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Long-Term Incentive Compensation

As desenbed above, equity compensation 1s at the heart of our compensation philosophy. Prior to this offering, Holdings granted long-
term equity-based awards to our executives which were designed to promote our interests by providing owr executives with the opportunity to
acqguire equity miterests as an incentive for remaming in our service and aligning the mterests of our executives with those of our ultimate equity
holders. The long-term imcentive awards were granted to our NEOs in the form of Holdings restrnicted stock and stock options, The Commitiee
determined that granting our NEOs Holdings restricted stock, restricted stock units and stock options would meet our goals of fostering a culture of
performance and commuitment o our Company. Restricted stock serves as a retention ool for us and stock oplions serve as components of
performance-based compensation because they only provide value to our NEOs if the value of Holdings stock appreciates. All equity-based awards
were granted under the 2007 Equity Plan. Following this offering, all equity-based awards will be granted by us.
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On February 10, 2014, annual grants of Holdings stock options were made to Messrs, Bisignano and Winbomne and annoal grants of
Holdings restricted stock were made to Messrs. Bisignano, Plumen and Winborne. with amounts determined in the sole discretion of the Holdings
Committes after considering a variety of factors, including their existing equity holdings, the vesting dates/terms of such existing holdings, the size
of annual equity grants awarded to similarly situated executive officers based on market data and our recent experience in hinng executives and a
desire to provide awards to our executive officers that would be reasonable and equitable in light of their respective roles and responsibilities within
the Company. The Holdings Commitiee did nod use any specific formula in determining the sizes of Holdings restricted stock and stock options
granted to our named executive officers or assign any particular relative weightings to the vanous factors it considered but awarded long-term
equity mneentives m amounis that it believed were fair and reasonable in light of the factors listed above and would ensure that our executive
officers have a continuing stake in our long-term suceess. Subject (o continved employment through the applicable vesting date, these Holdings
stock options vest 33% per vear on each of the first three anmversaries of the date of grant and these Holdings restneted stock awards vest on the
later of Januvary 1, 2017 and the expiration of any underwriter-imposed transfer restrictions in connection with a Qualified Public Offering.

A Qualified Publhic Offering is defined in the Management Stockholder Agreement to which all restricted shares granted to NEOs are
subject as an imtial public offering (1) for which aggregate cash proceeds to be received by Holdings {or any successor thereto, including the
Company following the merger of Holdings with the Company ) from such offering {or series of offerings) (without deducting underwriter
discounts, expenses and commissions) are at least $400, 000000, or (2) pursuant (o which at least 35% of the outstanding shares of Class B
common stock are sold by Holdings (or any successor thereto, including the Company following the merger of Holdings with the Company).

On May 13, 2004, Ms, Armine-Klein and Mr. Das recerved special equity grants in the form of Holdings restricted stock and Holdings
stock options in connection with the commencement of theirr emplovment and to replace equity holdings forfeited due to departing their previous
employer. Subject to continued employment through the applicable vesting date, these Holdings stock options vest 20% per vear on each of the first
five anmiversaries of the date of grant and these Holdings restricted stock awards will vest on the later of May 13, 2017 with respect to Mr. Das and
May 31, 2016 with respect to Ms. Armine-Klein and the expiration of any underwriter-imposed transfer restrictions in connection with a Cualified
Public Offening

Also on May 13, 2004, Mr. Plumen received a grant of Holdings stock options as a one-iime option match for each share of Holdings
stock he purchased, which options vest 33% per vear on each of the first three anniversaries of the date of grant, subject to continued employ ment
through each applicable vesting date. Mr. Plumen made a personal mvestment to purchase 395,453 shares of Holdings stock i 2014, which further
aligned hus inancial interests wath those of our ultmate equity holders. In addition, Mr. Plumeri also received a
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