
MASTERCARD INC

FORM 8-K
(Current report filing)

Filed 06/07/07 for the Period Ending 06/07/07

    
Address 2000 PURCHASE STREET

PURCHASE, NY 10577
Telephone 9142492000

CIK 0001141391
Symbol MA

SIC Code 7389 - Business Services, Not Elsewhere Classified
Industry Consumer Financial Services

Sector Financial
Fiscal Year 12/31

http://www.edgar-online.com
© Copyright 2014, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.

http://www.edgar-online.com


UNITED STATES  

SECURITIES AND EXCHANGE COMMISSION  

WASHINGTON, D.C. 20549  
   

FORM 8-K  

CURRENT REPORT  
Pursuant to Section 13 or 15(d) of the  

Securities Exchange Act of 1934  

Date of report (Date of earliest event reported): June 7, 2007  

MasterCard Incorporated  
(Exact Name of Registrant as Specified in Charter)  

   

2000 Purchase Street  
Purchase, New York 10577  

(Address of Principal Executive Offices and Zip Code)  

(914) 249-2000  
(Registrant’s Telephone Number, Including Area Code)  

Not Applicable  
(Former Name or Former Address, if Changed Since Last Report)  

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under 
any of the following provisions:  
   

   

   

   

   

Delaware   001-32877   13-4172551 
(State or Other Jurisdiction of Incorporation)   (Commission File Number)   (IRS Employer Identification No.) 

  � Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

  � Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

  � Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

  � Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



Approval of MasterCard Incorporated 2006 Long Term Incentive Plan, as Amended and Restated  

On June 7, 2007, at the annual meeting of stockholders (the “Annual Meeting”) of MasterCard Incorporated (the “Company”), 
stockholders approved the MasterCard Incorporated 2006 Long Term Incentive Plan, as amended and restated (the “LTIP”). The amendments to 
the LTIP that were approved by the stockholders include the following:  
   

   

   

   

   

   

Additional information concerning certain of the amendments to the LTIP can be found in the Company’s proxy statement filed with the 
Securities and Exchange Commission on April 26, 2007 (No. 001-32877).  

The description of the LTIP in this Current Report is a summary and is qualified in its entirety by the terms of the LTIP, a copy of which is 
attached as Exhibit 10.1 and is incorporated herein by reference.  

Director Departure  

On June 7, 2007, following the Annual Meeting, Norman McLuskie, a Class M director of the Company, concluded his service on the 
Board of Directors of the Company.  

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.  

Also at the Annual Meeting, the stockholders of the Company approved an amendment to Section 4.3 of the amended and restated 
certificate of incorporation of the Company (the “Amendment”) to:  
   

   

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers. 

  
•   An increase in the number of shares of the Company’s Class A common stock that may be issued under the LTIP from 5,300,000 to 

11,550,000.  
  •   An extension of the term of the LTIP one year, such that the LTIP will expire on December 31, 2016.  

  
•   Insertion of a provision that the $10,000,000 limitation on target awards that may be granted to a participant for any three-year 

performance period applies only to cash awards.  

  
•   A clarification that the Human Resources and Compensation Committee of the Board of Directors has the authority to limit 

participant eligibility to persons who execute a non-competition and/or non-solicitation agreement and to condition vesting or 
payment of any award under the LTIP on execution of and/or compliance with such an agreement.  

  •   A broadening of the definition of for “Cause” termination under the LTIP.  

  

•   Insertion of a provision that restricted stock, restricted stock units and performance units will generally be subject to a restriction 
period not less than three years from the date of grant and that not more than five percent (5%) of the total restricted stock, restricted 
stock units and performance units granted in any year will be subject to restrictions for a period of less than three years from the date 
of grant.  

  
•   Provide that the Company may from time to time permit, subject to any conditions that it may determine in its sole discretion to 

impose (including, without limitation, any requirements the  



Company may impose to facilitate the orderly entry of converted shares of its Class A common stock into the public trading market), 
holders of shares of the Company’s Class B common stock to convert such shares into an equal number of shares of the Company’s 
Class A common stock (each, a “Conversion Transaction”) prior to May 31, 2010; provided, however, that the Company shall not 
authorize a Conversion Transaction if such transaction, given pro forma effect (1) would cause the percentage equal to the number of 
issued and outstanding shares of Class B common stock divided by the sum of the number of issued and outstanding shares of 
Class A common stock and Class B common stock, based on the number of shares outstanding as of the end of the prior fiscal quarter 
or such other more recent date to be established at the discretion of the Company, to fall below 15% or (2) taken together with all 
other Conversion Transactions effected during such calendar year, would cause the percentage equal to the number of issued and 
outstanding shares of Class B common stock divided by the sum of the number of issued and outstanding shares of Class A common 
stock and Class B common stock, based on the number of shares outstanding as of December 31 of the prior calendar year, to 
decrease by more than 10 percentage points.  

   

   

   

The Company intends to file a certificate of amendment of the Company’s amended and restated certificate of incorporation reflecting the 
Amendment with the Secretary of State of the State of Delaware on or about June 8, 2007. A copy of the certificate of amendment is attached as 
Exhibit 3.1 to this Current Report and is incorporated herein by reference.  

Item 8.01. Other Events.  

In addition to the approval of the LTIP and the Amendment, at the Annual Meeting stockholders also approved the following:  
   

Item 9.01 . Financial Statements and Exhibits .  

(d) Exhibits .  
   

  
•   Remove the “ right of first refusal”  of Class A members and affiliate members of MasterCard International Incorporated, a 

membership corporation and the Company’s principal operating subsidiary (“MasterCard International” ), set forth in Section 4.3(E).  

  

•   Create an exception to the prohibition against members of MasterCard International beneficially owning Class A common stock set 
forth in Section 4.3(K)(1), to allow such members to own shares of Class A common stock for a transitory period of no longer than 
30 days following a Conversion Transaction. Members of MasterCard International are not permitted to vote any shares of Class A 
common stock beneficially owned by them.  

  
•   Delete Section 4.3(F), which provided for the redemption of Class B common stock following the consummation of the Company’s 

initial public offering, since this redemption had already occurred and the provision was obsolete.  

  •   the election of Nancy J. Karch and Edward Suning Tian as Class A Directors, belonging to Class I whose term expires in 2010; and  
  •   the ratification of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for 2007.  



   

Exhibit No.    Description  
  3.1    Certificate of Amendment of the Amended and Restated Certificate of Incorporation of MasterCard Incorporated. 

10.1    MasterCard Incorporated 2006 Long Term Incentive Plan, as amended and restated effective June 7, 2007. 



SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned hereunto duly authorized.  
   

 

    MASTERCARD INCORPORATED 

Date: June 7, 2007     By:   /s/    Noah J. Hanft         
      Noah J. Hanft 
      General Counsel and Secretary 



Exhibit 3.1 

CERTIFICATE OF AMENDMENT OF THE AMENDED AND RESTATE D  
CERTIFICATE OF INCORPORATION  

OF  

MASTERCARD INCORPORATED  

Under Section 242 of the Delaware General Corporation Law  

FIRST: The name of the corporation is MASTERCARD INCORPORATED (hereinafter called the “Corporation”).  

SECOND: The Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on May 9, 
2001. An Amended and Restated Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on 
June 28, 2002. The current Amended and Restated Certificate of Incorporation of the Corporation (the “Amended and Restated Certificate of 
Incorporation”) was filed with the Secretary of State of the State of Delaware on May 30, 2006 and became effective on May 31, 2006.  

THIRD: The Amended and Restated Certificate of Incorporation is hereby amended to effect certain changes, as set forth below, pursuant 
to Section 242 of the Delaware General Corporation Law. Specifically, upon the effective date hereof, Section 4.3 of the Amended and Restated 
Certificate of Incorporation will be amended to:  
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•   Provide that the Corporation may from time to time permit, subject to any conditions that it may determine in its sole discretion to 
impose (including, without limitation, any requirements the Corporation may impose to facilitate the orderly entry of converted 
shares of the Corporation’s Class A Common Stock, par value $0.0001 per share (the “Class A Common Stock”) into the public 
trading market), holders of shares of the Corporation’s Class B Common Stock, par value $0.0001 per share (the “Class B Common 
Stock”) to convert such shares into an equal number of shares of Class A Common Stock (each, a “Conversion Transaction”) prior to 
May 31, 2010; provided, however, that the Corporation shall not authorize a Conversion Transaction if such transaction, given pro 
forma effect (1) would cause the percentage equal to the number of issued and outstanding shares of Class B Common Stock divided 
by the sum of the number of issued and outstanding shares of Class A Common Stock and Class B Common Stock, based on the 
number of shares outstanding as of the end of the prior fiscal quarter or such other more recent date to be established at the discretion 
of the Corporation, to fall below 15% or (2) taken together with all other Conversion Transactions effected during such calendar year, 
would cause the percentage equal to the number of issued and outstanding shares of Class B Common Stock divided by the sum of 
the number of issued and outstanding shares of Class A Common Stock and Class B Common Stock, based on the number of shares 
outstanding as of December 31 of the prior calendar year, to decrease by more than 10 percentage points.  



   

   

FOURTH: Section 4.3 of the Amended and Restated Certificate of Incorporation is hereby amended to read in its entirety as set out in 
Exhibit A.  

FIFTH: Immediately prior to the effective date hereof, the holders of Class B Common Stock were generally permitted to convert these 
shares into an equivalent number of shares of Class A Common Stock in connection with a sale of such shares commencing on May 31, 2010. 
As set forth above, upon the effectiveness of this Certificate, the Corporation may permit the holders of Class B Common Stock to convert their 
shares into an equal number of shares of Class A Common Stock from time to time prior to such date, subject to the limitations that no such 
transaction, given pro forma effect (1) would cause the percentage equal to the number of issued and outstanding shares of Class B Common 
Stock divided by the sum of the number of issued and outstanding shares of Class A Common Stock and Class B Common Stock, based on the 
number of shares outstanding as of the end of the prior fiscal quarter or such other more recent date to be established at the discretion of the 
Corporation, to fall below 15% or (2) taken together with all other Conversion Transactions effected during such calendar year, would cause the 
percentage equal to the number of issued and outstanding shares of Class B Common Stock divided by the sum of the number of issued and 
outstanding shares of Class A Common Stock and Class B Common Stock, based on the number of shares outstanding as of December 31 of the 
prior calendar year, to decrease by more than 10 percentage points.  

SIXTH: The foregoing amendment to the Amended and Restated Certificate of Incorporation was authorized by a resolution of the Board 
of Directors on April 5, 2007, and by a vote of the Shareholders of the Corporation on June 7, 2007.  

[ Remainder of Page Intentionally Left Blank ]  
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•   Remove the “right of first refusal” of Class A members and affiliate members of MasterCard International, a membership 

corporation, set forth in Section 4.3(E).  

  

•   Create an exception to the prohibition against members of MasterCard International beneficially owning Class A Common Stock set 
forth in Section 4.3(K)(1), to allow such members to own shares of Class A Common Stock for a transitory period no longer than 30 
days following a Conversion Transaction. Members of MasterCard International will not be permitted to vote any shares of Class A 
Common Stock beneficially owned by them.  

  
•   Delete Section 4.3(F), which provides for the redemption of Class B Common Stock following the consummation of the 

Corporation’s initial public offering, since this redemption has already occurred and the provision is now obsolete.  



IN WITNESS WHEREOF, the undersigned has executed this Certificate of Amendment this 8 th day of June, 2007 and affirmed the 
contents thereof as true under the penalties of perjury.  
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/s/ Noah J. Hanft 
Noah J. Hanft  
General Counsel and Corporate Secretary  



Exhibit A  

Section 4.3 of the Amended and Restated Certificate of Incorporation, as amended by this Certificate of Amendment  
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Section 4.3. Common Stock .  

(A) Voting Rights .  

(1) Each holder of Class A Common Stock, as such, shall be entitled to one vote for each share of Class A Common Stock held 
of record by such holder on all matters on which stockholders generally are entitled to vote (which, for the avoidance of doubt, shall 
not include the election of Class M Directors (as defined below)); provided , however , that to the fullest extent permitted by law, 
holders of Class A Common Stock, as such, shall have no voting power with respect to, and shall not be entitled to vote on (a) any 
amendment to this Amended and Restated Certificate of Incorporation (including any certificate of designations relating to any series 
of Preferred Stock) that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of such affected 
series are entitled, either separately or together with the holders of one or more other such series, to vote thereon pursuant to this 
Amended and Restated Certificate of Incorporation (including any certificate of designations relating to any series of Preferred 
Stock) or pursuant to the DGCL, or (b) any amendment to Section 4.3(A)(3)(c).  

(2) To the fullest extent permitted by law, holders of Class B Common Stock, as such, shall have no voting power and shall not 
be entitled to vote on any matter.  

(3) (a) Except as expressly set forth in Article IV, Section 4.3(A)(3)(b) and Article V, Section 5.1, to the fullest extent 
permitted by law, holders of Class M Common Stock, as such, shall have no voting power and shall not be entitled to vote on any 
matter; provided, however, that, in addition to any other vote required by law, for so long as any shares of Class M Common Stock 
remain issued and outstanding, the affirmative vote of at least a majority of the votes cast thereon by the holders of the Class M 
Common Stock, voting separately as a class, shall be required for:  

1) any sale, lease or exchange of all or substantially all of the Corporation’s assets or of any subsidiary of the 
Corporation, in each case which requires the approval of the stockholders of the Corporation under the DGCL, or approval of 
any sale, lease or exchange of all or substantially all of the assets of MasterCard International Incorporated (“ MasterCard 
International ”);  

2) the consummation of any merger or consolidation of the Corporation or any approval of the consummation of any 
merger or consolidation of MasterCard International, in either case, (a) with any other corporation or entity prior to the date 
that is 20 years and 11 months following the date of the consummation of the Corporation’s initial public offering of the 
Class A Common Stock (the “ Initial Public Offering ”), or (b) with (i) any competitor of the Corporation, as determined by 
the Board in its sole discretion, (ii) any Member (as defined below) or (iii) any financial institution that is eligible to become a 
Member, as determined by the Board in its sole discretion;  

3) any amendment or modification of this Amended and Restated Certificate of Incorporation to authorize the issuance 
of capital stock other than Class A Common Stock, Class B Common Stock, Class M Common Stock or Preferred Stock prior 
to the date that is 20 years and 11 months following the date of the consummation of the Initial Public Offering;  

4) the Corporation to cease to engage (directly or through its subsidiaries) in the business of providing core network 
authorization, clearing and settlement services for branded payment card transactions;  

5) any alteration, amendment or repeal of any provision of this Amended and Restated Certificate of Incorporation if 
such alteration, amendment or repeal would have the effect of permitting (i) any Person (as defined below) to Beneficially 
Own (as defined below) (a) shares of Class A Common Stock representing more than 15% of the aggregate outstanding shares 
or voting power of Class A Common Stock; (b) shares of any other class or series of stock of the Corporation entitled to vote 
generally in the election of  
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directors (which, for the avoidance of doubt, shall not include Class M Common Stock) (“ Other Voting Stock ”) representing more 
than 15% of the aggregate outstanding shares or voting power of such class or series of Other Voting Stock; or (c) shares of Class A 
Common Stock and/or Other Voting Stock representing more than 15% of the aggregate voting power of all the then outstanding 
shares of stock of the Corporation entitled to vote at an election of directors, voting as a single class, or (ii) any Member or Similar 
Person (as defined below) to Beneficially Own any share of Class A Common Stock or Other Voting Stock; and  

6) any alteration, amendment or repeal of any provision of this Article IV, Section 4.3(A)(3), the last sentence of Article V, 
Section 5.1, Article VI, Section 6.1(A), Article VI, Section 6.4 or Article VI, Section 6.5 of this Amended and Restated Certificate of 
Incorporation or the adoption of any provision inconsistent therewith.  

(b) For so long as any shares of Class M Common Stock are outstanding, holders of outstanding Class M Common Stock, voting 
separately as a class, shall be entitled to elect a number of directors of the Corporation (each, a “ Class M Director ”) that is equal to the 
lesser of (x) three and (y) the product of 1 /4 multiplied by the total number of directors that will be in office immediately following such 
election (rounded down to the nearest whole number). For so long as any shares of Class M Common Stock are outstanding, any Class M 
Director may be removed without cause by the affirmative vote of at least a majority in voting power of all the then outstanding shares of 
Class M Common Stock, voting separately as a class.  

(c) The aggregate number of votes that may be cast by all holders of the Class M Common Stock shall on all matters equal 1000 and 
each holder of Class M Common Stock, without regard to the number of shares of Class M Common Stock held by such holder, shall be 
entitled to that number of votes or fraction thereof that equals the product of 1000 multiplied by such holder’s Global Proxy Calculation, as 
such term is defined in, and determined in accordance with this Section 4.3(A)(3)(c). For purposes of determining the number of votes, or 
fraction thereof, to which each holder of Class M Common Stock shall be entitled, the Global Proxy Calculation for each such holder of 
Class M Common Stock shall be equal to the sum obtained by adding (A) .25 multiplied by a fraction, the numerator of which is such 
holder’s Gross Dollar Volume (GDV) and the denominator of which is the Corporation’s Gross Dollar Volume (GDV) attributable to all 
holders of Class M Common Stock of the Corporation, plus (B) .25 multiplied by a fraction, the numerator of which is such holder’s Gross 
Acquiring Volume (GAV) and the denominator of which is the Corporation’s Gross Acquiring Volume (GAV) attributable to all holders of 
Class M Common Stock of the Corporation, plus (C) .50 multiplied by a fraction, the numerator of which is the sum of (1) the Revenues 
Paid by such holder to the Corporation and its consolidated subsidiaries relating to all matters other than travelers cheque programs, plus 
(2) two times the Revenues Paid by the holder to the Corporation and its consolidated subsidiaries relating to travelers cheque programs, 
and the denominator of which is the sum of (1) the Revenues Paid by all holders of Class M Common Stock to the Corporation and its 
consolidated subsidiaries relating to all matters other than travelers cheque programs, plus (2) two times the Revenues Paid by all holders 
of Class M Common Stock to the Corporation and its consolidated subsidiaries relating to travelers cheque programs, in each case for the 
applicable period. No Gross Dollar Volume (GDV) or Gross Acquiring Volume (GAV) shall be attributable to travelers cheque programs 
for purposes of the Global Proxy Calculation. The Board may fix a record date for the purposes of determining those holders of Class M 
Common Stock of record whose Gross Dollar Volume (GDV), Gross Acquiring Volume (GAV) and Revenues Paid shall be included in 
determining a Global Proxy Calculation for a particular period, which record date shall not be more than 30 days prior to the end of any 
such period. Only actual, as opposed to estimated, Gross Dollar Volume (GDV) and Gross Acquiring Volume (GAV) and Revenues Paid 
information will be used in determining the Global Proxy Calculation for each holder of Class M Common Stock.  

The Global Proxy Calculation shall be calculated for each successive 12-month period beginning on July 1, 2005; provided , however , that 
for Global Proxy Calculations for periods ending after June 30, 2007, the Board may  
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elect to use the Corporation’s fiscal year as the basis for the Global Proxy Calculation; and provided, further, that the Board may elect to use any 
other 12-month period as the basis for the Global Proxy Calculation if it determines in its sole and absolute discretion that such election is 
necessary or desirable. The Corporation, acting through relevant employees selected by the Chief Executive Officer from time to time, shall 
compute the Global Proxy Calculation for each holder of Class M Common Stock for each applicable 12-month period and the results of such 
computation will be on file at the Corporation’s principal office and will be made available to any stockholder of the Corporation upon request 
180 days after the end of the 12-month period to which the computation relates. The Global Proxy Calculation for any 12-month period shall 
remain in effect for any and all matters until the calculation for a more recent 12-month period is made available by the Corporation. The Board 
may make such interpretations with respect to the implementation of the Global Proxy Calculation as it may determine to be necessary or 
desirable in its sole and absolute discretion and shall have the final authority, which may be delegated to the officers of the Corporation, to 
determine the Global Proxy Calculation for any period in its sole and absolute discretion, and any such determination shall be final and binding 
for all purposes unless the Board determines that an error was made in the computation, in which case the computation shall be corrected in 
accordance with the directions of the Board.  

For purposes of this Section 4.3(A)(3)(c):  

“card fee assessment” means a bona fide, non de minimis fee expressed as a fixed amount in connection with a card.  

“Gross Dollar Volume” means processed and non-processed issued Volumes (including domestic and international retail purchases, 
cash transactions, convenience checks, on-us transactions, intra-processor transactions, local use only transactions and balance and 
commercial funds transfers) that occur as a result of one or more of (A) a transaction involving any one of the Corporation’s brands (e.g., 
MasterCard ® , Eurocard ® , Maestro ® , Cirrus ® and ec Picto ® ) or (B) a non-MasterCard branded transaction involving a card which 
includes any one of the Corporation’s brand logos as well as other payment brand logos, provided that such other payment brands are not 
in direct competition with any of the Corporation’s brands, as determined by the Corporation.  

“Gross Acquiring Volume” means processed and non-processed acquired Volumes (including domestic and international retail 
purchases, cash transactions, on-us transactions, intra-processor transactions and local use only transactions) that occur as a result of one or 
more of (A) a transaction involving any one of the Corporation’s brands (e.g., MasterCard ® , Eurocard ® , Maestro ® , Cirrus ® and ec Picto 
® ) or (B) a non-MasterCard branded transaction involving a card which includes any one of the Corporation’s brand logos as well as other 
payment brand logos, provided that such other payment brands are not in direct competition with any of the Corporation’s brands, as 
determined by the Corporation.  

“Integration Agreement” means the Share Exchange and Integration Agreement by and among the Corporation, MasterCard 
International and Europay International S.A., dated as of February 13, 2002, as amended, modified, supplemented or restated from time to 
time.  

“Permitted Purse Brand” means a brand representing a stored value application that is permitted to be used by members of 
MasterCard International under the By-Laws and Rules of MasterCard International.  

“Revenues Paid” for any period means, with respect to a particular holder of Class M Common Stock, all revenues of the 
Corporation on a consolidated basis, calculated in accordance with U.S. GAAP, that are generated by the activities of that holder, other 
than (1) any fees or other charges associated with the termination of that holder’s membership in MasterCard International, (2) Integration 
Assessments (as defined in the By-Laws of MasterCard International) paid by that holder, (3) other assessments, fees and charges paid by 
that holder in its capacity as a member of MasterCard International if those assessments, fees or charges were imposed on less than all of 
the members of MasterCard International (except for assessments, fees and charges pertaining to business development, ordinary course of 
business and other matters deemed to be includable by the management of MasterCard International in its sole discretion) and (4) fines and 
penalties paid by that holder (except as determined in the sole discretion of the management of MasterCard International).  
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“volume-based assessment” means a bona fide, non de minimis assessment typically expressed as a percentage of the Gross Dollar 
Volume (GDV) or Gross Acquiring Volume (GAV) associated with a particular type of transaction.  

“Volumes” means the following four types of volumes in the specified percentages:  

1. Type 1 shall include 100% of all (1) volumes on cards that include a MasterCard 
® 

brand logo and that are subject to volume-
based assessments or card fee assessments, (2) Maestro ® and Cirrus ® processed debit volumes and (3) Maestro ® and Cirrus ® debit 
volumes that are subject to volume-based assessments, so long as Maestro ® , a Permitted Purse Brand and/or Cirrus ® is the sole 
acceptance brand on the card.  

2. Type 1A shall include 75% of all ec Picto ® volumes and other similar debit volumes that in each case have been converted 
to Maestro ® volumes so long as Maestro ® , a Permitted Purse Brand and/or Cirrus ® is the sole acceptance brand on the card and the 
card is subject to card fee assessments.  

3. Type 2 shall include the following percentages of all volumes for regional debit brands owned solely by the Corporation on 
cards that include a Maestro ® and/or Cirrus ® logo; provided that such cards are subject to volume-based assessments or card fee 
assessments; and provided, further, that for calculations for the 12-month periods ending June 30, 2005, 2006 and 2007, there is a 
binding written commitment to remove all acceptance brand logos, other than the Maestro ® brand logo, the Cirrus ® brand logo or a 
Permitted Purse Brand logo, on the cards not later than July 1, 2007:  

a. 40% of such volumes for the 12-month period ending June 30, 2005;  

b. 30% of such volumes for the 12-month period ending June 30, 2006;  

c. 20% of such volumes for the 12-month period ending June 30, 2007; and  

d. 10% of such volumes for subsequent years.  

4. Type 3 shall include 1% of (i) volumes for regional debit brands not owned by the Corporation on cards that include a 
Maestro 

® 
and/or Cirrus 

® 
brand logo and are subject to volume-based assessments or card fee assessments and (ii) volumes for 

balance and commercial funds transfers relating to cards that are subject to volume-based assessments or card fee assessments.  

For each Global Proxy Calculation, all Volumes described above will be included in calculating Gross Dollar Volume and Gross Acquiring 
Volume whether those Volumes are assessed directly or the cards to which they relate are subject to card fee assessments of the type 
contemplated by the applicable type of Volume. In addition, for each Global Proxy Calculation performed with respect to periods ending on or 
prior to June 30, 2005, Volumes of the types described above will be included even if they are not subject to volume-based or card fee 
assessments. References to a “brand” shall include any successors to that brand.  

For purposes of determining the Global Proxy Calculation, the conversion of Euros into U.S. dollars will be based on the average exchange 
rate during the twenty-day period ending on the day prior to the applicable measurement date (the “ Prevailing Exchange Rate ”), provided that 
during all periods prior to June 30, 2007, the Prevailing Exchange Rate shall be $.9565 U.S. = 1 Euro for so long as 1 Euro is not less than 
$.9065 U.S. and not greater than $1.0065 U.S. (the “ Currency Conversion Band ”). In the event that the Prevailing Exchange Rate does not fall 
within the Currency Conversion Band, the currency conversion rate to convert Euros to U.S. Dollars will be $.9565 adjusted by the difference 
between such Prevailing Exchange Rate and the upper/lower limit of the Currency Conversion Band, as applicable.  

For purposes of determining the Global Proxy Calculation during the period set forth in the preceding paragraph, amounts denominated in 
the currency of a country within the Europe Region (as defined in the Integration Agreement) other than the Euro shall first be converted into 
Euros and subsequently converted into U.S. dollars in accordance with the previous paragraph.  

Notwithstanding any other provision hereof, for purposes of determining the Global Proxy Calculation for each stockholder for each of the 
seven years after June 30, 2005, (i) $100 million will be subtracted from the  
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denominator of the Revenues Paid component of the Global Proxy Calculation relating to all matters other than travelers cheque programs, 
irrespective of whether the Corporation earned such amount as revenues under U.S. GAAP, and (ii) an “Adjustment Amount” will be subtracted 
from the numerator of the Revenues Paid component of the Global Proxy Calculation relating to all matters other than travelers cheque 
programs, irrespective of whether the stockholder paid such amount in revenues to the Corporation. “Adjustment Amount” means: (a) for each 
stockholder that is designated on the books and records of the Corporation (which shall be conclusive and binding for all purposes) as part of the 
U.S. Region of the Corporation (a “U.S. Stockholder”), an amount calculated by multiplying $100 million by a fraction, the numerator of which 
is the Revenues Paid by such U.S. Stockholder to the Corporation and its consolidated subsidiaries prior to adjustment pursuant to this Section 
and the denominator of which is the Revenues Paid by all U.S. Stockholders to the Corporation and its consolidated subsidiaries prior to 
adjustment pursuant to this Section; and (b) for each other stockholder of the Corporation, zero.  

(B) Dividends and Distributions.  

(1) Subject to applicable law and the rights, if any, of the holders of any outstanding series of Preferred Stock or any class or 
series of stock having a preference over or the right to participate with the Class A Common Stock and the Class B Common Stock 
with respect to the payment of dividends, dividends may be declared and paid on the Class A Common Stock and the Class B 
Common Stock out of the assets of the Corporation that are by law available therefor at such times and in such amounts as the Board 
in its discretion shall determine. Except as otherwise required by the DGCL, in any circumstance where the Corporation may declare 
dividends or otherwise make distributions (including, without limitation, any distribution on liquidation, dissolution or winding-up of 
the Corporation) on either the Class A Common Stock or Class B Common Stock, the Corporation shall declare the same per share 
dividends or make the same per share distributions, as the case may be, on such other class of Common Stock; provided , however , 
that if any such dividends or distributions are declared with respect to the Class A Common Stock in the form of additional shares of 
Class A Common Stock, such dividends or distributions shall be made with respect to the Class B Common Stock in the form of an 
equivalent number of shares of Class B Common Stock and if any such dividends or distributions are declared with respect to the 
Class B Common Stock in the form of additional shares of Class B Common Stock, such dividends or distributions shall be made 
with respect to the Class A Common Stock in the form of an equivalent number of shares of Class A Common Stock.  

(2) Dividends or other distributions shall not be declared or paid on the Class M Common Stock.  

(C) Ownership of Class B Common Stock. Class B Common Stock may only be held by (i) a Class A member or affiliate member of 
MasterCard International, (ii) the Corporation or a subsidiary thereof or (iii) a director, officer or employee of the Corporation or a 
subsidiary thereof. Any transfer or purported transfer that would result in a violation of the immediately preceding sentence shall be void 
ab initio and any shares of Class B Common Stock held in violation of this Section 4.3(C) may be redeemed by the Corporation, or its 
designee, at a price per share equal to the lesser of (i) the per share consideration paid in the transaction that resulted in such violative 
transfer (or, in the case of a devise, gift or other such transaction without consideration, the Market Price at the time of such devise or gift 
or other such transaction) and (ii) the Market Price on the date the Corporation, or its designee, elects to redeem such shares.  

(D) Conversion .  

(1) (A) Any holder of Class B Common Stock may, at any time and from time to time commencing with the date that is the 
fourth anniversary of the date of the consummation of the Initial Public Offering, at such holder’s option, convert all or any portion 
of such holder’s shares of Class B Common Stock into an equal number of fully paid and nonassessable shares of Class A Common 
Stock by delivery of written or electronic notice (or such other reasonable means as the Corporation may establish) to the 
Corporation (and, if such shares are held in certificated form, delivery and surrender to the Corporation of the certificates 
representing the shares of Class B Common Stock to be so converted); provided, however , that nothing herein shall entitle any 
Person to convert Class B Common Stock into Class A Common Stock if this would result in any Member (including such Person) 
Beneficially Owning any share of Class A Common Stock except as permitted pursuant to Section 4.3(D)(1)(B). Subject to the 
provisos contained in the immediately preceding sentence, a conversion  
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pursuant to this Section 4.3(D)(1)(A) may be effected in connection with a transfer of shares Beneficially Owned by a Member. 
Upon such delivery of written notice (and, if applicable, surrender of certificates) pursuant to this Section 4.3(D)(1)(A), the 
Corporation shall deliver or cause to be delivered to or upon the written order of the record owner of such shares of Class B Common 
Stock the number of fully paid and nonassessable shares of Class A Common Stock into which the shares of such Class B Common 
Stock have been converted in accordance with the provisions of this Section 4.3(D)(1)(A). The Corporation may, in connection with 
any conversion pursuant to this Section 4.3(D)(1)(A), require such evidence as the Board may determine in its sole discretion, that 
following such conversion the shares shall not be Beneficially Owned by a Member except as permitted pursuant to Section 4.3(D)
(1)(B). The Board may from time to time establish such procedures as it may in its sole and absolute discretion determine to be 
necessary or desirable for the orderly conversion of Class B Common Stock, which procedures shall be binding upon the holders of 
Class B Common Stock.  

(B) Without limiting or expanding the rights conferred by Section 4.3(D)(1), the Corporation is hereby expressly authorized to permit 
holders of Class B Common Stock to convert such shares into an equal number of shares of Class A Common Stock (each, a “Conversion 
Transaction”), subject to any conditions the Corporation may determine to impose in its sole discretion including, without limitation, any 
requirements the Corporation may impose to facilitate the orderly entry of converted shares of Class A Common Stock into the public 
trading market, prior to the fourth anniversary of the date of the consummation of the Initial Public Offering; provided, however , that the 
Corporation shall not authorize a Conversion Transaction if such transaction, given pro forma effect (i) would cause the percentage equal 
to the number of issued and outstanding shares of Class B Common Stock divided by the sum of the number of issued and outstanding 
shares of Class A Common Stock and Class B Common Stock, based on the number of shares outstanding as of the end of the prior fiscal 
quarter or such other more recent date to be established at the discretion of the Corporation, to fall below 15% or (ii) taken together with all 
other Conversion Transactions effected during such calendar year, would cause the percentage equal to the number of issued and 
outstanding shares of Class B Common Stock divided by the sum of the number of issued and outstanding shares of Class A Common 
Stock and Class B Common Stock based on the number of shares outstanding as of December 31 of the prior calendar year (giving effect 
to any intervening dividend of additional shares or subdivision, combination or consolidation of outstanding shares) to decrease by more 
than 10 percentage points.  

(C) Following the occurrence of a conversion pursuant to Section 4.3(D)(1)(A) or 4.3(D)(1)(B) and prior to sale, Members shall be 
permitted to Beneficially Own Class A Common Stock for a period which shall not exceed 30 days (such period, the “Transitory 
Ownership Period”); provided, however , that during the Transitory Ownership Period, Members shall not be permitted to vote any shares 
of Class A Common Stock Beneficially Owned by them.  

(2) The Corporation will pay any and all documentary, stamp or similar issue or transfer taxes payable in respect of the issue or 
delivery of shares of Class A Common Stock on the conversion of shares of Class B Common Stock pursuant to Section 4.3(D)(1)
(A) or 4.3(D)(1)(B); provided , however , that the Corporation shall not be required to pay any taxes which may be payable in respect 
of any registration of transfer involved in the issue or delivery of shares of Class A Common Stock in a name other than that of the 
record owner of Class B Common Stock converted or to be converted, and no such issue or delivery shall be made unless and until 
the person requesting such issue has paid to the Corporation the amount of any such taxes or has established, to the reasonable 
satisfaction of the Corporation, that such taxes have been paid.  

(3) As long as any shares of Class B Common Stock shall be outstanding, the Corporation shall reserve and keep available out 
of its authorized but unissued shares of Class A Common Stock, solely for the purpose of effecting the conversion of shares of Class 
B Common Stock, that number of shares of Class A Common Stock necessary to effect the conversion of all of the then outstanding 
shares of Class B Common Stock. If at any time the Board determines that the number of authorized but unissued  
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shares of Class A Common Stock would be insufficient to effect the conversion of all of the then outstanding shares of Class B 
Common Stock, the Board shall use all reasonable efforts to cause the Corporation’s authorized but unissued shares of Class A 
Common Stock to be increased to such number of shares as shall be sufficient to effect such conversion.  

(4) Upon the occurrence of a conversion pursuant to Section 4.3(D)(1)(A) or 4.3(D)(1)(B), the Class B Common Stock so 
converted shall be retired and may not be reissued.  

(5) Shares of Class M Common Stock and shares of Class A Common Stock shall not be convertible into any other class or 
series.  

(E) [Reserved].  

(F) [Reserved].  

(G) Issuance and Retirement of Class M Common Stock .  

(1) Following the Filing Time, for so long as Class M Common Stock remains issued and outstanding, the Corporation shall 
issue a share of Class M Common Stock to each new Class A member of MasterCard International upon such new Class A member 
of MasterCard International becoming such and the delivery by such new Class A member of MasterCard International of a fully 
executed license agreement to MasterCard International.  

(2) In the event that any outstanding share of Class M Common Stock shall cease to be held by a Class A member of 
MasterCard International (including, without limitation, if a Class A member of MasterCard International holding such share shall 
cease to retain such status), such share shall automatically and without further action on the part of the Corporation or any holder of 
Class M Common Stock be transferred to the Corporation and thereupon shall be retired. In addition, and without further action on 
the part of the Corporation or any holder of Class M Common Stock, all outstanding shares of Class M Common Stock shall 
automatically be transferred to the Corporation and thereupon shall be retired and thereafter shall be unavailable for issue or reissue, 
and the Corporation shall not thereafter have the authority to issue additional shares of Class M Common Stock, upon the earliest to 
occur of:  

(a) the approval thereof by the affirmative vote of at least a majority of the votes cast thereon by the holders of Class M 
Common Stock voting as a separate class; or  

(b) the day on which the outstanding shares of Class B Common Stock represent less than 15% of the aggregate 
outstanding shares of Class A Common Stock and Class B Common Stock.  

(H) Liquidation, Dissolution or Winding Up . In the event of any voluntary or involuntary liquidation, dissolution or winding up of 
the affairs of the Corporation, after payment or provision for payment of the debts and other liabilities of the Corporation and of the 
preferential and other amounts, if any, to which the holders of Preferred Stock shall be entitled, the holders of all outstanding shares of 
Class A Common Stock and Class B Common Stock shall be entitled to receive the remaining assets of the Corporation available for 
distribution ratably in proportion to the number of shares held by each such stockholder. The holders of shares of Class M Common Stock, 
as such, shall not be entitled to receive any assets of the Corporation in the event of any voluntary or involuntary liquidation, dissolution or 
winding up of the affairs of the Corporation.  

(I) Mergers, Consolidation, Etc. In the event that the Corporation shall enter into any consolidation, merger, combination or other 
transaction in which shares of Class A Common Stock or Class B Common Stock are exchanged for or changed into other stock or 
securities, cash and/or any other property, then, and in such event, the shares of each such class of Common Stock shall be exchanged for 
or changed into the same per share amount of stock, securities, cash and/or any other property, as the case may be, into which or for which 
each share of the other class of Common Stock is exchanged or changed; provided, however, that if shares of Class A Common Stock or 
Class B Common Stock are exchanged for or changed into shares of capital stock, such shares so exchanged for or changed into may differ 
to the extent and only to the extent that the Class A Common Stock and the Class B Common Stock differ as provided herein.  
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(J) Adjustments . In the event that the Corporation shall, at any time when any shares of Class B Common Stock are outstanding, 
effect a subdivision, combination or consolidation of the outstanding shares of Class A Common Stock (by reclassification or otherwise) 
into a greater or lesser number of shares of Class A Common Stock, then in each case the Corporation shall, at the same time, effect an 
equivalent subdivision, combination or consolidation of the outstanding shares of Class B Common Stock (by reclassification or otherwise) 
into a greater or lesser number of shares of Class B Common Stock. In the event that the Corporation shall at any time when any shares of 
Class A Common Stock are outstanding effect a subdivision, combination or consolidation of the outstanding shares of Class B Common 
Stock (by reclassification or otherwise) into a greater or lesser number of shares of Class B Common Stock, then in each case the 
Corporation shall, at the same time, effect an equivalent subdivision, combination or consolidation of the outstanding shares of Class A 
Common Stock (by reclassification or otherwise) into a greater or lesser number of shares of Class A Common Stock.  

(K) Limitations on Beneficial Ownership of Class A Common Stock and Class B Common Stock .  

(1) Except as permitted pursuant to Section 4.3(D)(1), no Member or Similar Person (as defined below) shall Beneficially Own 
any share of Class A Common Stock or any share of Other Voting Stock. Any Beneficial Ownership in violation of this Section 4.3
(K)(1) (including, for the avoidance of doubt, any Beneficial Ownership of a Person that shall thereafter become a Member or 
Similar Person) shall be subject to the provisions set forth in Section 4.3(K)(6)-(9).  

(2) No Person shall Beneficially Own (a) shares of Class A Common Stock representing more than 15% of the aggregate 
outstanding shares or voting power of Class A Common Stock; (b) shares of any class or series of Other Voting Stock representing 
more than 15% of the aggregate outstanding shares or voting power of such class or series of Other Voting Stock; or (c) shares of 
Class A Common Stock and/or Other Voting Stock representing more than 15% of the aggregate voting power of all the then 
outstanding shares of stock of the Corporation entitled to vote at an election of directors, voting as a single class. Any Beneficial 
Ownership in violation of this Section 4.3(K)(2) shall be subject to the provisions set forth in Section 4.3(K)(6)-(9).  

(3) No Person shall directly or indirectly acquire Beneficial Ownership of more than 15% of the aggregate outstanding shares 
of Class B Common Stock otherwise than as a direct result of a decrease in the number of shares of Class B Common Stock 
outstanding. If any Transfer is purportedly effected which, if effective, would result in any Person Beneficially Owning shares of 
Class B Common Stock in violation of this Section 4.3(K)(3) then the intended transferee shall acquire no rights in respect of such 
shares, including, without limitation, voting rights or rights to dividends or other distributions with respect to such shares, and any 
shares of Class B Common Stock Beneficially Owned in violation of this Section 4.3(K)(3) may be redeemed by the Corporation, or 
its designee, at a price per share equal to the lesser of (i) the per share consideration paid in the transaction that resulted in such 
violative Transfer (or, in the case of a devise, gift or other such transaction without consideration, the Market Price of the Class A 
Common Stock at the time of such devise or gift or other such transaction) and (ii) the Market Price of the Class A Common Stock 
on the date the Corporation, or its designee, elects to redeem such shares.  

(4)     (a) Notwithstanding Section 4.3(K)(1), in the event that, at any time when shares of Class M Common Stock are issued 
and outstanding, the number of shares of Class B Common Stock outstanding at the end of a fiscal period shall be less than 41% of 
the aggregate number of shares of Class A Common Stock and Class B Common Stock outstanding at such date, Class A members 
and affiliate members of MasterCard International shall be permitted to acquire (through purchases in the open market or otherwise) 
that number of additional shares of Class A Common Stock that would result in the holders of Class B Common Stock, collectively 
and after giving effect to the conversion of shares provided in the succeeding sentence, holding a number of shares of Class B 
Common Stock that is equal to 41% of the aggregate number of shares of Class A Common Stock and Class B Common Stock 
outstanding at such fiscal period end. Any such shares of Class A Common Stock so acquired shall automatically convert into an 
equal number of shares of Class B Common Stock upon the acquisition thereof by a Member.  
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The Board may establish such procedures as it may in its sole and absolute discretion determine to be necessary or desirable 
for the orderly acquisition and conversion of Class A Common Stock pursuant to this Section 4.3(K)(4), including, without 
limitation, procedures relating to the periodicity of such acquisitions and conversions and to the allocation among the Class A 
members and affiliate members of MasterCard International of the permission to acquire additional shares, which procedures 
shall be binding upon the stockholders of the Corporation and upon the Class A members and affiliate members of 
MasterCard International.  

(b) Notwithstanding Section 4.3(K)(2), The MasterCard Foundation may Beneficially Own more than 15% of the 
aggregate outstanding shares of Class A Common Stock; provided that The MasterCard Foundation shall not Beneficially 
Own more than 20% of the aggregate outstanding shares of Class A Common Stock.  

(c) Notwithstanding Section 4.3(K)(1) and (2), an underwriter that participates in a public offering or a private 
placement of Class A Common Stock or Other Voting Stock (or securities convertible into or exchangeable for Class A 
Common Stock or Other Voting Stock) may Beneficially Own shares of Class A Common Stock or Other Voting Stock (or 
securities convertible into or exchangeable for Class A Common Stock or Other Voting Stock) in excess of the limitations on 
Beneficial Ownership set forth in Sections 4.3(K) (1) and (2), but only to the extent necessary to facilitate such public offering 
or private placement.  

(d) A Person (including, without limitation, a Member or Similar Person) shall not be deemed to Beneficially Own 
shares of Class A Common Stock or Other Voting Stock (or securities convertible into or exchangeable for Class A Common 
Stock or Other Voting Stock) for purposes of Section 4.3(K)(1) and (2) if such shares of Class A Common Stock or Other 
Voting Stock (or securities convertible into or exchangeable for Class A Common Stock or Other Voting Stock) are held for 
the benefit of third parties or in customer or fiduciary accounts in the ordinary course of such Person’s business and if such 
shares are held by such Person without the purpose or effect of changing or influencing control of the Corporation.  

(5) Definitions .  

(a) “Affiliate” shall have the meaning assigned to such term in Rule 12b-2 of the General Rules and Regulations under 
the Securities Exchange Act of 1934, as amended (the “ Exchange Act ”)(or any successor rule).  

(b) “Beneficial Owner” shall have the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange 
Act (or any successor rules), except that in calculating the beneficial ownership of any particular Person, such Person will be 
deemed to have beneficial ownership of all securities that such Person has the right to acquire by conversion or exercise of 
other securities, whether such right is currently exercisable or is exercisable only upon the occurrence of a subsequent 
condition. The terms “Beneficially Owns”, “Beneficial Ownership” and “Beneficially Owned” have a corresponding 
meaning.  

(c) “Charitable Beneficiary” shall mean one or more beneficiaries of the Trust as determined pursuant to Section 4.3(K)
(8)(f), provided that each such organization must be described in Section 501(c)(3) of the Code and contributions to each such 
organization must be eligible for deduction under each of Sections 170(b)(1)(A), 2055 and 2522 of the Code (or any successor 
provisions).  

(d) “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.  

(e) “Market Price” of a security on any date shall mean the last reported sale price for such security, or, in case no such 
sale takes place on such day, the average of the closing bid and asked prices, for such security, in either case as reported in the 
principal consolidated transaction reporting system with respect to securities listed or admitted to trading on the New York 
Stock Exchange or, if such security is not listed or admitted to trading on the New York Stock Exchange, as reported on the 
principal consolidated transaction reporting system with respect to  
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securities listed on the principal national securities exchange on which such security is listed or admitted to trading or, if such 
security is not listed or admitted to trading on any national securities exchange, the last quoted price, or, if not so quoted, the 
average of the high bid and low asked prices in the over-the-counter market, as reported by the National Association of 
Securities Dealers, Inc. Automated Quotation System or, if such system is no longer in use, the principal other automated 
quotation system that may then be in use or, if such security is not quoted by any such organization, the average of the closing 
bid and asked prices as furnished by a professional market maker making a market in such security selected by the Board or, 
in the event that no trading price is available for such security, the fair market value of such security as determined in good 
faith by the Board.  

(f) “Member” shall mean any Person that at the Filing Time is, or thereafter shall become, a Class A member or affiliate 
member of MasterCard International or licensee of any of the Corporation’s or MasterCard International’s brands, or an 
Affiliate of any of the foregoing, whether or not such Person continues to retain such status.  

(g) “Person” shall mean an individual, corporation, partnership, limited liability company, estate, trust (including a trust 
qualified under Sections 401(a) or 501(c)(17) of the Code), a portion of a trust permanently set aside for or to be used 
exclusively for the purposes described in Section 642(c) of the Code, association, private foundation within the meaning of 
Section 509(a) of the Code, joint stock company or other entity and also includes a group as that term is used for purposes of 
Section 13(d)(3) of the Securities Exchange Act of 1934, as amended.  

(h) “Prohibited Owner” shall mean, with respect to any purported Transfer, any Person who, but for the provisions of 
Sections 4.3(K)(1) or (2), would Beneficially Own shares of Class A Common Stock and/or Other Voting Stock, and if 
appropriate in the context, shall also mean any Person who would have been the record owner of the shares that the Prohibited 
Owner would have so owned.  

(i) “Similar Person” shall mean any Person that is an operator, member or licensee of any general purpose payment card 
system that competes with the Corporation, or any Affiliate of such a Person.  

(j) “The MasterCard Foundation” shall mean The MasterCard Foundation, a legal entity incorporated as a corporation 
without share capital under the Canada Corporations Act.  

(k) “Transfer” shall mean any issuance, sale, transfer, gift, assignment, devise or other disposition, as well as any other 
event that causes any Person to acquire Beneficial Ownership, or any agreement to take any such actions or cause any such 
events, of Class A Common Stock, Class B Common Stock and/or Other Voting Stock or the right to vote Class A Common 
Stock and/or Other Voting Stock, including (a) the granting or exercise of any option (or any disposition of any option), 
(b) any disposition of any securities or rights convertible into or exchangeable for Class A Common Stock, Class B Common 
Stock and/or Other Voting Stock or any interest in Class A Common Stock, Class B Common Stock and/or Other Voting 
Stock or any exercise of any such conversion or exchange right and (c) Transfers of interests in other entities that result in 
changes in Beneficial Ownership of Class A Common Stock, Class B Common Stock and/or Other Voting Stock; in each 
case, whether voluntary or involuntary, whether owned of record, or Beneficially Owned and whether by operation of law or 
otherwise. The terms “Transferring” and “Transferred” shall have the correlative meanings.  

(l) “Trust” shall mean any trust as defined in Section 4.3(K)(6)(a).  

(m) “Trustee” shall mean a Person unaffiliated with the Corporation, a Prohibited Owner or any Member or Similar 
Person, that is appointed by the Corporation to serve as trustee of a Trust.  

(6) Violative Transfer . If any Transfer is purportedly effected which, if effective, would result in any Person Beneficially 
Owning shares of Class A Common Stock and/or Other Voting Stock in  

   
14  



violation of Sections 4.3(K)(1) or (2) then the intended transferee shall acquire no rights in respect of such shares, including, without 
limitation, voting rights or rights to dividends or other distributions with respect to such shares and:  

(a) that number of shares of the Class A Common Stock and/or Other Voting Stock the Beneficial Ownership of which 
otherwise would cause such Person to violate Sections 4.3(K)(1) or (2) (rounded to the next highest whole share) shall be 
automatically transferred to a trust (“ Trust ”) for the benefit of a Charitable Beneficiary, effective as of the close of business 
on the business day prior to the date of such transfer, and such Person shall acquire no rights in such shares; or  

(b) if the transfer to the Trust described in clause (a) of this Section 4.3(K)(6) would not be effective for any reason to 
prevent the violation of Sections 4.3(K)(1) or (2), as applicable, then, subject to Section 4.3(K)(10) hereof, the Transfer of that 
number of shares of Class A Common Stock and/or Other Voting Stock that otherwise would cause any Person to violate 
Sections 4.3(K)(1) or (2) shall be void ab initio .  

(7) Remedies for Breach . If the Board shall at any time determine in good faith that a Transfer or other event has purportedly 
taken place that, if effected would result in a violation of Sections 4.3(K)(1) or (2) or that a Person intends to acquire or has 
attempted to acquire Beneficial Ownership of any shares of Class A Common Stock and/or Other Voting Stock in violation of 
Sections 4.3(K)(1) or (2) (whether or not such violation is intended), the Board shall take such action as it deems advisable to refuse 
to give effect to or to prevent such Transfer or other event, including, without limitation, causing the Corporation to redeem shares 
pursuant to Section 4.3(K)(8)(e), refusing to give effect to such Transfer on the books of the Corporation or instituting proceedings to 
enjoin such Transfer or other event; provided , however , that any Transfer or attempted Transfer or other event in violation of 
Sections 4.3(K)(1) or (2) shall automatically result in the Transfer to a Trust, and, where applicable, such Transfer (or other event) in 
violation of Sections 4.3(K)(1) or (2) shall be void ab initio irrespective of any action (or non-action) by the Board.  

(8) Transfer of Class A Common Stock and/or Other Voting Stock in Trust .  

(a) Ownership in Trust . Upon any purported Transfer that would result in a transfer of shares of Class A Common 
Stock and/or Other Voting Stock to a Trust pursuant to Section 4.3(K)(6), such shares shall be deemed to have been 
Transferred to the trustee of the Trust for the exclusive benefit of one or more Charitable Beneficiaries. Such Transfer to the 
Trustee shall be deemed to be effective as of the close of business on the business day prior to the date of such purported 
Transfer or other event that results in the Transfer to the Trust pursuant to Section 4.3(K)(6). The Trustee shall be appointed 
by the Corporation and shall be a Person unaffiliated with the Corporation and any Prohibited Owner or Member. Each 
Charitable Beneficiary shall be designated by the Corporation as provided in Section 4.3(K)(8)(f).  

(b) Status of Shares Held by the Trustee . Shares of Class A Common Stock and/or Other Voting Stock held by the 
Trustee shall be issued and outstanding shares of Class A Common Stock and/or Other Voting Stock, respectively, of the 
Corporation. The Prohibited Owner shall have no rights in the shares held by the Trustee. The Prohibited Owner shall not 
benefit economically from ownership of any shares held in trust by the Trustee, shall have no rights to dividends or other 
distributions and shall not possess any rights to vote or other rights attributable to the shares held in the Trust.  

(c) Dividend and Voting Rights . The Trustee shall have all voting rights and rights to dividends or other distributions 
with respect to shares of Class A Common Stock and/or Other Voting Stock held in the Trust, which rights shall be exercised 
for the exclusive benefit of the Charitable Beneficiary. Any dividend or other distribution paid prior to the discovery by the 
Corporation that the shares of Class A Common Stock and/or Other Voting Stock have been transferred to the Trustee shall be 
paid by the recipient of such dividend or distribution to the Trustee upon demand and any dividend or other distribution 
authorized but unpaid shall be paid when due to the Trustee. Any dividend or distribution so paid to the Trustee shall be held 
in trust  
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for the Charitable Beneficiary. The Prohibited Owner shall have no voting rights with respect to shares held in the Trust and, 
subject to the DGCL, effective as of the date that the shares of Class A Common Stock and/or Other Voting Stock have been 
transferred to the Trustee, the Trustee shall have the authority (at the Trustee’s sole discretion) (i) to rescind as void any vote 
cast by a Prohibited Owner prior to the discovery by the Corporation that the shares of Class A Common Stock and/or Other 
Voting Stock have been transferred to the Trustee and (ii) to recast such vote in accordance with the desires of the Trustee 
acting for the benefit of the Charitable Beneficiary; provided, however, that if the Corporation has already taken corporate 
action pursuant to such vote, then the Trustee shall not have the authority to rescind and recast such vote. Notwithstanding the 
provisions of this Section 4.3(K), until the Corporation has received notification that shares of Class A Common Stock and/or 
Other Voting Stock have been transferred into a Trust, the Corporation shall be entitled to rely on its share transfer and other 
stockholder records for purposes of preparing lists of stockholders entitled to vote at meetings, determining the validity and 
authority of proxies and otherwise conducting votes of stockholders.  

(d) Sale of Shares by Trustee . Within 20 days of receiving notice from the Corporation that shares of Class A Common 
Stock and/or Other Voting Stock have been transferred to the Trust, the Trustee of the Trust shall sell the shares held in the 
Trust to a Person, designated by the Trustee, whose ownership of the shares will not violate the ownership limitations set forth 
in Sections 4.3(K)(1) or (2), as applicable. Upon such sale, the interest of the Charitable Beneficiary in the shares sold shall 
terminate and the Trustee shall distribute the net proceeds of the sale to the Prohibited Owner and to the Charitable 
Beneficiary as provided in this Section. The Prohibited Owner shall receive the lesser of (1) the price paid by the Prohibited 
Owner for the shares or, if the Prohibited Owner did not give value for the shares in connection with the event causing the 
shares to be held in the Trust (e.g., in the case of a gift, devise or other such transaction), the Market Price of the shares on the 
day of the event causing the shares to be held in the Trust and (2) the price per share received by the Trustee (net of any 
commissions and other expenses of sale) from the sale or other disposition of the shares held in the Trust. The Trustee may 
reduce the amount payable to the Prohibited Owner by the amount of dividends and distributions which have been paid to the 
Prohibited Owner and are owed by the Prohibited Owner to the Trustee pursuant to Section 4.3(K)(8)(c). Any net sales 
proceeds in excess of the amount payable to the Prohibited Owner shall be immediately paid to the Charitable Beneficiary. If, 
prior to the discovery by the Corporation that shares of Class A Common Stock and/or Other Voting Stock have been 
transferred to the Trustee, such shares are sold by a Prohibited Owner, then (i) such shares shall be deemed to have been sold 
on behalf of the Trust and (ii) to the extent that the Prohibited Owner received an amount for such shares that exceeds the 
amount that such Prohibited Owner was entitled to receive pursuant to this Section 4.3(K)(8)(d), such excess shall be paid to 
the Trustee upon demand.  

(e) Right to Redeem Stock Transferred to the Trustee . Shares of Class A Common Stock and/or Other Voting Stock 
transferred to the Trustee may be redeemed by the Corporation, or its designee, at a price per share equal to the lesser of 
(i) the per share consideration paid in the transaction that resulted in such transfer to the Trust (or, in the case of a devise, gift 
or other such transaction without consideration, the Market Price at the time of such devise or gift or other such transaction) 
and (ii) the Market Price on the date the Corporation, or its designee, elects to redeem such shares. The Corporation may 
reduce the amount payable to the Prohibited Owner by the amount of dividends and distributions which have been paid to the 
Prohibited Owner and are owed by the Prohibited Owner to the Trustee pursuant to 4.3(K)(8)(c). The Corporation may pay 
the amount of such reduction to the Trustee for the benefit of the Charitable Beneficiary. The Corporation shall have the right 
to redeem such shares until the Trustee has sold the shares held in the Trust pursuant to Section 4.3(K)(8)(d). Upon such a 
redemption, the interest of the Charitable Beneficiary in the shares shall terminate and the Trustee shall distribute the net 
proceeds of the redemption to the Prohibited Owner.  

(f) Designation of Charitable Beneficiaries . By written notice to the Trustee, the Corporation shall designate one or 
more nonprofit organizations to be the Charitable Beneficiary  
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of the interest in the Trust such that the shares of Class A Common Stock and/or Other Voting Stock held in the Trust would 
not violate the restrictions set forth in Sections 4.3(K)(1) or (2) in the hands of such Charitable Beneficiary.  

(9) Notice of Restricted Transfer . Any Person who acquires or attempts or intends to acquire Beneficial Ownership of shares of 
Class A Common Stock and/or Other Voting Stock that will or may violate Sections 4.3(K)(1) or (2) or any Person who would have 
owned shares of Class A Common Stock and/or Other Voting Stock that resulted in a transfer to the Trust pursuant to the provisions 
of Section 4.3(K)(6) shall immediately give written notice to the Corporation of such event, or in the case of such a proposed or 
attempted transaction, give at least 15 days prior written notice, and shall provide to the Corporation such other information as the 
Corporation may request in order to determine the effect, if any, of such Transfer on the Corporation.  

(10) NYSE Transactions . Nothing in this Section 4.3(K) shall preclude the settlement of any transaction entered into through 
the facilities of the New York Stock Exchange or any other national securities exchange or automated inter-dealer quotation system. 
The fact that the settlement of any transaction occurs shall not negate the effect of any other provision of this Section 4.3(K) and any 
transferee in such a transaction shall be subject to all of the provisions and limitations set forth in this Section 4.3(K).  

(11) Ambiguity . In the case of an ambiguity in the application of any of the provisions of this Section 4.3(K), the Board of the 
Corporation shall have the power to determine the application of the provisions of this Section 4.3(K) with respect to any situation 
based on the facts known to it. In the event Section 4.3(K)(7) or (8) requires an action by the Board and this Amended and Restated 
Certificate of Incorporation fails to provide specific guidance with respect to such action, the Board shall have the power to 
determine the action to be taken so long as such action is not contrary to the provisions of Sections 4.3(K). Absent a decision to the 
contrary by the Board (which the Board may make in its sole and absolute discretion), if a Person would have (but for the remedies 
set forth in Section 4.3(K)(7)) acquired Beneficial Ownership of Class A Common Stock and/or Other Voting Stock in violation of 
Section 4.3(K)(1) or (2), such remedies (as applicable) shall apply first, to the shares of Class A Common Stock and/or Other Voting 
Stock which, but for such remedies, would have been owned directly by such Person, second, to the shares which, but for such 
remedies, would have been wholly Beneficially Owned (but not owned directly) by such Person, and thereafter, to the shares which, 
but for such remedies, would have been Beneficially Owned by such Person, pro rata among the Persons who directly own such 
shares of Class A Common Stock and/or Other Voting Stock based upon the relative number of the shares of Class A Common Stock 
and/or Other Voting Stock held by each such Person.  

(12) Enforcement . The Corporation is authorized specifically to seek equitable relief, including injunctive relief, to enforce the 
provisions of this Section 4.3(K).  

(13) Non-Waiver . No delay or failure on the part of the Corporation or the Board in exercising any right hereunder shall 
operate as a waiver of any right of the Corporation or the Board, as the case may be, except to the extent specifically waived in 
writing.  

(L) Legend . Any certificate for shares of Common Stock shall bear a legend that the shares represented by such certificates are 
subject to the restrictions on transferability set forth herein.  
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ARTICLE I  

ESTABLISHMENT AND PURPOSE  

1.1 Establishment .  

The MasterCard Incorporated 2006 Long Term Incentive Plan (“Plan”) is hereby established by MasterCard Incorporated (the 
“Company”), effective as of the Effective Date. The Plan, as amended and restated, was approved by the Company’s Board on April 5, 2007, 
effective upon approval of the amended and restated plan by shareholders.  

1.2 Purposes .  

The purpose of the Plan is to foster and promote the long-term financial success of the Company and materially increase shareholder value 
by motivating performance through incentive compensation. The Plan also is intended to encourage Participant ownership in the Company, 
attract and retain talent, and enable Participants to participate in the long-term growth and financial success of the Company. The Plan and the 
grant of Awards thereunder are expressly conditioned upon the Plan’s approval by the shareholders of the Company.  

ARTICLE II  

DEFINITIONS  

For purposes of the Plan, the following terms are defined as set forth below:  

2.1 “Affiliated Employer” means all persons with whom the Company would be considered a single employer under Section 414(b) or 
Section 414(c) of the Code.  

2.2 “Agreement” means any agreement entered into pursuant to the Plan by which an Award is granted to a Participant.  

2.3 “Award” means any Stock Option, Stock Appreciation Right, Restricted Stock, Restricted Stock Unit, Performance Unit, or Other Stock-
Based Award granted to a Participant under the Plan. Awards shall be subject to the terms and conditions of the Plan and shall be evidenced by 
an Agreement containing such additional terms and conditions, not inconsistent with the provisions of the Plan, as the Committee shall deem 
desirable.  

2.4 “Beneficiary” means any person or other entity, which has been designated by a Participant in his or her most recent written beneficiary 
designation filed with the Committee to receive the compensation, specified under the Plan to the extent permitted. If there is no designated 
beneficiary, then the term means any person or other entity entitled by will or the laws of descent and distribution to receive such compensation.  

2.5 “Board of Directors” or “Board” means the Board of Directors of the Company.  
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2.6 “Cause” means (i) the willful failure by the Participant to perform his duties or responsibilities (other than due to Disability), (ii) the 
Participant’s engaging in serious misconduct that is injurious to the Company or an Affiliated Employer including, but not limited to, damage to 
its reputation or standing in its industry; (iii) the Participant’s having been convicted of, or entered a plea of guilty or nolo contendere to, a crime 
that constitutes a felony, or a crime that constitutes a misdemeanor involving moral turpitude, (iv) the material breach by the Participant of any 
written covenant or agreement with the Company or an Affiliated Employer not to disclose any information pertaining to the Company and/or its 
Affiliated Employers, or (v) the breach by the Participant of the Code of Conduct, or any material provision of the following Company policies: 
non-discrimination, substance abuse, workplace violence, nepotism, travel and entertainment, corporation information security, 
antitrust/competition law, foreign corrupt practices act, enterprise risk management, accounting, contracts, purchasing, communications, investor 
relations, immigration, privacy, insider trading, and similar policies, whether currently in effect or later adopted.  

2.7 “ Change in Control” means the occurrence of any of the following events, but shall specifically exclude a Public Offering:  

(i) The acquisition by any individual entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act of beneficial 
ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of equity securities of the Company representing more than 
30 percent of the voting power of the then outstanding equity securities of the Company entitled to vote generally in the election of directors (the 
“Outstanding Company Voting Securities”), provided, however, that for purposes of this subsection (i) the following acquisitions shall not 
constitute a Change of Control: (A) any acquisition by the Company, (B) any acquisition by any employee benefit plan (or related trust) 
sponsored or maintained by the Company or any corporation controlled by the Company, and (C) an acquisition pursuant to a transaction which 
complies with clauses (A), (B), and (C) of subsection (iii); or  

(ii) A change in the composition of the Board as of the Effective Date (the “Incumbent Board”) that causes less than a majority of the 
directors of the Company then in office to be members of the Incumbent Board, provided, however, that any individual becoming a director 
subsequent to the Effective Date, whose election, or nomination for election by the Company’s shareholders, was approved by a vote of at least a 
majority of the directors then comprising the Incumbent Board shall be considered as though such individual were a member of the Incumbent 
Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of an actual or threatened 
election contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents by or on 
behalf of a person other than the Board; or  

(iii) Consummation of a reorganization, merger, or consolidation or sale or other disposition of all or substantially all of the assets of the 
Company or the purchase of assets or stock of another entity (“A Business Combination”), in each case, unless  
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immediately following such Business Combination, (A) all or substantially all of the individuals and entities who were the beneficial owners of 
the Outstanding Company Voting Securities immediately prior to such Business Combination will beneficially own, directly or indirectly, more 
than 50 percent of the then outstanding combined voting power of the then outstanding voting securities entitled to vote generally in the election 
of directors (or equivalent governing body, if applicable) of the entity resulting from such Business Combination (including, without limitation, 
an entity which as a result of such transaction owns the Company or all of substantially all of the Company’s assets directly or through one or 
more subsidiaries) in substantially the same proportions as their ownership, immediately prior to such Business Combination of the Outstanding 
Company Voting Securities, (B) no person (excluding any employee benefit plan (or related trust) of the Company or such entity resulting from 
such Business Combination) will beneficially own, directly or indirectly, more than a majority of the combined voting power of the then 
outstanding voting securities of such entity except to the extent that such ownership of the Company existed prior to the Business Combination, 
and (C) at least a majority of the members of the board of directors (or equivalent governing body, if applicable) of the entity resulting from such 
Business Combination will have been members of the Incumbent Board at the time of the initial agreement, or action of the Board, providing for 
such Business Combination; or  

(iv) Approval by the stockholders of the Company of a complete liquidation or dissolution of the Company.  

2.8 “Code” means the Internal Revenue Code of 1986, as amended from time to time, and any successor, along with related rules, regulations 
and interpretations.  

2.9 “Commission” means the Securities and Exchange Commission or any successor thereto.  

2.10 “Committee” means the Human Resources and Compensation Committee of the Board of Directors of the Company, or such other 
committee, or subcommittee of the Committee designated by the Board to administer the Plan, provided that the Committee shall be composed 
of not less than two directors each of whom is a Non-Employee Director, an independent director as required by the rules of the national 
securities exchange on which the Company’s Common Shares are listed, and in the case of an Award subject to Section 15.6 an Outside 
Director.  

2.11 “Common Shares” means shares of the Company’s Class A or Class B Common Shares, $0.0001 par value (as such par value may be 
amended from time to time), whether presently or hereafter issued, and any other stock or security resulting from adjustment thereof as described 
hereinafter, or the Common Shares of any successor to the Company which is designated for the purpose of the Plan.  

2.12 “Company” means MasterCard Incorporated, and includes any successor or assignee corporation or corporations into which the Company 
may be merged, changed or consolidated; any corporation for whose securities the securities of the Company shall be exchanged; and any 
assignee of or successor to substantially all of the assets of the  
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Company. Wherever the context of the Plan so admits or requires, “Company” also means “Affiliated Employer”.  

2.13 “Covered Employee” means a Participant whose compensation in the year of payment of an Award is subject to Section 162(m) of the 
Code.  

2.14 “Disability” means total and permanent disability in accordance with the Company’s or an Affiliated Employer’s long-term disability plan, 
as determined by the Committee.  

2.15 “Effective Date” means when approved by shareholders.  

2.16 “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the regulations promulgated thereunder.  

2.17 “Exercise Price” means the price at which the Common Shares may be purchased under an Option or may be obtained under a Stock 
Appreciation Right. In no event may the Exercise Price per share of Common Shares covered by an Option, or the Exercise Price of a Stock 
Appreciation Right, be reduced through “repricing,” as defined in Section 15.1.  

2.18 “Fair Market Value” means, if the Common Shares are listed on a national securities exchange, as of any Grant Date, the closing price for 
the Common Shares on the principal exchange on which the shares are traded for that date, all as reported by such source as the Committee may 
select. If the Common Shares are not traded as of any Grant Date, the Fair Market Value means the closing price for the Common Shares on the 
principal exchange on which the shares are traded for the immediately preceding date on which shares were traded. If the Common Shares are 
not listed on a national securities exchange as of any Grant Date, Fair Market Value shall be determined by the Committee in its good faith 
discretion.  

2.19 “Good Reason” shall mean the occurrence of the following without the Participant’s prior written consent: (i) assignment to a position for 
which the Participant is not qualified or a lesser position than the position held by the Executive six months before the Change in Control 
(although duties may differ without giving rise to a termination by the Participant for Good Reason), (ii) a reduction in the Participant’s annual 
Base Salary from that in effect six months before the Change in Control; (iii) the relocation of the Participant’s principal place of employment to 
a location more than fifty (50) miles from the Participant’s principal place of employment (unless such relocation does not increase the 
Participant’s commute by more than twenty (20) miles) six months before the Change in Control, except for required travel on the Company’s 
business to an extent substantially consistent with the Participant’s business travel obligations as of such day; or (iv) the failure by the Company 
to obtain an agreement from any successor to the Company to assume and agree to perform any employment agreement between Participant and 
the Company or any Affiliated Employer.  
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2.20 “Grant Date” means the date as of which an Award is determined to be effective and designated in a resolution by the Committee and is 
granted pursuant to the Plan. The Grant Date shall not be earlier than the date of the resolution and action thereon by the Committee. In no event 
shall the Grant Date be earlier than the Effective Date.  

2.21 “Incentive Stock Option” or “ISO” means any Option intended to be and designated as an “incentive stock option,” which qualifies as an 
“incentive stock option” within the meaning of Section 422 of the Code.  

2.22 “Non-Employee Director” shall have the meaning provided for in Rule 16b-3(b)(3) under the Exchange Act, 17 CFR §240.16b-3(b)(3), as 
amended.  

2.23 “Non-Qualified Stock Option” or “NQSO” means an Option to purchase Common Shares in the Company granted under the Plan, the 
taxation of which is pursuant to Section 83 of the Code.  

2.24 “Option” means a right to purchase Common Shares granted to a Participant in accordance with Article VI. An Option may be either an 
ISO or NQSO.  

2.25 “Option Period” means the period during which the Option shall be exercisable in accordance with an Agreement and Article VI.  

2.26 “Other Stock-Based Award” means a right granted under Article XI.  

2.27 “Outside Director” means a member of the Board who is not an employee of the Company or an Affiliated Employer and who qualifies as 
an outside director for purposes of Section 162(m)(4)(C)(i).  

2.28 “Participant” means a person who satisfies the eligibility conditions of Article V and to whom an Award has been granted by the 
Committee under the Plan.  

2.29 “Performance Period” shall mean that period established by the Committee, which may be as short as a calendar quarter, during which any 
performance goals specified by the Committee with respect to such Awards are to be measured.  

2.30 “Performance Unit” means a right granted under Article X.  

2.31 “Plan” means the MasterCard Incorporated 2006 Long Term Incentive Plan, as herein set forth and as may be amended from time to time.  

2.32 “Public Offering” means any public offering of any class or series of the Company’s equity securities pursuant to a registration statement 
filed by the Company under the Securities Act or Exchange Act.  

2.33 “Restricted Stock” means Common Shares granted to a Participant subject to terms and conditions, including a risk of forfeiture, established 
by the Committee pursuant to Article VIII of this Plan and evidenced by an Award Agreement.  
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2.34 “Restricted Stock Unit” means a right granted under Article IX.  

2.35 “Restriction Period” means the period of time during which restrictions established by the Committee shall apply to an Award.  

2.36 “Retirement” means retirement as defined in the MasterCard Accumulation Plan.  

2.37 “Rule 16b-3” means Rule 16b-3, as from time to time in effect and applicable to the Plan and Participants, promulgated by the Commission 
under Section 16 of the Exchange Act or any successor rule.  

2.38 “Securities Act” means the Securities Act of 1933, as amended, and the regulations promulgated thereunder.  

2.39 “Stock Appreciation Right” or “SAR” means a right granted under Article VII.  

2.40 “Stock Option” means an Option.  

2.41 “Termination of Employment” means the occurrence of any act or event whether pursuant to an employment agreement or otherwise that 
actually or effectively causes or results in the person’s ceasing, for whatever reason, to be an officer or employee of either the Company or any 
Affiliated Employer, including, without limitation, death, Disability, Retirement, dismissal, severance at the election of the Participant, or 
severance as a result of the discontinuance, liquidation, sale or transfer by the Company or an Affiliated Employer of a business owned or 
operated by the Company or an Affiliated Employer. A Termination of Employment shall occur with respect to an employee who is employed 
by an Affiliated Employer if the Affiliated Employer shall cease to be an Affiliated Employer and the Participant shall not immediately 
thereafter become an employee of the Company or another Affiliated Employer.  

In addition, certain other terms used herein have definitions given to them in the first place in which they are used.  

ARTICLE III  

ADMINISTRATION  

3.1 Committee Structure .  

The Plan shall be administered by the Committee. A majority of the Committee shall constitute a quorum at any meeting thereof (including 
telephone conference) and the acts of a majority of the members present, or acts approved in writing by the entire Committee without a meeting, 
shall be the acts of the Committee for purposes of this Plan. Any member of the Committee may resign upon notice to the Board. The Board 
shall have the authority to remove, replace or fill any vacancy of any member of the Committee in accordance with the terms of the Committee’s 
Charter.  
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3.2 Committee Actions .  

The Committee may authorize any one or more of its members or an officer of the Company to execute and deliver documents on behalf of 
the Committee. The Committee may allocate among one or more of its members, or may delegate to one or more of its agents, such duties and 
responsibilities as it determines.  

3.3 Committee Authority .  

Subject to applicable law, the Company’s certificate of incorporation and by-laws, and the terms of the Plan, the Committee shall have the 
discretionary authority:  

(1) to determine eligibility and to select those persons to whom Awards may be granted from time to time, including to limit eligibility to 
persons who execute a non-competition and/or non-solicitation agreement;  

(2) to determine the nature and amount of each Award;  

(3) to determine the terms and conditions of each Award granted hereunder, based on such factors as the Committee shall determine, 
including terms conditioning vesting, payment, or any other benefit under the Plan on execution and compliance with a non-competition and/or 
non-solicitation agreement; provided that the Exercise Price of any Option or Stock Appreciation Right shall not be less than the Fair Market 
Value per share as of the Grant Date;  

(4) to determine whether, to what extent, and under what circumstances Awards may be settled in cash, Common Shares, or other property, 
either at the time of grant or thereafter,  

(5) to modify, amend, or adjust the terms and conditions, at any time or from time to time, of any Award, subject to the limitations of 
Section 15.1;  

(6) to cancel, with the consent of the Participant or as otherwise provided in the Plan or an Agreement, outstanding Awards;  

(7) to provide for the forms of Agreement to be utilized in connection with this Plan;  

(8) to determine the permissible methods of Award exercise and payment within the terms and conditions of the Plan and the particular 
Agreement;  

(9) to determine what legal requirements are applicable to the Plan, Awards, and the issuance of Common Shares, and to require of a 
Participant that appropriate action be taken with respect to such requirements;  

(10) to establish any “blackout” period that the Committee in it sole discretion deems necessary or advisable;  
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(11) to determine the restrictions or limitations on the transfer of Common Shares;  

(12) to supply any omission, reconcile any inconsistency in the Plan or any Award, determine whether any Award is to be adjusted, 
modified or purchased, or is to become fully exercisable, under the Plan or the terms of an Agreement;  

(13) to adopt, amend and rescind such administrative rules, guidelines, and practices as, in its opinion, may be advisable in the 
administration of this Plan;  

(14) to appoint and compensate agents, counsel, auditors or other specialists to aid it in the discharge of its duties; and  

(15) to interpret this Plan and any instrument or agreement under the Plan, and undertake such actions and make such determinations and 
decisions as it deems necessary and advisable to administer the Plan intent.  

The Committee shall have discretionary authority to adopt, alter and repeal such administrative rules, guidelines and practices governing 
the Plan as it shall, from time to time, deem advisable, to interpret the terms and provisions of the Plan and any Award issued under the Plan 
(and any Agreement) and to otherwise supervise the administration of the Plan. The Committee’s policies and procedures may differ with respect 
to Awards granted at different times and may differ with respect to a Participant from time to time, or with respect to different Participants at the 
same or different times.  

3.4 Committee Determinations and Decisions .  

Any determination made by the Committee pursuant to the provisions of the Plan shall be made in its sole discretion, and in the case of any 
determination relating to an Award may be made at the time of the grant of the Award or, unless in contravention of any express term of the Plan 
or an Agreement, at any time thereafter. All decisions made by the Committee pursuant to the provisions of the Plan shall be final and binding on 
all persons, including the Company and Participants. Any determination shall not be subject to de novo review if challenged in court.  

ARTICLE IV  

SHARES SUBJECT TO PLAN  

4.1 Number of Shares .  

Subject to the adjustment under Section 4.6, the total number of newly issued Common Shares reserved and available for distribution 
pursuant to Awards under the Plan shall be 11,550,000 Class A Common Shares. Such shares may consist, in whole or in part, of authorized and 
unissued shares or shares acquired from a third party.  
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4.2 Release of Shares.  

Subject to Section 4.1, the Committee shall have full authority to determine the number of Common Shares available for Awards. In its 
discretion the Committee may include (without limitation), as available for distribution, (a) Common Shares subject to any Award that have been 
previously forfeited; (b) Common Shares under an Award that otherwise terminates, expires, or lapses without issuance of Common Shares 
being made to a Participant; (c) Common Shares subject to any award that settles in cash, or (d) Common Shares that are received, retained, or 
not issued by the Company in connection with the exercise of an Award, including the satisfaction of any tax liability or tax withholding 
obligation. Any Common Shares that are available immediately prior to the termination of the Plan, or any Common Shares returned to the 
Company for any reason subsequent to the termination of the Plan, may be transferred to a successor plan.  

4.3 Restrictions on Shares.  

Common Shares issued upon exercise or settlement of an Award shall be subject to the terms and conditions specified herein and to such 
other terms, conditions and restrictions as the Committee in its discretion may determine or provide in the Award Agreement. The Company 
shall not be required to issue or deliver any certificates for Common Shares, cash or other property prior to (i) the completion of any registration 
or qualification of such shares under federal, state or other law, or any ruling or regulation of any government body which the Committee 
determines to be necessary or advisable; and (ii) the satisfaction of any applicable withholding obligation in order for the Company or an 
Affiliated Employer to obtain a deduction or discharge its legal obligation with respect to the Award. The Company may cause any certificate (or 
other representation of title) for any Common Shares to be delivered to be properly marked with a legend or other notation reflecting the 
limitations on transfer of such Common Shares as provided in this Plan or as the Committee may otherwise require. The Committee may require 
any person exercising or vesting in an Award to make such representations and furnish such information as it may consider appropriate in 
connection with the issuance or delivery of the Common Shares in compliance with applicable law or otherwise. Fractional shares shall not be 
delivered, but shall be rounded to the next lower whole number of shares.  

4.4 ISO Restriction.  

Solely for purposes of determining whether shares are available for the issuance of ISOs, and notwithstanding anything in this Section to 
the contrary, the maximum aggregate number of shares that may be issued through ISOs under this Plan shall be 500,000. The terms of 
Section 4.2 shall apply equally for purposes of the number of shares available under this Section 4.4 for issuance through ISOs, except that 
shares subject to ISOs that settle in cash shall not be available for distribution through issuance of ISOs.  
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4.5 Shareholder Rights .  

Other than voting rights, no person shall have any rights of a shareholder as to Common Shares subject to an Award until, after proper 
transfer of the Common Shares subject to the Award or other action required, such shares shall have been recorded on the Company’s official 
shareholder records as having been issued and transferred. Upon grant of Restricted Stock, or exercise of an Option or a SAR, or payment of any 
other Award or any portion thereof, the Company will have a reasonable period in which to issue and transfer the shares, and the Participant will 
not be treated as a shareholder for any purpose whatsoever prior to such issuance and transfer, except as provided in Section 8.4(3). No 
adjustment shall be made for cash dividends or other rights for which the record date is prior to the date such shares are recorded as issued and 
transferred in the Company’s official shareholder records, except as provided herein or in an Agreement.  

4.6 Adjustment Provision .  

(1) Adjustment . In the event of any Company share dividend, share split, combination or exchange of shares, recapitalization or other 
change in the capital structure of the Company, corporate separation or division of the Company (including, but not limited to, a split-up, spin-
off, split-off or distribution to Company stockholders other than a normal cash dividend), reorganization, rights offering, a partial or complete 
liquidation, or any other corporate transaction, Company securities offering or event involving the Company and having an effect similar to any 
of the foregoing, then the Committee shall make appropriate adjustments or substitutions as described below in this Section. The adjustments or 
substitutions may relate to the number of Common Shares available for Awards under the Plan, the number of Common Shares covered by 
outstanding Awards, the exercise price per share of outstanding Awards, and any other characteristics or terms of the Awards as the Committee 
may deem necessary or appropriate to reflect equitably the effects of such changes to the Participants. Notwithstanding the foregoing, any 
fractional shares resulting from such adjustment shall be eliminated by rounding to the next lower whole number of shares with appropriate 
payment for such fractional share as shall reasonably be determined by the Committee.  

(2) Section 409A. Any adjustments made pursuant to Section 4.6(1) to Awards that are considered “deferred compensation” within the 
meaning of Section 409A of the Code shall be made in compliance with the requirements of Section 409A. Any adjustments made pursuant to 
Section 4.6(1) to Awards that are not considered “deferred compensation” subject to Section 409A of the Code shall be made in such manner as 
to ensure that after such adjustment, the Awards either continue not to be subject to Section 409A or comply with the requirements of 
Section 409A.  
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ARTICLE V  

ELIGIBILITY  

5.1 Eligibility.  

Any employee of the Company or an Affiliated Employer, and any individual covered by Section 15.13, shall be eligible to be designated, 
in the discretion of the Committee, a Participant of this Plan, provided such eligibility would not jeopardize this Plan’s compliance with Rule 
16b-3 under the Exchange Act or any successor rule. The Committee may require that, in order to be eligible to be designated a Participant, an 
employee must execute, in a form prescribed by the Company, a non-competition and/or non-solicitation agreement. Only an employee of the 
Company, any parent corporation or subsidiary of the Company (as such terms are defined in Section 424 of the Code) on the Grant Date shall 
be eligible to be granted an Incentive Stock Option.  

ARTICLE VI  

STOCK OPTIONS  

6.1 General.  

The Committee shall have authority to grant Options under the Plan at any time or from time to time. An Option shall entitle the 
Participant to receive Common Shares upon exercise of such Option, subject to the Participant’s satisfaction in full of any conditions, restrictions 
or limitations imposed in accordance with the Plan or an Agreement (the terms and provisions of which may differ from other Agreements) 
including, without limitation, payment of the Option Price. The Committee may provide for grant or vesting of Options 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. Options may be granted alone or in addition to other Awards granted under the Plan.  

6.2 Grant.  

The grant of an Option shall occur as of the Grant Date determined by the Committee provided that the Grant Date shall not be earlier than 
the date of the resolution and action thereon by the Committee. An Award of Options shall be evidenced by, and subject to the terms of, an 
Agreement. To the extent that any Option is not designated as an Incentive Stock Option or is so designated, but does not qualify as an Incentive 
Stock Option, it shall constitute a Non-Qualified Stock Option.  

6.3 Required Terms and Conditions.  

Options 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:  
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(1) Exercise Price . The Exercise Price per share for an Award shall not be less than the Fair Market Value per share as of the Grant Date. 

If an Option which is intended to qualify as an Incentive Stock Option is granted to an individual (a “10% Owner”) who owns or who is deemed 
to own shares possessing more than ten percent (10%) of the combined voting power of all classes of shares of the Company, a corporation 
which is a parent corporation of the Company, or any subsidiary of the Company (each as defined in Section 424 of the Code), the Exercise Price 
per share shall not be less than one hundred ten percent (110%) of such Fair Market Value per share as of the Grant Date.  

(2) Option Period . The Option Period fixed by the Committee for any Award shall be no longer than ten (10) years from the Option’s 
Grant Date. In the case of an Incentive Stock Option granted to a 10% Owner, the Option Period shall not exceed five (5) years. No Option 
which is intended to be an Incentive Stock Option shall be granted more than ten (10) years from the date the Plan is adopted by the Company or 
the date the Plan is approved by the shareholders of the Company, whichever is earlier.  

(3) Exercisability . In no event shall an Option be exercisable earlier than six months after the Grant Date (except in the case of the 
Participant’s death or in the case of an Option granted in lieu of or replacement of compensation that is subject to vesting restrictions, in which 
case the Option may be exercisable pursuant to the same vesting restrictions as was the compensation) or later than ten years from the Grant 
Date. The Committee may provide in an Option Agreement or thereafter for an accelerated exercise of all or part of an Option upon such events 
or standards that it may determine, including one or more performance measures. If the Committee intends that an Option be able to qualify as 
an Incentive Stock Option, aggregate Fair Market Value (determined at the Option’s Grant Date) of the Common Shares as to which such 
Incentive Stock Option is exercisable for the first time during any calendar year shall not exceed $100,000.  

(4) Method of Exercise . Subject to the provisions of this Article VI and the Agreement, a Participant may exercise Options, in whole or in 
part, during the Option Period by giving written notice of exercise on a form provided by the Committee to the Company specifying the number 
of whole shares of Common Shares subject to the Option to be purchased. Such notice shall be accompanied by payment in full of the purchase 
price. Payment of the purchase price shall be by (i) delivery of cash or certified check, (ii) delivery of Common Shares already owned by the 
Participant (for any minimum period required by the Committee) having a total value equal to the Exercise Price, (iii) by means of delivery of 
cash by a broker-dealer as a “cashless” exercise, (iv) any combination of the foregoing, or (v) any other method approved by the Committee.  

(5) Form of Settlement . The Committee may provide, at the time of grant, that the shares to be issued upon an Option’s exercise shall be in 
the form of Restricted Stock or other similar securities or may reserve the right so to provide after the time of grant.  

(6) Conditions for Issuance of Shares . No Common Shares shall be issued until full payment therefore has been made. A Participant shall 
have all of the rights of a  
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shareholder of the Company holding the class of shares that is subject to such Option (including, if applicable, the right to vote the shares and the 
right to receive dividends) when the Participant has given written notice of exercise, has paid in full for such shares, and such shares have been 
recorded on the Company’s official shareholder records as having been issued and transferred.  

(7) No Deferral Features . To the extent necessary to comply with Code Section 409A, no Option Agreement shall include any features 
allowing the Participant to defer recognition of income past the date of exercise.  
   

Unless the Committee specifies otherwise in the Award Agreement, the terms set forth in this Section 6.4 shall apply to all Options granted 
under the Plan. Any Option Award Agreement that incorporates the terms of the Plan by reference shall be deemed to have incorporated the 
terms set forth in this Section 6.4.  

(1) Exercise Price . The standard Exercise Price per share shall be the Fair Market Value per share as of the Grant Date.  

(2) Option Period . The standard Option Period of each Option shall be ten (10) years from the Option’s Grant Date.  

(3) Exercisability . Subject to Section 13.1, the standard rate at which an Option shall be exercisable shall be 25 percent on each of the first 
four anniversaries of the grant.  

(4) Method of Exercise . The standard form of payment of the Exercise Price shall be by means of delivery of cash by a broker-dealer as a 
“cashless” exercise.  

(5) Form of Settlement . The standard form of settlement shall be in unrestricted Common Shares.  

(6) Non-transferability of Options . The standard terms of an Agreement shall provide that no Option shall be sold, assigned, margined, 
transferred, encumbered, conveyed, gifted, alienated, hypothecated, pledged, or otherwise disposed of, other than by will or by the laws of 
descent and distribution, and all Options shall be exercisable during the Participant’s lifetime only by the Participant.  

(7) No Deferral Features . The standard terms of an Agreement shall provide for no deferral of recognition of income past the exercise 
date.  

   

Unless otherwise specifically provided in an Agreement, or determined by the Committee, and except as is otherwise provided in this 
Section 6.5 below, Options that are not otherwise exercisable on the date of Termination of Employment shall be  
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forfeited upon a Participant’s Termination of Employment. A Participant shall have the right to exercise Options that were otherwise exercisable 
on Termination of Employment only during a period not exceeding 120 days, or such other period specified in the Agreement, after the date of 
such Termination of Employment (but no later than the end of the Option Period).  

(1) Termination by Death . Unless otherwise specifically provided in an Agreement or determined by the Committee, on a Participant’s 
Termination of Employment due to death during the Option Period, Options held by the Participant shall become immediately exercisable and 
shall thereafter be fully exercisable throughout the original Option Period.  

(2) Termination by Disability or Retirement . Unless otherwise specifically provided in an Agreement or determined by the Committee, 
and subject to Article XII below, on a Participant’s Termination of Employment due to Disability or Retirement more than six months after the 
Grant Date (unless circumstances exist at the time of termination that would constitute Cause under Section 2.6), any Option held by the 
Participant shall continue to be exercisable by the Participant as if there was no Termination of Employment.  

(3) Termination for Cause . Unless otherwise specifically provided in an Agreement or determined by the Committee, on a Participant’s 
Termination of Employment for Cause, the Participant shall forfeit all Options whether those Options are otherwise exercisable as of the date of 
Termination of Employment or otherwise would not be exercisable on the date of Termination of Employment.  
   

The Company may require that a Participant exercising an ISO give a written representation to the Company, satisfactory in form and 
substance, upon which the Company may rely, that the Participant will report to the Company any disposition of shares acquired via an ISO 
exercise prior to the expiration of the holding periods specified by Section 422(a)(1) of the Code.  

ARTICLE VII  

STOCK APPRECIATION RIGHTS  
   

The Committee shall have authority to grant Stock Appreciation Rights (SARs) under the Plan at any time or from time to time. A SAR 
shall entitle the Participant to receive Common Shares upon exercise of such SAR, subject to the Participant’s satisfaction in full of any 
conditions, restrictions, or limitations imposed in accordance with the Plan or any Agreement. The Committee may provide for grant or vesting 
of SARs conditioned upon the achievement of performance goals pursuant to Section 15.6  
   

-14-  

6.6 Notice of Disposition of Common Shares Prior to the Expiration of Specified ISO Holding Periods . 

7.1 General . 



Table of Contents  

   
or the execution of, and/or compliance with, a non-competition or non-solicitation agreement, or both. SARs may be granted alone or in addition 
to other Awards granted under the Plan.  
   

The grant of a SAR shall occur as of the Grant Date determined by the Committee provided that the Grant Date shall not be earlier than the 
date of the resolution and action thereon by the Committee. A SAR entitles a Participant to receive Common Shares or cash as described in 
Section 7.3(5). An Award of SARs shall be evidenced by, and subject to the terms of an Agreement.  
   

SARs 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.  

(1) Exercise Price . The Exercise Price of a SAR shall not be less than 100% of the Fair Market Value per share of Common Shares on the 
Grant Date.  

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

(3) Exercisability . In no event shall a SAR be exercisable earlier than six months after the Grant Date (except in the case of the 
Participant’s death or in the case of a SAR granted in lieu of or replacement of compensation subject to vesting restrictions, in which case the 
SAR may be exercisable pursuant to the same vesting restrictions as was the compensation) or later than ten years from the Grant Date. The 
Committee may provide in a SAR Agreement or thereafter for an accelerated exercise of all or part of a SAR upon such events or standards that 
it may determine, including one or more performance measures.  

(4) Method of Exercise . SARs shall be exercised by the Participant’s giving written notice of exercise on a form provided by the 
Committee to the Company specifying in whole shares the portion of the SAR to be exercised.  

(5) Amount. Upon the exercise of a SAR, a Participant shall be entitled to receive an amount in Common Shares or cash equal in value to 
the excess of the value per share of Common Shares over the Exercise Price per share of Common Shares specified in the related Agreement, 
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.  
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(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.  
   

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  

(1) 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 years 
from the Grant Date.  

(3) Exercisability . Subject to Section 13.1, the standard rate at which a SAR shall be exercisable shall be 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.  
   

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.  
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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 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 or in 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:  

(1) 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  
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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.  

(2) 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.  

   

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.  

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

(2) Restrictions . The standard restrictions applicable to Restricted Stock are continued service of the Participant for the Company during 
the Restriction Period.  

(3) Rights . The standard terms of a Restricted Stock Agreement shall provide that the Participant shall have, with respect to the Restricted 
Stock, all of the rights of a shareholder of the Company holding the class of Common Shares that is the subject of the Restricted Stock, 
including, if applicable, the right to vote the shares and the right to receive any cash dividends, subject to Section 8.3(3).  

   

Unless otherwise provided in an Agreement or determined by the Committee, and except as is otherwise provided in this Section 8.5 
below, Restricted Stock shall be forfeited upon a Participant’s Termination of Employment.  
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(1) Termination by Death . Unless otherwise provided in an Agreement or determined by the Committee, Restricted Stock shall vest upon a 

Participant’s Termination of Employment by reason of death during the Restriction Period.  

(2) Termination by Disability or Retirement . Unless otherwise provided in an Agreement or determined by the Committee, and subject to 
Article XII below, on a Participant’s Termination of Employment due to Disability or Retirement more than six months following the Grant Date 
(unless circumstances exist at the time of termination that would constitute Cause under Section 2.6), any Restricted Stock held by the 
participant shall continue to vest as if there was no Termination of Employment.  

   

The Committee may require a Participant to pay a stipulated purchase price for each share of Restricted Stock.  

   

The Committee may prohibit a Participant from making an election under Section 83(b) of the Code. If the Committee has not prohibited 
such election, and if the Participant elects to include in such Participant’s gross income in the year of transfer the amounts specified in Section 83
(b) of the Code, the Participant shall notify the Company (or an Affiliated Employer) of such election within 10 days of filing notice of the 
election with the Internal Revenue Service, and will provide the required withholding pursuant to Section 15.8, in addition to any filing and 
notification required pursuant to regulations issued under the authority of Section 83(b) of the Code.  

ARTICLE IX  

RESTRICTED STOCK UNITS  
   

The Committee shall have authority to grant Restricted Stock Units under the Plan at any time or from time to time. A Restricted Stock 
Unit Award is denominated in Common Shares that will be settled either by delivery of Common Shares or the payment of cash based upon the 
value of a specified number of Common Shares. The Committee shall determine the number of Restricted Stock Units 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 Agreement which contain 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  
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Section 15.6. Restricted Stock Units may be granted alone or in addition to other Awards granted under the Plan.  

   

The grant of a Restricted Stock Unit shall occur as of the Grant Date determined by the Committee. An Award of Restricted Stock Units 
shall be evidenced by, and subject to the terms of an Agreement.  

   

Restricted Stock Units 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:  

(1) Restriction Period . Restricted Stock Unit 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 a Restricted Stock Unit granted in lieu of other 
compensation that is subject to vesting restrictions, in which case the Restricted Stock Units may be subject to the same vesting restrictions as 
was the compensation). No more than five (5) percent of the total Awards granted under Article 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.  

(2) Restrictions . The Committee may condition the grant or vesting of the Restricted Stock Units 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 the Restricted Stock Units.  

(4) Rights . The Committee shall be entitled to specify in a Restricted Stock Unit Agreement the extent to which and on what terms and 
conditions the applicable Participant shall be entitled to receive current or deferred payments corresponding to the dividends payable on the 
Common Shares.  

   

Unless the Committee specifies otherwise in the Restricted Stock Unit Agreement, the terms set forth in this Section 9.4 shall apply to all 
Restricted Stock Units granted under the Plan. A Restricted Stock Unit Agreement that incorporates the terms of the Plan by reference shall be 
deemed to have incorporated the terms set forth in this Section 9.4:  
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(1) Restriction Period . The standard Restriction Period shall be the fourth anniversary of the Grant Date.  

(2) Restrictions . The standard restrictions applicable to a Restricted Stock Unit are continued service of the Participant for the Company 
during the Restriction Period.  

(3) Rights . The standard terms of the Restricted Stock Units shall provide that the Participant is entitled to receive current payments 
corresponding to the dividends payable on the Common Shares.  

   

A Restricted Stock Unit shall be forfeited under the same circumstances, as set forth in Section 8.5, as Restricted Stock would be forfeited 
under the Plan, unless otherwise specifically provided in the Agreement.  

ARTICLE X  

PERFORMANCE UNITS  
   

The Committee shall have authority to grant Performance Units under the Plan at any time or from time to time. A Performance Unit 
consists of the right to receive Common Shares or cash, as provided in the particular Award Agreement, upon achievement of a performance 
goal or goals (as the case may be) under Section 15.6. The Committee may condition grant or vesting of Performance Units upon execution of, 
and/or compliance with, a non-competition or non-solicitation agreement, or both. The Committee shall have complete discretion to determine 
the number of Performance Units granted to each Participant. Each Performance Unit Award shall be evidenced by, and be subject to the terms 
of, an Agreement. The Performance Unit Award shall be earned in accordance with the Agreement over a Performance Period. Performance 
Units may be granted alone or in addition to other Awards granted under the Plan.  

   

Unless expressly waived in the Award Agreement, vesting of Performance Unit Awards must be contingent on the attainment of one or 
more performance goals set forth in Section 15.6 and in such case shall be subject to the terms and conditions set forth therein.  

   

Unless otherwise provided in the Award Agreement, the Performance Period shall be a three (3) year period and the Performance Unit 
Awards shall be subject to restrictions until the third anniversary of the Grant Date. No more than five (5) percent  
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of the total Awards granted under Article 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.  

   

Unless otherwise provided in an Agreement or determined by the Committee, and except as is otherwise provided in this Section 10.4 
below, unvested Performance Units shall be forfeited upon a Participant’s Termination of Employment.  

(1) Termination by Death . In the event of a Termination of Employment during a Performance Period due to Death, Performance Units for 
the Performance Period shall immediately vest and be paid out at a target level of performance.  

(2) Termination by Disability or Retirement . Unless otherwise provided in an Agreement or determined by the Committee, and subject to 
Article XII below, in the event of a Termination of Employment due to Disability or Retirement during a Performance Period and more than six 
months following the Grant Date (unless circumstances exist at the time of termination that would constitute Cause under Section 2.6), 
Performance Units shall continue to vest as if there had been no Termination of Employment. Distribution of earned Performance Units may be 
made at the same time payments are made to Participants who did not incur a Termination of Employment during the applicable Performance 
Period.  

   

Unless otherwise specifically provided in an Agreement, Performance Units may not be sold, assigned, margined, transferred, encumbered, 
conveyed, gifted, alienated, hypothecated, pledged, or otherwise disposed of, other than by will or by the laws of descent and distribution.  

ARTICLE XI  

OTHER STOCK-BASED AWARDS  
   

Other Awards of Common Shares and other Awards that are valued in whole or in part by reference to, or are otherwise based upon or 
settled in, Common Shares, may be granted under the Plan either alone or in addition to other Awards under the Plan. The Committee shall have 
authority to grant such Other Stock-Based Awards under terms and conditions determined by the Committee.  
   

-22-  

10.4 Termination of Employment . 

10.5 Nontransferability . 

11.1 Other Stock-Based Awards . 



Table of Contents  

   
ARTICLE XII  

NON-COMPETITION AND NON-SOLICITATION AGREEMENT  
   

The Committee, in its discretion, may condition eligibility to be designated a Participant in the Plan and receipt of benefits specified in the 
Agreement, such as vesting, payment, and exercisability of awards, on the Participant’s execution of, compliance with, and/or certification of 
compliance with a non-competition and/or non-solicitation agreement in a form prescribed by the Company.  

ARTICLE XIII  

CHANGE IN CONTROL  
   

Notwithstanding any other provision of the Plan to the contrary and unless otherwise specifically provided in an Agreement, in the event of 
a Participant’s Termination of Employment by the Company or its Successor without Cause or by the Participant with Good Reason (after 
having given written notice to the Company of the grounds for Termination of Employment for Good Reason, which grounds specified in the 
written notice have not been cured by the Company within 90 days of the written notice) within six months preceding or two years following a 
Change in Control:  
   

   

   

   

   

The Committee shall have full discretion, notwithstanding anything herein or in an Agreement to the contrary, with respect to an 
outstanding Award upon a Change in Control to provide that the securities of another entity be substituted hereunder for the Common Shares and 
to make equitable adjustment with respect thereto.  
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12.1 Non-Competition and Non-Solicitation Agreement. 

13.1 Impact of Event . 

  
(1) any Stock Options and Stock Appreciation Rights outstanding as of the date of such Change in Control and not then 

exercisable shall become fully exercisable to the full extent of the original grant; 

  
(2) the restrictions applicable to any Restricted Stock Awards shall lapse, and such Restricted Stock shall become free of all 

restrictions and become fully vested and transferable to the full extent of the original grant; 

  
(3) the restrictions applicable to any Restricted Stock Unit Awards shall lapse, and such Restricted Stock Units shall be settled; 

and 

  
(4) any Performance Goal or other condition with respect to any Performance Units or any other Awards shall be deemed to have 

been satisfied in full at the target performance level, and such Award shall be fully distributable. 

13.2 Additional Discretion . 
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ARTICLE XIV  

PROVISIONS APPLICABLE TO SHARES ACQUIRED UNDER THIS  PLAN  

14.1 No Company Obligation .  

Except to the extent required by applicable securities laws, none of the Company, an Affiliated Employer or the Committee shall have any 
duty or obligation to affirmatively disclose material information to a record or beneficial holder of Common Shares or an Award, and such 
holder shall have no right to be advised of any material information regarding the Company or an Affiliated Employer at any time prior to, upon, 
or in connection with receipt or the exercise or distribution of an Award. The Company makes no representation or warranty as to the future 
value of the Common Shares issued or acquired in accordance with the provisions of the Plan.  

ARTICLE XV  

MISCELLANEOUS  

15.1 Amendments and Termination .  

The Committee may amend, alter, or discontinue the Plan, or the terms of any Award Agreement under the Plan, at any time, but no 
amendment, alteration or discontinuation shall be made which would impair the rights of a Participant under an Award theretofore granted 
without the Participant’s consent, unless such an amendment is made to comply with applicable law (including Code Section 409A), stock 
exchange rules, or accounting rules. Repricing of Options or Stock Appreciation Rights shall not be permitted. For this purpose, a “repricing” 
means any of the following (or any action that has the same effect as any of the following): (1) changing the terms of an Option or Stock 
Appreciation Right to lower its Exercise Price; (2) any other action that is treated as a “repricing” under generally accepted accounting 
principles; and (3) repurchasing for cash or cancelling an Option or Stock Appreciation Right at a time when its Exercise Price is greater than the 
fair market value of the underlying stock in exchange for another Award, unless the cancellation and exchange occurs in connection with an 
event set forth in Section 4.6. A cancellation and exchange described in this Section 15.1(3) shall be considered a “repricing” regardless of 
whether it is treated as a “repricing” under generally accepted accounting principles and regardless of whether it is voluntary on the part of the 
Participant. Notwithstanding the foregoing, any material amendments to the Plan shall require shareholder approval to the extent required by the 
rules of the New York Stock Exchange or other national securities exchange or market that regulates the securities of the Company.  

15.2 Form of Awards .  

All Awards shall be subject to the terms, conditions, restrictions and limitations of the Plan. The Committee may subject any Award to 
such other terms, conditions, restrictions and/or limitations (including without limitation the time and conditions of  
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exercise, vesting or payment of an Award and restrictions on transferability of any Common Shares issued or delivered pursuant to an Award), 
provided they are not inconsistent with the terms of the Plan. The Committee may subject an Award to such conditions as it determines are 
necessary or appropriate to ensure that an Award constitutes “qualified performance based compensation” within the meaning of Section 162(m) 
of the Code and the regulations thereunder. Awards under a particular Article of the Plan need not be uniform, and Awards under more than one 
Article of the Plan may be combined in a single Award Agreement. Any combination of Awards may be granted at one time and on more than 
one occasion to the same Participant. An Award Agreement for Restricted Stock Units or Performance Units may provide that a Participant may 
elect to defer receipt of income attributable to the Award. In the event no such election is provided or made, and the Award Agreement does not 
otherwise provide, the Restricted Stock Units and Performance Units shall be payable to the Participant within 2  1 / 2 months of the end of the 
Company’s or the Participant’s year of vesting in the Award.  

15.3 No Reload Rights .  

Options shall not contain any provisions entitling the Participant to an automatic grant of additional Options in connection with any 
exercise of the original Option.  

15.4 Loans .  

The Committee may approve the extension of a loan by the Company to a Participant who is an Employee for the sole purpose of assisting 
the participant in paying the exercise price of an Option exercised by means of a cashless exercise program established by the Company, 
provided, however, that no loan shall be permitted if the extension of such loan would violate any provision of applicable law. Any loan will be 
made upon such terms and conditions that the Committee shall determine.  

15.5 Unfunded Status of Plan .  

It is intended that the Plan be an “unfunded” plan for incentive compensation. The Committee may authorize the creation of trusts or other 
arrangements to meet the obligations created under the Plan to deliver Common Shares or make payments; provided, however, that, unless the 
Committee otherwise determines, the existence of such trusts or other arrangements is consistent with the “unfunded” status of the Plan.  

15.6 Provisions Relating to Code Section 162(m) .  

Where expressly provided in writing by the Committee, Awards granted to persons who are (or may become) Covered Employees within 
the meaning of Section 162(m) of the Code, shall constitute “qualified performance-based compensation” satisfying the relevant requirements of 
Code Section 162(m). Accordingly, in the case of such Awards, the Plan shall be administered and the provisions of the Plan shall be interpreted 
in a manner consistent with Code Section 162(m). If any provision of the Plan or any Agreement relating to such an Award does not comply or is 
inconsistent with  
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the requirements of Code Section 162(m), such provision shall be construed or deemed amended to the extent necessary to conform to such 
requirements. In addition, the following provisions shall apply to the Plan or an Award to the extent necessary to obtain a tax deduction for the 
Company or an Affiliate:  
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(1) Awards subject to this Section must vest (or may be granted or vest) contingent on the attainment of one or more objective 

performance goals unrelated to term of employment. Awards will also be subject to the general vesting provisions provided in the 
Award Agreement and this Plan. 

  

(2) Prior to completion of 25% of the Performance Period or such earlier date as required under Section 162(m), the Committee must 
establish performance goals (in accordance with (5) below) in writing (including but not limited to Committee minutes) for Covered 
Employees who will receive Awards that are intended as qualified performance-based compensation. The outcome of the goal must 
be substantially uncertain at the time the Committee actually established the goal. 

  
(3) The performance goal must state, in terms of an objective formula or standard, the method for computing the Award payable to the 

Participant if the goal is attained. 

  
(4) The terms of the objective formula or standard must prevent any discretion being exercised by the Committee to later increase the 

amount payable that otherwise would be due upon attainment of the goal, but may allow discretion to decrease the amount payable. 

  

(5) The material terms of the performance goal must be disclosed to and subsequently approved in a separate vote by the stockholders 
before the payout is executed, unless they conform to one or any combination of the following goals/targets each determined in 
accordance with generally accepted accounting principles or similar objective standards (and/or each as may appear in the annual 
report to stockholders, Form10-K, or Form10-Q): 

  a) revenue; 

  
b) earnings (including earnings before interest, taxes, depreciation, and amortization, earnings before interest and taxes, 

and earnings before or after taxes); 

  c) operating income; 

  d) net income; 

  e) profit margins; 
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The foregoing criteria may relate to the Company, one or more of its Affiliated Employers or subsidiaries or one or more of its 
divisions or units, or any combination of the foregoing, and may be applied on an absolute basis and/or be relative to one or more 
peer group companies or indices, or any combination thereof, all as the Committee shall determine.  
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  f) earnings per share; 

  g) return on assets; 

  h) return on equity; 

  i) return on invested capital; 

  j) economic value-added; 

  k) stock price; 

  l) gross dollar volume; 

  m) total shareholder return; 

  n) market share; 

  o) book value; 

  p) expense management; 

  q) cash flow; and 

  r) customer satisfaction. 

  (6) A combination of the above performance goals may be used with a particular Award Agreement. 

  
(7) The Committee in its sole discretion in setting the goals/targets in the time prescribed in paragraph (2) of this Section 15.6 may 

provide for the making of equitable adjustments (singularly or in combination) to the goals/targets in recognition of unusual or non-
recurring events for the following qualifying objective items: 

  a) asset impairments under Statement of Financial Accounting Standards No. 121, as amended or superceded; 

  b) acquisition-related charges; 

  c) accruals for restructuring and/or reorganization program charges; 
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  d) merger integration costs; 

  
e) any profit or loss attributable to the business operations of any entity or entities acquired during the period of service to which 

the performance goal relates; 

  f) tax settlements; 

  
g) any extraordinary, unusual in nature, infrequent in occurrence, or other non-recurring items (not otherwise listed) as described 

in Accounting Principles Board Opinion No. 30; 

  
h) any extraordinary, unusual in nature, infrequent in occurrence, or other non-recurring items (not otherwise listed) in 

management’s discussion and analysis of financial condition results of operations, selected financial data, financial statements 
and/or in the footnotes each as appearing in the annual report to stockholders, Form 10-K, or Form 10-Q; 

  i) unrealized gains or losses on investments; 

  
j) charges related to derivative transactions contemplated by Statement of Financial Accounting Standards No. 133, as amended 

or superceded; 

  k) compensation charges related to FAS 123 (Revised) or its successor provision. 

  

(8) The Committee must certify in writing prior to payout that the performance goals and any other material terms were in fact satisfied. 
In the manner required by Section 162(m) of the Code, the Committee shall, promptly after the date on which the necessary financial 
and other information for a particular Performance Period becomes available, certify the extent to which performance goals have 
been achieved with respect to any Award intended to qualify as “performance-based compensation” under Section 162(m) of the 
Code. In addition, the Committee may, in its discretion, reduce or eliminate the amount of any Award payable to any Participant, 
based on such factors as the Committee may deem relevant. 

  (9) Limitation on Awards. 

  
a) If an Option is canceled, the canceled Option continues to be counted against the maximum number of shares for which 

Options may be granted to the Participant under the  
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Nothing contained in the Plan shall prevent the Company or an Affiliated Employer from adopting other or additional compensation or 
benefit arrangements for its employees.  
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  Plan, but not towards the total number of shares reserved and available under the Plan pursuant to Section 4.1.  

  
b) In no event shall the number of Restricted Stock shares awarded to any one participant for any fiscal year exceed 500,000 

shares. 

  
c) During any fiscal year, the maximum number of Common Shares for which Options, Stock Appreciation Rights, Restricted 

Stock Units, Performance Units, and Other Stock-Based Compensation in the aggregate, may be granted to any Covered 
Employee shall not exceed 650,000 shares. 

  

d) For cash Performance Unit Awards that are intended to be “performance-based compensation” (as that term is used in Code 
Section 162(m)), the maximum payment for all awards payable for any three-year performance period, at a target level of 
performance shall be $10,000,000. In the case of higher levels of performance, the maximum payment for all awards for a 
three-year Performance Period shall be twice that amount. In the case of a longer or shorter Performance Period, correlative 
adjustments shall be made to the maximum payment. If, after amounts have been earned with respect to Performance Unit 
Awards, the payment of such amounts is deferred, any additional amounts attributable to earnings during the deferral period 
shall be disregarded for purposes of this limit. The limitations on Awards under this Section are subject to adjustment as 
provided in Section 4.6 to the extent needed to obtain tax deductibility under Code Section 162(m). 

  
(10) In the case of an outstanding Award intended to qualify for the performance-based compensation exception under Section 162(m), 

the Committee shall not, without approval of a majority of the shareholders of the Company, amend the Plan or the Award in a 
manner that would adversely affect the Award’s continued qualification for the performance-based exception. 

15.7 Additional Compensation Arrangements . 
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15.8 Withholding .  

No later than the date as of which an amount first becomes includible in the gross income of the Participant for income tax purposes with 
respect to any Award, the Participant shall pay to the Company (or other entity identified by the Committee), or make arrangements satisfactory 
to the Company or other entity identified by the Committee regarding the payment of, any federal, state, or local taxes of any kind (including any 
employment taxes) required by law to be withheld with respect to such income. The obligations of the Company under the Plan shall be 
conditional on such payment or arrangements, and the Company and its Affiliated Employers shall, to the extent permitted by law, have the right 
to deduct any such taxes from any payment otherwise due to the Participant. Subject to approval by the Committee, a Participant may elect to 
have such tax withholding obligation satisfied, in whole or in part, by (i) the delivery of cash or a certified check, (ii) authorizing the Company 
to withhold from Common Shares to be issued pursuant to any Award a number of shares with an aggregate value that would satisfy the required 
statutory minimum (but no more than such required minimum) with respect to the Company’s withholding obligation, (iii) authorizing the 
Company to effect a net issuance of Common Shares to satisfy the required statutory minimum withholding (but no more than the minimum), 
(iv) transferring to the Company Common Shares owned by the Participant with an aggregate value that would satisfy the required statutory 
minimum (but no more than such required minimum) with respect to the Company’s withholding obligation, or (v) in the case of Options, by 
means of delivery of cash by a broker-dealer as a “cashless exercise.”  

15.9 Controlling Law .  

The Plan and all Awards made and actions taken thereunder shall be governed by and construed in accordance with the laws of New York 
(other than its law respecting choice of law).  

15.10 Offset .  

Any amounts owed to the Company or an Affiliated Employer by the Participant of whatever nature may be offset by the Company from 
the value of any Award to be transferred to the Participant, and no Common Shares, cash or other thing of value under this Plan or an Agreement 
shall be transferred unless and until all disputes between the Company and the Participant have been fully and finally resolved and the 
Participant has waived all claims to such against the Company or an Affiliate.  

15.11 Nontransferability; Beneficiaries .  

No Award or Common Shares subject to an Award shall be assignable or transferable other than (i) by will, by the laws of descent and 
distribution, or pursuant to a beneficiary designation, (ii) pursuant to a qualified domestic relations order, or (iii) as expressly permitted by the 
Committee, pursuant to a transfer to the Participant’s family member. Awards shall be exercisable during the Participant’s lifetime only by the 
Participant, by the Participant’s legal representatives in the event of the Participant’s  
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incapacity, or by a permitted transferee of the Award. Each Participant may designate a Beneficiary to exercise any Option or Stock 
Appreciation Right or receive any Award held by the Participant at the time of the Participant’s death or to be assigned any other Award 
outstanding at the time of the Participant’s death. No Award or Common Shares subject to an Award shall be subject to the debts of a Participant 
or Beneficiary or subject to attachment or execution or process in any court action or proceeding unless otherwise provided in this Plan. If a 
deceased Participant has named no Beneficiary, any Award held by the Participant at the time of death shall be transferred as provided in his or 
her will or by the laws of descent and distribution.  

   

The Plan shall not constitute a contract of employment, and adoption of the Plan shall not confer upon any employee any right to 
continued employment, nor shall it interfere in any way with the right of the Company or an Affiliated Employer to terminate the employment of 
any employee at any time.  

   

Awards may be granted under the Plan from time to time in substitution for awards held by employees, directors or service providers of 
other corporations who are about to become officers or employees of the Company or an Affiliated Employer as the result of a merger or 
consolidation of the employing corporation with the Company or an Affiliated Employer, or the acquisition by the Company or an Affiliated 
Employer of the assets of the employing corporation, or the acquisition by the Company or Affiliated Employer of the shares of the employing 
corporation, as the result of which it becomes an Affiliated Employer under the Plan. The terms and conditions of the Awards so granted may 
vary from the terms and conditions set forth in this Plan at the time of such grant as the majority of the members of the Committee may deem 
appropriate to conform, in whole or in part, to the provisions of the awards in substitution for which they are granted. Any substitutions or 
exchanges shall be accomplished in a manner that complies with the limitations on exchanges of such Awards imposed under Section 409A of 
the Code.  

   

To the extent the Company uses certificates to represent Common Shares, certificates to be delivered to Participants under this Plan shall 
be deemed delivered for all purposes when the Company or a stock transfer agent of the Company shall have mailed such certificates in the 
United States mail, addressed to the Participant, at the Participant’s last known address on file with the Company. Any reference in this Section 
or elsewhere in the Plan or an Agreement to actual stock certificates and/or the delivery of actual stock certificates shall be deemed satisfied by 
the electronic record-keeping and electronic delivery of Common Shares or other mechanism then utilized by the Company and its agents for 
reflecting ownership of such shares.  
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To the maximum extent permitted under the Company’s Articles of Incorporation and by-laws, each person who is or shall have been a 
member of the Committee, or of the Board, shall be indemnified and held harmless by the Company against and from (a) any loss, cost, liability 
or expense (including attorneys’ fees) that may be imposed upon or reasonably incurred by him or her in connection with or resulting from any 
claim, action, suit or proceeding to which he or she may be a party or in which he or she may be involved by reason of any action taken or failure 
to act under this Plan or any Award Agreement, and (b) from any and all amounts paid by him or her in settlement thereof, with the Company’s 
prior written approval, or paid by him or her in satisfaction of any judgment in any such claim, action, suit or proceeding against him or her; 
provided, however, that he or she shall give the Company an opportunity, at its own expense, to handle and defend the same before he or she 
undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification shall not be exclusive of any other rights of 
indemnification to which such persons may be entitled under the Company’s Articles of Incorporation or by-laws, by contract, as a matter of law 
or otherwise, or under any power that the Company may have to indemnify them or hold them harmless.  

   

No person connected with the Plan in any capacity makes any representation, commitment or guarantee that any tax treatment, including 
without limitation federal, state and local income, estate, and gift tax treatment, will be applicable with respect to any Awards or payments 
thereunder made to or for the benefit of a Participant under the Plan or that such tax treatment will apply to or be available to a Participant on 
account of participation in the Plan.  

   

The Committee may grant Awards to Participants who are foreign nationals, who are located outside the United States or who are not 
compensated from a payroll managed in the United States, or who are otherwise subject to (or could cause the Company to be subject to) legal or 
regulatory provisions of countries or jurisdictions outside the United States, on such terms and conditions different from those specified in the 
Plan as may, in the judgment of the Committee, be necessary or desirable to foster and promote achievement of the purposes of the Plan, and in 
furtherance of such purposes, the Committee may make such modifications, amendments, procedures, or subplans as may be necessary or 
advisable to comply with such legal or regulatory provisions.  

   

(1) It is the intention of the Company that no Award shall be “deferred compensation” subject to Section 409A of the Code, unless and to 
the extent that the Committee specifically determines otherwise as provided below, and the Plan and the terms and conditions of all Awards shall 
be interpreted accordingly.  
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(2) The terms and conditions governing any Awards that the Committee determines will be subject to Section 409A of the Code, including 

any rules for elective or mandatory deferral of the delivery of cash or Common Shares pursuant thereto and any rules regarding treatment of such 
Awards in the event of a Change in Control, shall be set forth in the applicable Award Agreement, and shall comply in all respects with 
Section 409A of the Code.  

(3) Following a Change in Control, no action shall be taken under the Plan that will cause any Award that the Committee has previously 
determined is subject to Section 409A of the Code to fail to comply in any respect with Section 409A of the Code without the written consent of 
the Participant.  

15.19 No Fractional Shares.  

No fractional shares shall be issued or delivered under the Plan or any Award granted hereunder, provided that the Committee in its sole 
discretion may round fractional shares down to the nearest whole share or settle fractional shares in cash.  

15.20 Severability.  

If any provision of this Plan shall for any reason be held to be invalid or unenforceable, such invalidity or unenforceability shall not effect 
any other provision hereby, and this Plan shall be construed as if such invalid or unenforceable provision were omitted.  

15.21 Successors and Assigns.  

This Plan shall inure to the benefit of and be binding upon each successor and assign of the Company. All obligations imposed upon a 
Participant, and all rights granted to the Company hereunder, shall be binding upon the Participant’s heirs, legal representatives and successors.  

15.22 Entire Agreement.  

This Plan and the Agreement constitute the entire agreement with respect to the subject matter hereof and thereof, provided that in the 
event of any inconsistency between the Plan and the Agreement, the terms and conditions of this Plan shall control.  

15.23 Term.  

No Award shall be granted under the Plan after December 31, 2016.  

15.24 Gender and Number.  

Except where otherwise indicated by the context, any masculine term used herein also shall include the feminine, the plural shall include 
the singular, and the singular shall include the plural.  
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15.25 Headings .  

The headings of the Articles and their subparts contained in this Plan are for the convenience of reading and reference purposes only and 
shall not affect the meaning, interpretation or be meant to be of substantive significance of this Plan.  
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