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multiplied by the number of shares in respect of which the SAR is exercised, less any amount
retained or not issued to cover tax withholdings, if necessary. The value per share of Common
Shares shall be determined as of the date of exercise of such SAR.

6) No Deferral Features. To the extent necessary to comply with Code Section 409A,
the SAR Agreement shall not include any features allowing the Participant to defer recognition of
income past the date of exercise.

7.4 Standard Terms and Conditions.

Unless the Committee specifies otherwise in the SAR Agreement, the terms set forth in this
Section 7.4 shall apply to all SARs granted under the Plan. A SAR Agreement that incorporates the
terms of the Plan by reference shall be deemed to have incorporated the terms set forth in this
Section 7.4

(@D Exercise Price. The standard Exercise Price of a SAR shall be 100% of the Fair
Market Value per share of Common Shares on the Grant Date.

2) Term. The standard term of a SAR shall be ten (10) years from the Grant Date. The
term of a SAR shall be no longer than ten (10) years from the Grant Date.

3) Exercisability. Subject to Section 13.1, the standard rate at which a SAR shall be
exercisable shall be twenty five (25) percent on each of the first four anniversaries of the
Grant Date.

(4) Non-transferability of Stock Appreciation Rights. The standard SAR Agreement
shall provide that no SAR shall be sold, assigned, margined, transferred, encumbered, conveyed,
gifted, alienated, hypothecated, pledged or otherwise disposed of, other than by will or the laws of
descent and distribution, and all SARs shall be exercisable during the Participant's life time only by
the Participant.

(5) No Company or Affiliate Repurchase. The standard SAR Agreement shall stipulate
that the Company and/or an Affiliate may not, under any circumstances, repurchase the Common
Shares delivered in settlement of the exercise of the SAR or enter into an arrangement that has a
similar effect.

6) No Deferral Features. The standard SAR Agreement shall not include any features
allowing the Participant to defer recognition of income past the date of exercise.

7.5 Termination.

A Stock Appreciation Right shall be forfeited or terminated under the same circumstances,
as set forth in Section 6.5, as Options would be forfeited or terminated under the Plan, unless
otherwise specifically provided in an Agreement.

ARTICLE VIII
RESTRICTED STOCK
8.1 General.

The Committee shall have authority to grant Restricted Stock under the Plan at any time or
from time to time. The Committee shall determine the number of shares of Restricted Stock to be
awarded to any Participant, the Restriction Period within which such Awards may be subject to
forfeiture, and any other terms and conditions of the Awards including without limitation providing
for either grant or vesting conditioned upon the achievement of performance goals pursuant to
Section 15.6 or the execution of, and/or compliance with, a non-competition or non-solicitation
agreement, or both. Each Award shall be confirmed by, and be subject to the terms of, an
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