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Restricted Shares and Resiricted Stock Uwirs. The Commattee may grant restricted shares of our Class A common stock or restneted
stock units, representing the right to receive, upon vesting and the expiration of any applicable resiricted period, one share of Class A common
stock for each restricted stock unit, or, in the sole diseretion of the Commitiee, the cash value thereof (or any combination thereol). As o restricied
shares of our Class A common stock, subject to the other provisions of our 2015 Ommbus Incentive Plan, the holder will generally have the rights
and privileges of a stockholder as to such restricted shares of Class A common stock, including, without limitation, the right to voie such restricted
shares of Class A common stock (except, that if the lapsing of resinictions with respect o such nestncted shares of Class A common siock 15
contingent on satisfaction of performance conditions other than or in addition w the passage of time, any dividends payable on such restncted
shares of Class A common stock will be retained, and delivered without interest 1o the holder of such shares within a specified period following the
date on which the shares vest and any applicable restrictions lapse). Participants have no rights or privileges as a stockholder with respect o
restricted stock units.,

Chher Stock-Based Awards and Cther Cash-Based Awards The Committee mav grant other stock-based or cash-based awards under our
2015 Omnibus Incentive Plan, with terms and conditions determined by the Commuttee that are not inconsistent with our 2015 Ommbus [ncentive
Plan.

FPerformance Compensetion Awards. The Commitiee has the authority, at or before the time of grant of any award, 1o designate such
award as a performance compensation award intended 1o qualify as “performance-based compensation”™ under Section 162(m) of the Code. The
Committee has sole discretion o select the length of any applicable performance periods, the tvpes of performance compensation awards 1o be
issued, the applicable performance criteria and performance goals, and the kinds and/or levels of performance goals that are 1o apply. The
performance criteria that will be used to establish the performance goals may be based on the attainment of specific levels of our performance
{and/or our subsidiaries, divisions or operational anddor business units, produet lines, brands, business segments, administrative departments, or any
combination of the foregoing) and are limited to the following, which may be determined in accordance with GAAP or on a non-GAAP basis: (1)
net earnings, net mcome (before or afier taxes) or consolidated net income; (2) basic or diluted carnings per share (before or afler taxes), (3) net
revenue or nel revenue growth; (4) gross revenue or gross revenue growth, gross profit or gross profit growih; (3) net operating profit (before or
afler taxes), (&) retwrn measures (including, but not imited to, retwn on investment, assets, capital, employed capital, invested capital, equity, or
sales), (7) cash fow measures (including, but not limited to, operating cash flow, free cash flow, or cash flow return on capital), which may but are
not required 1o be measured on a per share basis, (8) actual or adjusted eamings before or after interest, taxes, depreciation and/or amorization
(including EBIT and EBITDA); (9) gross or net operaling margins (imcluding EBIT and EBITDA margins), (10) productivity ratios; (11) share
price (ineludimg, but not imated to, growth measures and tolal stockholder returm); (12) expense targets or cost reduction goals, general and
administrative expense savings; (13) operating efficiency: (14) objective measures of customer/client satisfaction; (13) working capital targets, (16)
measures of cconomic value added or other *value creation” metnes; (17) enterprise value; (18) sales; (19) stockholder retum: (207 customer/elient
retention; (21) competitive market metrics; (22) employee retention; (23) objective measures of personal targets, goals or completion of projects
(including but not limited to succession and hiring projects, completion of specilic acquisitions, dispositions, reorgamzations or other corporate
transsciions or capilal-raising ransactions, expansions of specific business operations and meeting divisional or project budgets); (24) comparisons
of continuing operations (o other operations; (25) market share; (26) cost of capital, debt leverage vear-end cash position or book value; (27)
strategic objectives. or (28) any combination of the foregoing,

Following the completion of a performance perod, the Commuitiee will review and certify in writing whether, and to what exient, the
performance goals for the performance period have been achieved and, if so, caleulate and certify i writing that amount of the performance
compensation awards carned for the period based upon the performance formula. In determining the actual amount of an individual participant’s
performance compensation award for a performance period, the Commiitee has the discretion to reduce or eliminate the amount of the performance
compensation award consistent with Section 162(m) of the Code. Unless otherwise provided in the applicable award agreement, the Commitiee
does not have the diseretion to (A) grant or provide
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