Price on Grant Da ### Share— dd/mm/yyyy

### Share— dd/mm/yyyy

JOHNSON CONTROLS, INC.
RESTRICTED STOCK PLAN

This certifies that on January 3, 2006, Johnsoni©Gt® Inc., shall grant a Restricted Stock Awasdralicated above, upon the terms and
conditions in this Agreement and the terms of tiestRcted Stock Plan dated October 1, 2001, anchdetkJanuary 28, 2004, which terms
Participant accepts.

Johnson Controls, Inc., a Wisconsin corporatios,iteprincipal office in Milwaukee, Wisconsin, @iCompany”).The Restricted Stock Pl
(the “Plan”) was adopted October 1, 2001, to alRestricted Shares or Restricted Share Units o€tirapany’s common stock (“Shares”) to
be granted to certain key employees of the Compamyy Subsidiary, as defined in Section 425(fhefInternal Revenue Code of 1986, as
amended (“Subsidiary”).

The individual named in this agreement (the “Paoéint”) is a key employee of the Company or a Siibsy, and the Company desires the
Participant to remain in such employ by providihg Participant with a means to increase his/hgurtary interest in the Company’s
success. The Plan and this Agreement shall be a@steried by the Compensation Committee of the Bo&mirectors (the “Committee”)f at
any time the Committee shall not be in existentoe Board shall administer the Plan and this Agre#rard each reference to the Committee
herein shall be deemed to include the Board.




The parties mutually agree as follows:

1. Grant of Award . Subject to the terms and conditions of the Pdaegpy of which has been delivered to the Partitipad made a part
hereof, and this Agreement, the Company grantsgdarticipant an award of Restricted Shares oddteeand with respect to the number
of Shares specified above. The Participant may,gheior to or within thirty (30) days after theamt date, to convert the Award, in whole
or in part, to Restricted Share Units. If the R#ptint fails to make an election, the Award shathain in the form of Restricted Shares.
Any capitalized terms not defined in this Agreemwiit have the meanings provided in the Pl

2. Restricted Shares. If the Award is in the form of Restricted Sharbs Restricted shares are subject to the followiyisions:

Restriction Period. The Company will hold the Restricted Shares in@sdor the Restriction Period. During this peritioe Participant
may not sell, transfer, pledge, assign or otherwssethese Restricted Shares, and the Restricard<sSshall be subject to forfeiture as
provided in Section ¢

Restricted Shares will be held in a book entry slparsition while in escrow, subject to the transéstrictions and risk of forfeitur

a) Removal of RestrictionRestricted Shares that have not been forfeited seabme available to the Participant after theday of the
Restriction Period. Once the Shares are releasedestrictions shall be removed from the Partiat’s book entry share positic

b) Voting Rights. During the Restriction Period, the Participantyre&ercise full voting rights with respect to thedRicted Share:

c) Dividends and Other Distributionsny dividends or other distributions paid or #@elied with respect to Restricted Shares will be
subject to the same terms and conditions (includsigof forfeiture) as the Restricted Shares tachhey relate. All dividends or
other distributions paid or delivered with respiecRestricted Shares during the Restriction Pejadider than dividends or other
distributions payable in Shares) shall be allocédesl Share Unit account under the Deferred CongienmsPlan. Dividends or
distributions payable in shares will be held inomk entry share position as Restricted She

d) Payment of DividendsThe value of the Participant’s Share Unit accasto which the Restriction Period has lapsed begbaid to
the Participant (or his benefician

3. Restricted Share Units.If the Participant elects to convert all or partlué Award to Restricted Share Units, the ResidcGhare Units a
subject to the following term:

a) Establishment of AccounThe Company shall establish a bookkeeping acamuér the Deferred Compensation Plan to which shal
be credited the number of Restricted Share Unétsted. During the Restriction Period, the Restii@bare Unit account will be
subject to a risk of forfeiture as provided in $@ti.

b) Alienation of Account The Participant (or beneficiary) shall not hawg &ght to assign, transfer, pledge, encumbertlogravise use
the Restricted Share Unit account (including atfterRestriction Period has lapse

-2-




c)

d)

Dividends and Other Distribution$he Participant’s Restricted Share Unit accobati$e credited for any dividends or other
distributions delivered on Shares equivalent tontliaber of Restricted Share Units credited to sudount, whether in the form of
cash or in property, in accordance with the terfrth@ Deferred Compensation Plan. Such credit $leaflubject to the same terms and
conditions (including risk of forfeiture) as the $dgcted Share Units to which they rele

Payment of AccountThe value of the ParticipastShare Unit account as to which the RestrictiaioBédas lapsed shall be paid to
Participant (or his beneficiary) in accordance wifite terms of the Deferred Compensation F

. Termination of Employment — Risk of Forfeiture.

a)

b)

Retirement|f the Participant terminates employment from @mmpany and its Subsidiaries due to Retirementramaining
Restriction Period shall continue as if the Pgpiait continued in active employment. If the Papait engages in Inimical Conduct
after his Retirement, as determined by the Commitiay Restricted Shares and/or Restricted Shaite &till subject to a Restriction
Period shall automatically be forfeited as of tlagedof the Committe s determinatior

Death or Disability If the Participant’'s employment from the Compamygl its Subsidiaries terminates because of deafiotat and
Permanent Disability at a time when the Particiamtid not have been terminated for Cause, oeifRthrticipant dies after Retirement
while this Award is still subject to the Restrigti®eriod, any remaining Restriction Period shalbmatically lapse as of the date of
such termination of employment or death, as apiplc:

Other Terminationf the Participant’'s employment terminates for aegson not described above, then any RestrictectShad/or
Restricted Share Units (and all deferred dividepaid or credited thereon) still subject to the Retsvon Period as of the date of such
termination shall automatically be forfeited anturaed to the Company. In the event of the Padsitijs involuntary termination of
employment by the Company or a Subsidiary for othan Cause, the Committee may waive the autorfafigiture of any or all such
Shares or Share Units (and all deferred dividemds gr credited thereon) and may add such newictistrs to such Restricted Shares
or Restricted Share Units as it deems appropfldte.Company may suspend payment or delivery ofesh@vithout liability for
interest thereon) pending the Committee’s detertitinaf whether the Participant was or should hiaeen terminated for Cause or
whether the Participant has engaged in Inimicaldboh

. Amendment of Agreement.The Committee, subject to the provisions of thetfsed Stock Plan, may amend this award agreer

. Withholding. The Participant agrees to remit to the Companyfareign, Federal, state and/or local taxes (inelgdhe Participant’s
FICA obligation) required by law to be withheld tvitespect to the issuance of Shares or the vestidipr distribution of the Participant’s
Share Unit account. The Company can withhold Shaodenger restricted, or can withhold from othaslt or property payable to the
Participant, in the amount needed to satisfy arthivalding obligations

The Participant may elect to tender to the Comgaeyiously acquired Shares to satisfy the minimarwtithholding obligations. The
value of the Shares to be tendered is to be baséued-air Market Value of the Shares on the daiethe amount of tax to be withheld is
determined




7. Securities ComplianceThe Company may place a legend or legends upocetti@icates for Shares issued under the Plan amdissue
“stop transfer” instructions to its transfer agentespect of such Shares as it determines to t&ssary or appropriate to (a) prevent a
violation of, or to obtain an exemption from, tlegistration requirements of the Securities Actliapple state securities laws or other
legal requirements, or (b) implement the provisiohthe Plan or any agreement between the Compashyhee Participant with respect
such Share:

8. SuccessorsAll obligations of the Company under this Agreemsimll be binding on any successor to the CompBEmy terms of this
Agreement and the Plan shall be binding upon aunkito the benefit of the Participants, heirs, ekers, administrators or legal
representative:

9. Legal Compliance.The granting of this Award and the issuance of &ander this Agreement shall be subject to alliegipe laws,
rules, and regulations and to such approvals bygamgrnmental agencies or national securities exggmas may be require

10. Governing Law; Arbitration. This Agreement and the rights and obligations hadeushall be governed by and construed in
accordance with the internal laws of the State efdbhsin.

Arbitration will be conducted per the provisiongtlie Restricted Stock Plan.

BhbhbAbbbABBARAbbahbbibhbbbbbnbibbbhbbbhbbhbibhbbibh

This Agreement, and any documents expressly incated herein, contains all of the provisions agtile to the Restricted Stock Award. No
other statements, documents or practices may moaéfive or alter such provisions unless expresstyfath in writing, signed by an
authorized officer of the Company and deliverethParticipant.

IN WITNESS WHEREOF, the Company has caused thisrRes] Stock Agreement to be executed by onesaduly authorized officers, and
the Participant has consented to the terms ofithisement, as of the date of Grant specified orfrtivé of this certificate.

JOHNSON CONTROLS, INC.

Jerome D. Okarma
Vice President, Secretary and General Counsel

Participant Date




EMPLOYEE NAME
AMENDMENT TO RESTRICTED STOCK AGREEMENTS

On January 3, 2006, you received an awardesfriRted Stock under the Johnson Controls, InstriRéed Stock Plan. The Compensation
Committee amended the plan to change the vestlag for retirement. Because of this change to tae,[Section 4.a) of your Restricted
Stock Agreement is amended to read as follows:

a) Retirement If the Participant terminates employment from @@mpany and its Subsidiaries due to Retireroardr after the last day
of the calendar year following the calendar year iwhich the Award of Restricted Shares or RestrictecGhare Units is made any
remaining Restriction Period shall continue ad& Participant continued in active employmgpitovided, however, that for awards
granted on January 3, 2006, if the Participant ternmates employment due to Retirement on or after Desnber 31, 2006, any
remaining Period of Restriction shall continue asfithe Participant continued in active employment If the Participant engages in
Inimical Conduct after his Retirement, as determibg the Committee, any Restricted Shares and/strigied Share Units still subject t
Restriction Period shall automatically be forfeitelof the date of the Committee’s determination.

Please sign below to acknowledge your readjmnd agreement to, this Amendment to your RetetitiStock Agreement. Please keep the
duplicate copy of this Amendment (which is attagh&ith your Restricted Stock Agreements in yourspaal records. A copy of the amen
plan is enclosed.

JOHNSON CONTROLS, INC.

Its: Vice President, Secretary and
General Counsel

PARTICIPANT:

Employee Nami

Dated







Exhibit 10.CC

JOHNSON CONTROLS, INC.
OPTION AWARD

Name: Employee Nam Number of Options: ####
Grant Date: mm/dd/yyyy Expiration Date: mm/dd/yyyy
Exercisable Date:mm/dd/yyyy Option Exercise Price:$$.$$

2006 Stock Option Grant— Terms for Nonqualified Stock Options and Stock Appeciation Rights

Johnson Controls, Inc., a Wisconsin corporatiomitg principal office in Milwaukee, Wisconsin, @iCompany”) has adopted the 2000
Stock Option Plan (the “Plan”) to permit optiongalarchase shares of the Company’s common stockgk3tto be granted to certain key
employees of the Company or any Subsidiary, aneéfin Section 425(f) of the Internal Revenue CafdE986, as amended (“Subsidiary”).
The individual (the “Optionee”) is a key employdete Company or a Subsidiary, and the Companyekethe Optionee to remain in such
employ by providing the Optionee with a means fuare or to increase his/her proprietary interegshe Company’s success.

NOW, THEREFORE, in consideration of the premises afiithe covenants and agreements herein set fodtparties hereby mutua
covenant and agree as follows:

1. Subject to the terms and conditions of the Pdazgpy of which has been made available to théo@ge and made a part hereof, and this
Agreement, the Company grants to the Optionee:

a) In the case of a Nonqualified Stock Optiiaght to purchase from the Company all or any p&dn aggregate number of shares of
Stock. (Hereinafter such shares of Stock are redetw as the “Optioned Shares” and the option tohase the Optioned Shares is referred to
as the “Option”). The Option is intended to condéta “nonqualified stock option” or an option fstock appreciation rights.”

b) The purchase price payable upon exercisieeoNonqualified Stock Option shall be the optixercise price per share indicated in the
Optionee notification, subject to adjustment asdbsd in the terms of the Plan.

¢) An Option granted for Stock AppreciatiorgRis entitles the Optionee to receive the econmailige of such stock appreciation rights
determined in the manner prescribed in the Planmieat, Paragraph 16, subparagraph (b), and irothe frescribed in Paragraph 16,
subparagraph (c).

2. Subject to the terms and conditions of the Rlahthis Agreement, the Option may be exerciseth&yptionee while in the employ of the
Company or any Subsidiary, in whole or in partnorements of 100 shares or more, from time to tenbject to the vesting dates and
expiration date. The vesting schedule of the opaas follows:

(a) Fifty Percent (50%) of the Option shalsiven the two-year anniversary date of the GrariéDa
(b) Fifty Percent (50%) of the Option shalkven the three-year anniversary date of the GDai.
The Option shall expire ten years from thei@pGrant Date.

3. The Option may be exercised only by written emtdelivered, faxed or mailed to the Sharehol@eviSes Department of the Company in
Milwaukee, Wisconsin, specifying the number of @p&d Shares being purchased. Such notice shatidoenganied by payment of the en
option price of the Optioned Shares being purcha@eith cash or its equivalent; (ii) by tenderipgeviously acquired shares of Stock valued
at their fair market value at the time of




exercise; or (iii) by any combination of (i) and.(For purposes of this paragraph, fair marketigahall be determined in the same manner a:
the fair market value of the Stock on the GranteDmaas determined pursuant to the Plan document.

An Optionee selected by the Compensation Caraenio participate in the Deferral Plan may dedeeipt of shares of Common Stock
deliverable upon exercise by making a deferraltele@s set forth in the Johnson Controls StockddDeferral Policies and Procedures.

4. (a) It shall be a condition of the obligationtbé Company to issue or transfer shares of Stpok exercise of the Option, and that the
Optionee pay to the Company upon its demand, socluat as may be requested by the Company for tipope of satisfying its liability to
withhold federal, state or local income or othesewincurred by reason of the exercise of the @ptidhe amount requested is not paid, the
Company may refuse to issue or transfer sharetock$ipon exercise of the Option.

(b) The Optionee shall be permitted to satibyCompany’s withholding tax requirements by thec(the “Election”) to have the
Company withhold shares of Stock otherwise issuttbte Optionee or to deliver to the Company shafeStock having a fair market value
on the date income is recognized pursuant to teecese of the Option (the “Tax Date”) equal to thimimum amount required to be withheld
by the Optionee. If the number of shares of Statkeiinined pursuant to the preceding sentenceisbhlbe a fractional share, the number of
shares withheld or delivered shall be reducedemtixt lower whole number and the Optionee shéilleteto the Company cash in lieu of
such fractional share, or otherwise make arrang&satisfactory to the Company for payment of sumiount.

i. The Election must be received by the ShddshrdServices Department of the Company, at itsqgipal office, prior to the
Optione’s Tax Date

ii. The Election shall be irrevocable, and thalsubject to disapproval, in whole or in paxtthe Committee. The Election shall be
made in writing and shall be made according to sutds and regulations and in such form as the Citteenshall determine

5. (a) In the event a Participant’s employment wlin Company or any of its subsidiaries shall beaiteated for any reason, except early or
normal retirement, death or total and permanemthiliy, a Participant may exercise his or her @psi or stock appreciation rights (to the
extent vested and exercisable as of the date d?ahicipant’s termination of employment) for aipdrof thirty (30) days after the date of the
Participants termination of employment, unless such Optiostock appreciation right expires earlier undertérens of the award agreeme
Thereafter, all rights to exercise an Option ocktappreciation right shall terminate.

(b) If the Optionee ceases to be an employ¢eeocCompany or any Subsidiary by reason of earlyormal retirement or total and
permanent disability, the option or stock apprésiatight: (i) shall be exercisable in full withotggard to any vesting requirements; provided
that an Option or stock appreciation right of atiegrant who retires shall be exercisable in fullyoif the Participant retires on or after the
day of the calendar year following the calendarr yeavhich such Option or stock appreciation riglats granted, unless the Committee
determines otherwise, and (ii) may be exercisethbyParticipant at any time within thirty-six mosthfter the date of such early or normal
retirement or termination due to total and permadesability, as the case may be, unless such @uticstock appreciation right expires
earlier under the terms of the award agreement.

In the event of the death of a retiredi@mee or an Optionee on total and permanent digalthe Option may be exercised by the
person to whom the Option is transferred, by wilbg applicable laws of the descent and distribytas if the Optionee had remained living.

For certain participants who are officefshe Company or who are selected by the Compiens@ommittee of the Board, nonqualifi
stock options and stock appreciation rights magxercised, unless terminated earlier by its teimfyll without regard to any vesting
requirements, at the date of the Optionee’s retrdror disability, for a period selected by the @emsation Committee of either five (5) or
ten (10) years after early or normal retiremenfpoffive (5) years after the date of such totad @ermanent disability, as the case may be,
not thereafter.




In the event of the Optionee’s death w/hittively employed by the company, the Option Imagxercised to the extent otherwise
exercisable under paragraph 3 at the date of thie@e’'s death, the Option may be exercised byéreon to whom the Option is transferred
by will or by applicable laws of the descent anstritbution, unless terminated earlier by its tertysgiving notice, as provided in paragraph
4, at any time within twelve (12) months after ttege of death, and not thereafter.

For purposes of this subparagraph, thigo®ge’s employment shall be deemed to be termindte to (i) early or normal retirement if
the Optionee is then eligible to receive immedestdy or normal retirement benefits under the miavis of the Company’s or its subsidiaries
defined benefit pension plans; or, absent a defirion plan, if the Optionee has worked at lEastontinuous years for the Company and
is at least 55 years old, or retires with five dombus years of service and is at least 65 yedramd (ii) total and permanent disability if the
Optionee is permanently and totally disabled withie meaning of Section 22(e)(3) of the Internatd®eie Code of 1986, as amended.

(c) Termination for cause or inimical condsball cause the cancellation and forfeiture of @pyion, regardless of vesting; and any
pending exercises shall be cancelled on that daig amount the Participant owes to the company begffset from an amount payable or
stock deliverable hereunder.

(d) Notwithstanding the foregoing, from anteafa Change of Control, the Option shall contitaube exercisable for a sixty-day period
after the Optionee’s termination of employment.

6. The Optionee shall not be deemed for any pusptusbe a stockholder of the Company with respeanty shares which may be acquired
hereunder except to the extent that the Optiorl Bhak been exercised with respect thereto anaéshdrJohnson Controls common stock
issued therefor.

7. No Option granted hereunder shall be transferathler than options specifically designated byGbenpensation Committee as such and
meeting the following requirements of transfer:

a) by will or by the laws of descent and dttion; or
b) in the case of a nonqualified option:
() pursuant to ¢Qualified Domestic Relations Or¢’ as defined in Section 414(p) of the Internal Reee@ode; ol

(i) to (A) his or her spouse, children or grandcleild(‘Immediate Family Members”), (B) a partnersimpvhich the only partners are
the Participant’s Immediate Family Members, or &3just or trusts established solely for the beéméfone or more of the
Participant’s Immediate Family Members (collectiyehe Permitted Transferees), provided that theasg be no consideration for
any such transfer by a Participa

Following transfer (if applicable), such Optsoshall continue to be subject to the same tend<anditions as were applicable
immediately prior to transfer, provided that sugbtiGns may be exercised during the life of the iEidnt only by the Participant or, if
applicable, by the alternate payee designated un@eralified Domestic Relations Order or the Pgoéiot's Permitted Transferees.

8. The Optionee agrees for himself/herself anddptonee’s heirs, legatees, and legal represeattwith respect to all shares of Stock
acquired pursuant to the terms and conditionsisfAreement (or any shares of Stock issued putgaanstock dividend or stock split
thereon or any securities issued in lieu theredf aubstitution or exchange therefor) that thei@me and the Optionee’s heirs, legatees, and
legal representatives will not sell or otherwisgpdise of such shares except pursuant to an effaetiistration statement under the Securities
Act of 1933, as amended (“Act”), or except in anzaction which, in the opinion of counsel for then@pany, is exempt from registration
under the Act.

9. The existence of the Option herein granted stwlhffect in any way the right or power of then@any or its stockholders to make or
authorize any or all adjustments, recapitalizatioesrganizations, or other changes in the Comsargpital structure or its business, or any
merger or consolidation of the Company, or anyasse of bonds, debentures, preferred, or prioepeete stock ahead of or affecting the
Stock or the rights thereof, or dissolution or iaation of the Company, or any sale or transfealbbr any part of its assets or business, ol
other corporate act or proceeding, whether of dairoharacter or otherwise.
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10. As a condition of the granting of the Optidre Dptionee agrees for himself/herself and hidégal representatives, that any dispute or
disagreement which may arise under or as a resaftgursuant to this Agreement shall be governethb internal laws of the State of
Wisconsin and settled by final binding arbitratinraccordance with the rules of the American Adiitrn Association and the provisions of
the Plan.

11. Notwithstanding the provisions of paragraptf iz Agreement, in the event of a Change of Gurdf the Company, as defined in
Paragraphs 20 and 21 of the Plan document, th@®sghiall immediately become exercisable with resgeeall or any part of the Optioned
Shares. Further, upon a Change of Control of thafg2amy, Optionee may elect to surrender all or agfahe Option to the Company and
receive a cash payment, as defined in Paragrapii té Plan document.

This Agreement, and any documents expressly incatpd herein, contain all of the provisions apjlleao the Options and no other
statements, documents or practices may modify, evaialter such provisions unless expressly sét forwriting, signed by an authorized
officer of the Company and delivered to the Optane

IN WITNESS WHEREOF, the Company has caused thiso@gtgreement to be executed by one of its dulfaized officers as of the date
of Grant.

JOHNSON CONTROLS, INC.
Jerome D. Okarma
Vice President, Secretary and General Counsel
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EXHIBIT 21

JOHNSON CONTROLS, INC.
Following is a list of significant subsidiasief the Company, as defined by section 1.02(WRexdulation S-X, as of December 1, 2006.

Jurisdiction
Where
Subsidiary is
Name Incorporated
Hoover Universal, Inc Michigan
Johnson Controls Battery Group, |i Wisconsin
Johnson Controls Holding Company, | Delaware
Johnson Controls Technology Comp: Michigan

York International Corporatio Delaware






CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

EXHIBIT 23

We hereby consent to the incorporation by referémtlee Registration Statement on Form S-3 and Fe#@nlisted below of Johnson
Controls, Inc. of our report dated December 1, 2@0&ting to the financial statements, financiatesment schedule, management'’s
assessment of the effectiveness of internal cootret financial reporting and the effectivenesstdrnal control over financial reporting,
which appears in this Form 10-K

1.

© © N o g s~ w DN

R
N B O

13.

Registration Statement on Forr-8 (Registration No
Registration Statement on Forr-8 (Registration No
Registration Statement on Forr-8 (Registration No
Registration Statement on Forr-8 (Registration No

Registration Statement on Forr-3 (Registration No

Registration Statement on Forr-8 (Registration No.
Registration Statement on Forr-3 (Registration No.
Registration Statement on Forr-3 (Registration No.
Registration Statement on Forr-8 (Registration No.
Registration Statement on Forr-8 (Registration No.
Registration Statement on Forr-3 (Registration No.
Registration Statement on Forr-8 (Registration No.

Registration Statement on Forr-3 (Registration No.

/sl PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
Milwaukee, Wisconsin
December 1, 2006

. ©-30309)
. &31271)
. ©-58092)
. ©-58094)
. -64703)
3:-10707)
3:-13525)
3:-130714)
3:-66073)
3:-41564)
3:-59594)
3:-117898)
3:-111192)






EXHIBIT 31.1

CERTIFICATIONS
[, John M. Barth, Chairman and Chief Executive &fiof Johnson Controls, Inc., certify that:
1. I have reviewed this annual report on Forr-K of Johnson Controls, Inc

2. Based on my knowledge, this report does not comjnuntrue statement of a material fact or om#itéde a material fact necessary to
make the statements made, in light of the circuntets. under which such statements were made, nigamisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statements$ adimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defin
in Exchange Act Rules 1-15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls and praesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over finahm@gorting, or caused such internal control owearicial reporting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registsatisclosure controls and procedures and preséntais report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

d) Disclosed in this report any change in #gistrant’s internal control over financial repodithat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directf@spersons performing the equivalent
functions):

a) All significant deficiencies and materialak@esses in the design or operation of internairabaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b)  Any fraud, whether or not material, thatotwes management or other employees who have Hisag role in the registrant’s
internal control over financial reportin

Date: December 5, 2006 /s/ John M. Barth
John M. Barth
Chairman and Chief Executive Offict







EXHIBIT 31.2

CERTIFICATIONS
I, R. Bruce McDonald, Executive Vice President &fdef Financial Officer of Johnson Controls, Ireertify that:
1. | have reviewed this annual report on Forr-K of Johnson Controls, Inc

2. Based on my knowledge, this report does not comjnuntrue statement of a material fact or om#itéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nieadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statement$ adimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this rep

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defin
in Exchange Act Rules 1-15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls and pruaesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b)  Designed such internal control over finahm@gorting, or caused such internal control oveariicial reporting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presentad report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

d) Disclosed in this report any change in #hgistrant’s internal control over financial repogithat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directf@spersons performing the equivalent
functions):

a) All significant deficiencies and materialak@esses in the design or operation of internairabaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b)  Any fraud, whether or not material, thatotwes management or other employees who have Hisag role in the registrant’s
internal control over financial reportin

Date: December 5, 2006 /s/ R. Bruce McDonald
R. Bruce McDonald
Executive Vice President and Chief Financial
Officer







EXHIBIT 32

CERTIFICATION OF PERIODIC FINANCIAL REPORTS

We, John M. Barth, Chairman and Chief Executivad@ff and R. Bruce McDonald, Executive Vice Presidmd Chief Financial Officer, of
Johnson Controls, Inc., certify, pursuant to Seci66 of the Sarbanes-Oxley Act of 2002, that:

(1) the Annual Report on Form 10-K for the yeaded September 30, 2006 (the “Periodic Repartijtich this statement is an exhibit
fully complies with the requirements of Sectiond)3¢r 15(d) of the Securities Exchange Act of 1838U.S.C. 78m or 780(d)) at

(2) information contained in the Periodic Report faphgsents, in all material respects, the finarmdaldition and results of operations
Johnson Contrals, Ini

Dated: December 5, 2006

/s/ John M. Barth

John M. Bartt
Chairman ant
Chief Executive Office

/s/ R. Bruce McDonald
R. Bruce McDonalc

Executive Vice President ai
Chief Financial Office




