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Agreement containing the applicable terms and conditions of the Award, including the Restriction
Period. The Committee may provide in an Agreement for an accelerated lapse of the Restriction
Period upon such events or standards that it may determine, including the achievement of one or
more performance goals set forth in Section 15.6. Restricted Stock may be granted alone orin
addition to other Awards granted under the Plan.

8.2 Grant, Awards and Certificates.

The grant of an Award of Restricted Stock shall occur as of the Grant Date determined by
the Committee. Notwithstanding the limitations on issuance of Common Shares otherwise
provided in the Plan, each Participant receiving an Award of Restricted Stock shall be issued a
certificate (or other representation of title, such as book entry registration) in respect of such
Restricted Stock. Such certificate shall be registered in the name of such Participant and shall
bear an appropriate legend referring to the terms, conditions, and restrictions applicable to such
Award as determined by the Committee. The Committee may require that the certificates
evidencing such shares be held in custody by the Company until the Restriction Period shall have
lapsed and that, as a condition of any Award of Restricted Stock, the Participant shall have
delivered a share power, endorsed in blank, relating to the Common Shares covered by such Award.

8.3 Required Terms and Conditions.

Restricted Stock shall be subject to the following terms and conditions and to such
additional terms and conditions, not inconsistent with the provisions of the Plan, as the Committee
shall deem desirable:

(@B) Restriction Period. Restricted Stock shall be subject to restrictions for a period set
forth in the Agreement, which Restriction Period generally shall be a minimum of three years from
the Grant Date (except in the case of Restricted Stock granted in lieu of or replacement of
compensation that is subject to vesting restrictions, in which case the Restricted Stock may be
subject to the same vesting restrictions as was the compensation). No more than five (5) percent
of the total Awards granted under Articles VIII, IX, and X of the Plan in any year shall be subject to
restrictions for a period of less than three years from the Grant Date.

@) Restrictions. The Committee may condition the grant or vesting of the Restricted
Stock on the performance of services for the Company, the attainment of performance goals, the
execution of and/or compliance with a non-competition and/or non-solicitation agreement, or any
combination of the aforementioned items.

3 Limitations on Transferability. Subject to the provisions of the Plan and the
Agreement, during the Restriction Period set by the Committee, commencing with the Grant Date
of such Award, the Participant shall not be permitted to sell, assign, margin, transfer, encumber,
convey, gift, alienate, hypothecate, pledge or otherwise dispose of unvested Restricted Stock.

(4 Delivery. If a share certificate is issued in respect of Restricted Stock, the certificate
shall be registered in the name of the Participant but shall be held by the Company for the account
of the Participant until the end of the Restriction Period. If and when the Restriction Period expires
without a prior forfeiture of the Restricted Stock subject to such Restriction Period, unlegended
certificates (or other representation of title) for such shares shall be delivered to the Participant.

8.4 Standard Terms and Conditions.

Unless the Committee specifies otherwise in the Restricted Stock Agreement, the terms set
forth in this Section 8.4 shall apply to all Restricted Stock granted under the Plan. A Restricted
Stock Agreement that incorporates the terms of the Plan by reference shall be deemed to have
incorporated the terms set forth in this Section 8.4.

[@D) Restriction Period. The standard Restriction Period shall be four (4) years from the
Grant Date.

‘ mastercard



