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(Check all applicable)
(Last) (First) (Middle) 3. Date of Earliest Transaction
(Month/Day/Y ear) __X__ Director X__ 10% Owner
100 NORTHFIELD STREET 02/27/2009 Officer (give title Other (specify
below) below)
(Street) 4. If Amendment, Date Original 6. Individual or Joint/Group Filing(Check
Filed(Month/Day/Year) Applicable Line)
_X_ Form filed by One Reporting Person
GREENWICH, CT 06830 Qs(ljrc:rm filed by More than One Reporting
(i) (i) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
1.Title of 2. Transaction Date 2A. Deemed 3. 4. Securities 5. Amount of 6. Ownership 7. Nature of
Security (Month/Day/Year) Execution Date, if = TransactionAcquired (A) or Securities Form: Direct Indirect
(Instr. 3) any Code Disposed of (D) Beneficially (D) or Beneficial
(Month/Day/Year) (Instr.8) (Instr. 3,4 and 5) Owned Indirect (I) Ownership
Following (Instr. 4) (Instr. 4)
Reported
(::‘r) Transaction(s)
Instr. 3 and 4
Code V Amount (D) Price (Instr. 3 and 4)
Common
1,040 D
Stock
Common e
9,070,839 I Footnote
Stock
[©]
Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
Persons who respond to the collection of SEC 1474
information contained in this form are not (9-02)

required to respond unless the form
displays a currently valid OMB control
number.



Edgar Filing: Breeden Richard C - Form 4

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
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*Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Restricted stock units granted under Zale Corporation Non-Employee Director Equity Compensation Plan, as amended (the "Plan"), that
vest on November 18, 2009. Upon vesting, the holder will be entitled to receive one share of common stock for each unit, unless the

@

Board of Directors determines that payment shall be made in cash. The holder has elected to defer delivery of any shares that would be
due by virtue of vesting until the date that is six months following his separation from service on the Company's Board. Pursuant to the

Funds' (as defined below) governing documents, any economic benefit with respect to this grant will be apportioned among the Funds (as

defined below)
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Richard C. Breeden is the managing member of Breeden Capital Partners, LLC, managing member and Chairman and Chief Executive of
Breeden Capital Management LLC and the Key Principal of Breeden Partners (Cayman) Ltd., and, as such, may be deemed to be the
indirect beneficial owner of the shares of Common Stock owned by Breeden Partners L.P., Breeden Partners (California) L.P., Breeden
Partners(California) II L.P., Breeden Partners (New York) I L.P., Breeden Partners Holdco Ltd. and Breeden Partners (Cayman) Ltd. (the
"Funds"); however, he disclaims beneficial ownership of such shares except to the extent of his pecuniary interest therein.

Granted under the Plan and vests in four annual installments beginning January 17, 2009. Pursuant to the Funds' governing documents,
any economic benefit with respect to these stock options will be apportioned among the Funds.

Deferred stock units granted under the Plan. Under the terms of the Plan, Mr. Breeden elected to receive the deferred stock units in lieu of
a quarterly cash retainer payment of $10,000 for service as a member of the Company's Board of Directors. Mr. Breeden was granted
8,000 deferred stock units based on the 2/27/2009 closing price of $1.25. The deferred stock units vest immediately upon grant. The
holder is entitled to receive one share of common stock for each unit, unless the Board of Directors determines that payment shall be
made in cash. The holder has elected to defer delivery of any shares that would be due until the date that is six months following his
separation from service on the Company's Board. Pursuant to the Funds' governing documents, any economic benefit with respect to this
grant will be apportioned among the Funds.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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