






















8.3 Voting and Dividend Rights. The Committee shall detennine and set forth in a 
Participant's Award Agreement whether or not a Participant holding Restricted Stock granted hereunder 
shall have the right to exercise voting rights with respect to the Restricted Stock during the Restriction 
Period (the Committee may require a Participant to grant an irrevocable proxy and power of substitution) 
and/or have the right to receive dividends on the Restricted Stock during the Restriction Period (and, if so, 
on what tenns). 

8.4 Performance Goals. The Committee may condition the grant of Restricted Stock or the 
expiration of the Restriction Period upon the Participant's achievement of one or more perfonnance 
goal(s) specified in the Award Agreement. If the Participant fails to achieve the specified perfonnance 
goal(s), the Committee shall not grant the Restricted Stock to such Participant or the Participant shall 
forfeit the Award of Restricted Stock to the Company, as applicable. 

8.5 Section 83(b) Election. If a Participant makes an election pursuant to Section 83(b) of 
the Code concerning Restricted Stock, the Participant shall be required to file promptly a copy of such 
election with the Company. 

Article 9. Other Stock-Based Awards 

The Committee, in its sole discretion, may grant Awards of Shares and Awards that are valued, in 
whole or in part, by reference to, or are otherwise based on the Fair Market Value of, Shares (the "Other 
Stock-Based Awards"), including without limitation, restricted stock units and other phantom awards. 
Such Other Stock-Based Awards shall be in such fonn, and dependent on such conditions, as the 
Committee shall detennine, including, without limitation, the right to receive one or more Shares (or the 
equivalent cash value of such Shares) upon the completion of a specified period of Service, the 
occurrence of an event and/or the attainment of perfonnance objectives. Other Stock-Based Awards may 
be granted alone or in addition to any other Awards granted under the Plan. Subject to the provisions of 
the Plan, the Committee shall detennine to whom and when Other Stock-Based Awards will be made, the 
number of Shares to be awarded under (or otherwise related to) such Other Stock-Based Awards, whether 
such Other Stock-Based Awards shall be settled in cash, Shares or a combination of cash and Shares, and 
all other tenns and conditions of such Awards (including, without limitation, the vesting provisions 
thereof and provisions ensuring that all Shares so awarded and issued shall be fully paid and non­
assessable). 

Article to. Performance-Based Compensation 

10.1 Grant of Performance-Based Compensation. To the extent permitted by Section 
162(m) of the Code, the Committee is authorized to design any Award so that the amounts or Shares 
payable or distributed pursuant to such Award are treated as "qualified performance-based compensation" 
within the meaning of Section I 62(m) of the Code and related regulations. 

10.2 Performance Measures. The vesting, crediting and/or payment of Performance-Based 
Compensation shall be based on the achievement of objective perfonnance goals based on one or more of 
the following Perfonnance Measures: (i) consolidated earnings before or after taxes (including earnings 
before interest, taxes, depreciation and amortization); (ii) net income; (iii) operating income; (iv) earnings 
per Share; (v) book value per Share; (vi) return on shareholders' equity; (vii) expense management; (viii) 
return on investment; (ix) improvements in capital structure; (x) profitability of an identifiable business 
unit or product; (xi) maintenance or improvement of profit margins; (xii) stock price; (xiii) market share; 
(xiv) revenues or sales; (xv) costs; (xvi) cash flow; (xvii) working capital; (xviii) return on assets; (xix) 
store openings or refurbishment plans; (xx) staff training; and (xxi) corporate social responsibility policy 
implementation. 
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Any Perfonnance Measure may be (i) used to measure the perfonnance of the Company andlor 
any of its Subsidiaries or Affiliates as a whole, any business unit thereof or any combination thereof 
against any goal including past perfonnance or (ii) compared to the perfonnance of a group of 
comparable companies, or a published or special index, in each case that the Committee, in its sole 
discretion, deems appropriate. Subject to Section 162(m) of the Code, the Committee may adjust the 
perfonnance goals (including to prorate goals and payments for a partial Plan Year) in the event of the 
following occurrences: (a) non-recurring events, including divestitures, spin-offs, or changes in 
accounting standards or policies; (b) mergers and acquisitions; and (c) financing transactions, including 
selling accounts receivable. 

10.3 Establishment of Performance Goals for Covered Employees. No later than ninety 
(90) days after the commencement of a Performance Period (but in no event after twenty-five percent 
(25%) of such Perfonnance Period has elapsed), the Committee shall establish in writing: (i) the 
perfonnance goals applicable to the Perfonnance Period; (ii) the Performance Measures to be used to 
measure the performance goals in tenns of an objective fonnula or standard; (iii) the fonnula for 
computing the amount of compensation payable to the Participant if such performance goals are obtained; 
and (iv) the Participants or class of Participants to which such perfonnance goals apply. The outcome of 
such performance goals must be substantially uncertain when the Committee establishes the goals. 

10.4 Adjustment of Performance-Based Compensation. Awards that are designed to 
qualifY as Perfonnance-Based Compensation may not be adjusted upward. The Committee shall retain 
the discretion to adjust such Awards downward, either on a fonnula or discretionary basis or any 
combination, as the Committee detennines. 

10.5 Certification of Performance. Except for Awards that pay compensation attributable 
solely to an increase in the value of Shares, no Award designed to qualifY as Performance-Based 
Compensation shall be vested, credited or paid, as applicable, with respect to any Participant until the 
Committee certifies in writing that the performance goals and any other material tenns applicable to such 
Perfonnance Period have been satisfied. 

10.6 Interpretation. Each provision of the Plan and each Award Agreement relating to 
Perfonnance-Based Compensation shall be construed so that each such Award shall be "qualified 
perfonnance-based compensation" within the meaning of Section 162(m) of the Code and related 
regulations, and any provisions of the Award Agreement thereof that cannot be so construed shall be 
disregarded. 

Article 11. Compliance with Section 409A of the Code and Section 457 A ofthe Code 

11.1 General. The Company intends that any Awards be structured in compliance with, or to 
satisfY an exemption from, Section 409A of the Code and all regulations, guidance, compliance programs 
and other interpretative authority thereunder ("Section 409A"), such that there are no adverse tax 
consequences, interest, or penalties as a result of the Awards. Notwithstanding the Company's intention, 
in the event any Award is subject to Section 409A, the Committee may, in its sole discretion and without 
a Participant's prior consent, amend the Plan andlor Awards, adopt policies and procedures, or take any 
other actions (including amendments, policies, procedures and actions with retroactive effect) as are 
necessary or appropriate to (i) exempt the Plan andlor any Award from the application of Section 409A, 
(ii) preserve the intended tax treatment of any such Award, or (iii) comply with the requirements of 
Section 409A, including without limitation any such regulations guidance, compliance programs and 
other interpretative authority that may be issued after the date of grant of an Award. 
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