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payment in respect of performance compensation awards for a performance period if the performance goals for such performance period have not
been attamned;, or (B) increase a performance compensation award above the applicable limitations set forth in our 2015 Ommbus Incentive Plan,

Effect of Certain Events on the 2005 Ommibus Incentive Plan and Awards. In the event of (1) any dividend {other than regular cash
dividends) or other distribution (whether in the form of cash, shares of common stock, other securities or other property), recapitalization, stock
split, reverse stock split, reorganization, merger, consolidation, split-up, split-off, spin-ofl, combmation, repurchase or exchange of shares of Class
A common stock or other securities, issuance of warrants or other rights to acquire shares of Class A common siock or other secunties, or other
similar corporate transaction or event that afTects the shares of Class A common stock (including a change in control, as defined in our 2015
Omnibus Incentive Plan), or (2) unusual or nonrecurring events alfecting the Company, including changes in applicable rules, rulings, regulations
or other requirements, that the Commitiee detenmines, m its sole discretion, could result i substantial dilution or enlargement of the nghts mtended
to be granted 1o, or available for, partiicipants (any event in (1) or (2), an “Adjustment Event™), the Committee will, in respect of any such
Adjustment Event, make such proporiionate substitution or adjustment, if any | as it deems equitable, (o any or all of: (A} the Absolule Share Limit,
or any other lmit applicable under our 2015 Ommibus Incentive Plan with respect (o the number of awards which may be granted thereunder, (B)
the number of shares of Class A common stock or other secunties of the Company {or number and kind of other securities or other property ) which
may be issued in respect of awards or with respect o which awards may be granted under our 2015 Omnibus Incentive Plan or any sub-plan and
(T} the terms of any outstanding award, including, without limitation, (13 the number of shares of Class A common stock or other securities of the
Company (or number and kind of other securities or other property ) subject (o outstanding awards or to which outstanding awards relaie, (2) the
exereise price or strike price with respect Lo any award, or (¢) any applicable performance measures (including without limitation, performance
critena and performance goals), provided, that in the case of any “equity restructurng”, the Committee will make an equitable or proportionate
adjustment o outstancing awards to reflect such equity restructuning. In connection with any Adjustment Event, the Commitiee may, in its sole
discretion, provide for any one or more of the following: (1) a substitution or assumption of awards, acceleration of the exercisability of, lapse of
resirictions on, or termination of, awards or a period of time for pariicipants (o exercise outstanding awards prior (o the occurrence of such event
and (2} subject to any limitations or reductions as may be necessary io comply with Section 4094 of the Code, cancellation of any one or more
outstanding awards and payment 1o the holders of such awards that are vested as of such cancellation (incluchng any awards that would vest as a
result of the ocowrrence of such event but for such cancellation) the value of such awards, if any, as determined by the Committee (which value, if
applicable, may be based upon the price per share of Class A common stock received or (o be received by other holders of our Class A common
stock in such event), including, in the case of stock options and stock appreciation rights, a cash payment equal to the excess. if any, of the fair
markel value of the shares of Class A common stock subject 1o the oplion or stock appreciation night over the aggregale exercise price or sinke
price thereof, or, m the case of resiricled stock, restricted stock umits or other stock-based awards that are not vested as of such cancellation, a cash
payment or equity subject to deferred vesting and delivery consistent with the vesting restrictions applicable 1o such award prior 1o cancellation or
the underlying shares in respect thereol.

Nontransferability of Awards. Each award will not be transferable or assignable by a participant other than by will or by the laws of
descent and distribution and any such purported assignment, alicnation, pledge, attachment, sale, transfer or encumbrance will be void and
unenforceable agamst us or any of our subsidianes. However, the Commuittee may ., in its sole discretion, permit awards (other than meentive stock
oplions) to be transferred, including transfers o a participant’s family members, any trust established solely for the benefit of a participant or such
participant’s family members, any parinership or limited lability company of which a participant, or such participant and such participant’s family
members, are the sole member(s), and a beneliciary 1o whom donations are eligible to be treated as “chantable contnibutions™ for tax purposes.,

Amendment and Terminarion. Our Board may amend, alter, suspend, discontimue, or terminaie our 2015 Ommbus Incentive Plan or any
portion thereof at any time; provided, that no such amendment, alteration, suspension, discontinuance or termmation may be made without
stockholder approval if (1) such approval is
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