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TIME

LOCATION

PROPOSALS

RECORD DATE

VOTING

GLOBAL CASH ACCESS HOLDINGS, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 15, 2014
9:00 a.m., Pacific Daylight Time, on May 15, 2(

Global Cash Access Holdings, It
7250 S. Tenaya Way, Suite 1
Las Vegas, NV 8911

1. To elect two (2) Class Il directors to serve uritie 2017 annu
meeting of stockholders and until their successoeselected at
qualified or until their earlier resignation or rewal.

2. To approve, on an advisory (nbimding) basis, the compensai
of Global Cash Access Holdings, Inc.'s named exexutfficers a
disclosed in the accompanying proxy statem

3. To approve the 2014 Equity Incentive Plan of GloBakh Acce:
Holdings, Inc.

4. To ratify the appointment of Deloitte & Touche LLBs thi
independent registered public accounting firm fook@l Cas
Access Holdings, Inc. for the fiscal year endingc&aber 3!
2014.

5. To consider such other business as may properlyedosfore th
Annual Meeting and any adjournment or postponertrareof.

These items of businease more fully described in the proxy stater
which is attached and made a part her

Our Board of Directors has fixed March 21, 2014tesrecord date f
the determination of stockholders entitled to ret€ and to vote at tl
Annual Meeting of Stockholders (the "Annual Meetihgr any
adjournment or postponement thereof. Accordingbu wre entitled 1
notice of and to vote at the 2014 Annual Meetind any adjournme
or postponement thereof if you were a stockholdetha close ¢
business on March 21, 201

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU
EXPECT TO ATTEND THE ANNUAL MEETING, YOU ARE
URGED TO VOTE PROMPTLY TO ENSURE YOUR
PRESENCE AND THE PRESENCE OF A QUORUM AT THE
ANNUAL MEETING. You may vote your shares by using
Internet or the telephone. Instructions for usihgse services are
forth on the enclosed proxy card. You may also waier shares
marking, signing, dating and returning the proxydcen the enclose
postageprepaid envelope. If you send in your proxy card dmer
decide to attend the Annual Meeting to vote yowrsh in person, yt
may still do so. Your proxy is revocable in accorca with th
procedures set forth in the proxy statem
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INTERNET Important Notice Regarding the Availability of Proxy Materials for the

AVAILABILITY Stockholder Meeting to be held on May 15, 2014. OuProxy Statement i
attached. Financial and other information concernirg Global Cash Acces
Holdings, Inc. is contained in our Annual Report to Stockholders for the
fiscal year ended December 31, 2013. A complete seft proxy materials
relating to our Annual Meeting is available on thelnternet. These materials
consisting of the Notice of Annual Meeting, Proxy tatement, Proxy Carc
and Annual Report to Stockholders are available andmay be viewed &
WWW.proxyvote.com.

By Order of the Board of Director

By: /s RAM CHARY

Ram Chary
President and Chief Executive Offic

Las Vegas, Nevada
April 8, 2014
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GLOBAL CASH ACCESS HOLDINGS, INC.
7250 South Tenaya Way, Suite 100
Las Vegas, Nevada 89113
(800) 833-7110

PROXY STATEMENT

GENERAL INFORMATION

Why am | receiving these proxy materials?

The Board of Directors (the "Board") of Global Castcess Holdings, Inc., a Delaware corporation {tBempany"), is furnishing these prc
materials to you in connection with the Compang@é£fannual meeting of stockholders (the "Annual fitgg). The Annual Meeting will k
held at the Company's headquarters located at 329@naya Way, Suite 100, Las Vegas, Nevada 89t1123@ a.m., Pacific Daylight Tim
You are invited to attend the Annual Meeting anel antitled and requested to vote on the proposalsed in this proxy statement ("Prc

Statement”).

This Proxy Statement and enclosed form of proxyfissebeing mailed to stockholders on or aboutiipr2014.

What proposals will be voted on at the Annual Meetig?

There are four proposals scheduled to be voted tiregAnnual Meeting:

1.

5.

To elect two (2) Class Il directors to serve uthié 2017 annual meeting of stockholders and timir successors are elec
and qualified or until their earlier resignationremoval.

To approve, on an advisory (nbimding) basis, the compensation of Global CasheascHoldings, Inc.'s nhamed execu
officers as disclosed in this Proxy Statement.

To approve the 2014 Equity Incentive Plan aflidl Cash Access Holdings, Inc.

To ratify the appointment of Deloitte & Touche LlaB the Company's independent registered publicuatiog firm (hereinafte
referred to as "independent auditors") for thedigear ending December 31, 2014.

To consider such other business as may properhedmfore the Annual Meeting and any adjournmepiostponement thereof.

As to any other business which may properly conferbehe Annual Meeting, the person named on tleéosad proxy card will vote accordi
to his best judgment. The Company does not know ofoany other matters to be presented or acted aptire Annual Meeting.

1
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What are the recommendations of the Board?

The Board's voting recommendations with respetiiéqroposals that will be presented are as follows

Proposal Board's Voting Recommendation
1. To elect two (2) Class Il directors to serve utti 2017 annual For all nominees
meeting of stockholders and until their succesaoeslected and
qualified

2. To approve, on an advisory (non-binding) basiscthrapensation ¢ For
Global Cash Access Holdings, Inc.'s named execufffigers as
disclosed in this Proxy Stateme

3. To approve the 2014 Equity Incentive Plan of Globath Access  For
Holdings, Inc.

4. To ratify the appointment of Deloitte & Touche LiaB the For
Company's independent auditors for the fiscal pealing
December 31, 201

Management does not know of any matters to be ptedat the Annual Meeting other than those sé¢h fior this Proxy Statement and in
Notice accompanying this Proxy Statement, nor hagaeceived notice of any matter by the deadliresgnibed by Securities and Excha
Commission ("SEC") Rule 144(c). Without limiting our ability to apply the adrce notice provisions in our Amended and RestBidaiws
with respect to the procedures that must be foltbfee a matter to be properly presented at an drmeating, if other matters should props
come before the Annual Meeting, the proxy holdeiiswste on such matters in accordance with thestjudgment.

What is the record date and what does it mean?

The record date for the Annual Meeting is MarchZ114. The record date is established by the Basmquired by Delaware law. Holder:
shares of the Company's Common Stock, par val@$@er share ("Common Stock") at the close ofrimss on the record date are entitle
receive notice of the Annual Meeting and to votthatAnnual Meeting and any adjournments or postpants thereof.

What shares can | vote?

Each holder of shares of Common Stock is entittedrte vote for each share of Common Stock ownedf dse record date. Holders
Common Stock are referred to herein as "Stockhsltier

At the record date, 66,181,452 shares of CommockStere issued and outstanding. Shares held isurgdy the Company are not treate
being issued or outstanding for purposes of detémpithe number of shares of Common Stock enttdedbte.

What constitutes a quorum?

The presence at the Annual Meeting, in person @rbyy, of the holders of a majority of the shavé€ommon Stock outstanding and enti
to vote on the record date will constitute a quopermitting the proposals described herein to bedagpon at the Annual Meeting.

What is the impact of not casting your vote?

Under the General Corporation Law of the State efaldare, an abstaining vote and a broker vmte-are counted as present and are, ther
included for purposes of determining whether a gooof shares of Common Stock is present at the Andeeting.

2




Table of Contents

Abstentions include shares present in person biutetong and shares represented by proxy but vésipect to which the holder has abstai
A broker nonvote occurs when a nominee holding shares for efléal owner does not vote on a particular propbsaause the nominee d
not have the discretionary voting authority witspect to that item and has not received instrustioom the beneficial owner.

If you are a beneficial owner of shares held inést name" by a bank, broker or other holder oémcand such record holder does not rec
instructions from you as to how to vote those shaneder the rules of the New York Stock Excharge (NYSE"), your record holder m
exercise discretionary authority to vote on routpreposals but may not vote on niemitine proposals. Proposal 1 (election of dirext
Proposal 2 (advisory vote on executive compensptmig Proposal 3 (approval of 2014 Equity IncenfRlan) are considered noodtine
matters under applicable rules. Proposal 4 (thécattion of the Company's independent registerecbanting firm) is considered a rout
matter under applicable rules. Accordingly, if yda not instruct your record holder how to vote wi#spect to Proposal 1 (electior
directors), Proposal 2 (advisory vote on executiveipensation) or Proposal 3 (approval of 2014 Eduitentive Plan), no votes will be c
on your behalf with respect to such proposals. Yeaord holder, however, will continue to have dition to vote any uninstructed share:
Proposal 4 (the ratification of the Company's iretefent registered accounting firm). In the absesfcestructions, shares subject to s
broker nonvotes will not be counted as voted or as presemepresented on any of the proposals offered aAtiraial Meeting other thi
ratification of our auditors and so will have ndeet on the vote. We encourage you to provide uresions to your broker regarding the voi
of your shares. Our stockholders have no disseriegppraisal rights in connection with any of pneposals described herein.

What is the voting requirement to approve each oftte proposals?

Proposal 1. The two (2) Class lll Director candidates rgoad the greatest number of affirmative votes of #hares of Common Stc
present in person, or represented by proxy, anidleshto vote at the Annual Meeting will be elect&tockholders do not have the righ
cumulate their votes in the election of directovetes that are withheld, abstentions and broker-vaias will not be counted towarc
nominee's total.

Proposal 2. The proposal to approve, on an advisory (bmahing) basis, the compensation of our named dixecofficers will require th
affirmative vote of a majority of the shares of Goon Stock present in person, or represented byypamd entitled to vote at the Ann
Meeting. Broker norvotes will have no effect on the outcome of thisgmsal, while abstentions will have the effect ofade against th
proposal. Although this vote is advisory and is Ioioiding on our Board of Directors, the Board ofdators and the Compensation Comm
will consider the voting results, along with otelevant factors, in connection with their ongoegluation of our compensation program.

Proposal 3. The proposal to approve the 2014 Equity Ineenklan of the Company will require the affirmativete of a majority of tr
shares of Common Stock present in person, or reptes by proxy, and entitled to vote at the Anrakting. Broker norvotes will have n
effect on the outcome of this proposal, while atsdas will have the effect of a vote against thisposal.

Proposal 4. The proposal to ratify the appointment of Deo& Touche LLP as the Company's independent tergid public accounting fir
will require the affirmative vote of a majority die shares of Common Stock present in person,poesented by proxy, and entitled to vot
the Annual Meeting. Broker nomtes will have no effect on the outcome of thisgmsal, while abstentions will have the effect ofade
against this proposal.

All shares of Common Stock represented by valickigowill be voted in accordance with the instraos contained therein.

3
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How do | vote my shares?

You can either attend the Annual Meeting and votedrson or give a proxy to be voted at the Aniéting:

. by mailing the enclosed proxy card;
. over the telephone by calling a toll-free number; o
. electronically by using the Internet.

The Internet and telephone voting procedures haea ket up for your convenience and are designadthenticate Stockholders' identities
allow Stockholders to provide their voting instioos, and to confirm that their instructions hawee recorded properly. The Comp
believes the procedures that have been put in placeonsistent with the requirements of applicéble Specific instructions for Stockhold
who wish to use the Internet or telephone votingcpdures are set forth on the enclosed proxy tlaydur shares are held in an account
brokerage firm, bank or similar organization, yoill veceive instructions from the registered holtleatt you must follow in order to have y:
shares voted.

Who will tabulate the votes?

An automated system administered by Broadridge rigiiaa Solutions, Inc. ("Broadridge™) will tabulatetes cast by proxy at the Ann
Meeting and a representative of the Company willkate votes cast in person at the Annual Meeting.

Is my vote confidential?

Proxy instructions, ballots and voting tabulatidimat identify individual Stockholders are handladchimanner that protects your voting privi
Your vote will not be disclosed either within the@@pany or to third parties, except as necessargeet applicable legal requirements ¢
allow for the tabulation and/or certification okthote.

Can | change my vote after submitting my proxy?

You may revoke your proxy at any time before gxercised at the Annual Meeting. You may do soty af the following four ways:

. submitting another proxy card bearing a lateaeda

. sending a written notice of revocation to the Secyeof the Company at 7250 South Tenaya Way, Sife Las Vegas, Neva
89113;

. submitting new voting instructions via telephonettoe Internet (if initially able to vote in that maer) so long as such vote

voting direction is received by the applicable dmte time set forth above for stockholders of rdcor

. attending AND voting in person at the Annual Megtin

If you hold your shares in "street name," pleaserr® the information forwarded by your bank, beolr other holder of record for procedt
on revoking or changing your proxy.

Who is paying for this proxy solicitation?

This proxy solicitation is being made by the Compahhis Proxy Statement and the accompanying pregye first sent by mail to tl
Stockholders on or about April 9, 2014. The Compuaiily bear the cost of soliciting proxies, includirpreparation, assembly, printing i
mailing of the Proxy Statement. The Company aldb reimburse brokerage firms and other personsesgting beneficial owners of she
for their expenses in forwarding solicitation méatkrto such beneficial owners. In addition, prexeay

4
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be solicited by certain of the Company's directaf§icers and regular employees, without additionaimpensation, either personally,
telephone, facsimile or e-mail.

How can | find out the voting results?
The Company will report the voting results in afR@-K within four business days after the end ef Amnual Meeting.
How do | receive electronic access to proxy mateidgfor future annual meetings?

Stockholders can elect to view future proxy statetm@nd annual reports over the Internet insteagadiving paper copies, which result
cost savings for the Company. If you are a Stoakdobf record and would like to receive future Stamlder materials electronically, you «
elect this option by following the instructions pited when you vote your proxy over the Internaaty.proxyvote.com.

If you chose to view future proxy statements anduah reports over the Internet, you will receive email notification next year wil
instructions containing the Internet address of¢hmaterials. Your choice to view future proxy esia¢nts and annual reports over the Intt
will remain in effect until you contact either yobroker or the Company to rescind your instructiofsu do not have to elect Internet aci
each year.

If your shares of Common Stock are registered énnthme of a brokerage firm, you still may be elgito vote your shares of Common St
electronically over the Internet. A large numbetaobkerage firms are participating in the Broadedmline program, which provides eligi
Stockholders who receive a paper copy of this P@&tafement the opportunity to vote via the Intertfgtour brokerage firm is participating
Broadridge's program, your proxy card will providestructions for voting online. If your proxy cadbes not reference Internet informat
please complete and return your proxy card.

How can | avoid having duplicate copies of the proxstatements sent to my household?

Some brokers and other nominee record holders ragyalticipating in the practice of "houkelding" proxy statements and annual rep
which results in cost savings for the Company. phactice of "housdolding” means that only one copy of the Proxy étant and annt
report will be sent to multiple Stockholders in tocholder's household. The Company will promptbliver a separate copy of eit
document to any Stockholder who contacts the Comlpdnvestor Relations department at 7250 Southaj@&Way, Suite 100, Las Veg
Nevada 89113, (702) 8-3000, requesting such copies. If a Stockholdezdgiving multiple copies of the Proxy Statement andual report .
the Stockholder's household and would like to rexei single copy of those documents for a Stockdrddhousehold in the future, t
Stockholder should contact their broker, other merairecord holder, or the Company's Investor Relatdepartment to request mailing
single copy of future proxy statements and annejaorts.

When are stockholder proposals due for next year'annual meeting?

Requirements for Stockholder Proposals to be Brolgfore an Annual Meeting For Stockholder proposals to be considered grty
brought before an annual meeting by a Stockholtier Stockholder must have given timely notice tfreein writing to the Secretary of 1
Company. To be timely for the Company's 2015 AnriMakting of Stockholders, a Stockholder's noticestmhe delivered to or mailed ¢
received at the principal executive offices of thempany between January 15, 2015 and February(ih. 22 Stockholder's notice to
Secretary must set forth as to each matter thekBaodaer proposes to bring before the annual mediing brief description of the busin
desired to be brought before the annual meetingtladeasons for conducting such business at theaamneeting, (ii) the name and rec
address of the stockholder proposing such busifiésshe class and number of shares of the
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Company which are beneficially owned by the Stot#iéig and (iv) any material interest of the Stodileo in such business.

Requirements for Stockholder Proposals to be Censitifor Inclusion in the Company's Proxy Materii Stockholder proposals submit
pursuant to Rule 14&-under the Securities Exchange Act of 1934, asndetk (the "Exchange Act") and intended to be prteseat th
Company's 2015 Annual Meeting of Stockholders rbasteceived by the Company no later than Decentye2d14 in order to be conside
for inclusion in the Company's proxy materials thosit meeting.

PROPOSAL 1
ELECTION OF CLASS Il DIRECTORS

Our Amended and Restated Certificate of Incorporatprovides that the number of directors which Isbhahstitute the Board shall

exclusively fixed by resolutions adopted by a migjasf the authorized directors constituting theaBth The Company's Amended and Res
Bylaws state that the number of directors of thenBany shall be fixed in accordance with the Comfsa@ertificate of Incorporation, then
existence. The authorized number of directors ef@ompany is currently set at seven, and theraasposition on the Board that is curre
vacant. The Board anticipates adding an additiomaiber to the Board in the near future to fill therent vacancy. Each Director will
elected to serve until his or her term has expaed until his or her successor has been duly elestel qualified or until his or her ear
resignation or removal. The Company's Amended agstdRed Certificate of Incorporation and Amended Bestated Bylaws provide that
Board shall be divided into three classes constguthe entire Board. The members of each claskrettors serve staggered thrygsar terms
Proxies cannot be voted for a greater number afguer than the number of nominees named in thisyP8tatement. Currently, the Boarc
composed of the following six members:

Class Directors Term Expiration
] Ram Chary and Fred C. Enlc 2014 Annual Meeting of Stockholde
I E. Miles Kilburn 2015 Annual Meeting of Stockholde

Il Geoff Judge, Michael Rumbolz and Ronald Cong 2016 Annual Meeting of Stockholde

The Nominating and Corporate Governance CommitfetheBoard has recommended, and the Board hasnatedi, Ram Chary and F
Enlow, each of whom is currently a Class Il Dicbf the Company, for election as Class Ill Dicgstof the Company, each to serve a thre
year term until the 2017 annual meeting of stootterd and until a successor is duly elected andifmahlor until the director's earli
resignation or removal. Each nominee has consetfitelécted as a Class Il Director of the Compaeyserve until his term expires. The Bc
has no reason to believe that the nominee willseote if elected, but if such nominee should becanevailable to serve as a director, al
the Board designates a substitute nominee, theopemamed as proxy in the enclosed proxy form mafte for a substitute nomin
recommended by the Nominating and Corporate Gomem&ommittee and approved by the Board.

6
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Information regarding the business experience ol @mminee for election as a Class Il Directgprievided below.

Ram Chary
Age 43

Fred Enlow
Age 74

Ram Charyhas served as President and Chief Executive Oftiténe
Company since January 2014 and also was appoiatedrt Board i
January 2014. From 2007 to 2013, Mr. Chary sermedhrious roles .
Fidelity National Information Services, Inc., a kang and paymen
technology company, most recently as an Executiiee Yresident «
Global Commercial Services. Mr. Chary previouslg the technolog
division of Fidelity National Information Servicesc. Prior to joinin
Fidelity National Information Services Inc., Mr. &y led th
Professional Services organization of eFunds Catjmr, a paymen
services company. Prior to eFunds, Mr. Chary woraedBM Globa
Services in infrastructure outsourcing and techgwloonsulting. Th
Board believes Mr. Chary is qualified to serve aseanber of our Boa
due to his management experience in the paymentsirdarmatior
technology industries

Fred C. Enlowhas served as a member of the Board since Oct@é
Since 2000, Mr. Enlow has been a consultant toowuarifinancie
institutions, primarily involving international ceamer financit
business. He is currently a director, Chairman loé Board an
Chairman of the Audit Committee of Prudential Vasm Financ
Company. Previously, he was a group executive alireaf Standar
Chartered Bank PLC, a Vice Chairman and directaviBNA Americe
Bank, Chairman of MasterCard International's Aséiffc region an
member of the Board of Directors and Executive Cditesn o
MasterCard International. The Board believes Milognis qualified t
serve as a member of our Board due to his experienthe financit
services and payments industri

7
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THE BOARD UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" THE ELECTION TO THE BOARD OF
THE NOMINEES NAMED ABOVE

The Company's directors listed below will continueoffice for the remainder of their terms or earlin accordance with the Compal
Amended and Restated Bylaws. Information regarthiegousiness experience of each such directooisged below.

Class | Director Whose Term Will Expire in 2015

E. Miles Kilburn E. Miles Kilburnhas served as a member of the Board since March
Age 51 and currently serves as Chairman of the Board.Kiourn is the ce
founder and a partner of Mosaik Partners, LLC, atwe capital firr
focused on commerce enabling technology. He has lzegrivat
investor focused on the electronic payments sesitme June 2004 a
serves as a director of a number of privately teelchpanies. Prior
that, Mr. Kilburn was Executive Vice President a@hief Strateg
Officer of Concord EFS, Inc., a payment and netwsgkvices compal
(which was acquired by First Data Corporation itbifgary 2004) fror
2003 to 2004, and Senior Vice President of Busir@gategy an
Corporate Development from 2001 to 2003. He serasd Chie
Executive Officer of Primary Payment Systems, Ifoow Early
Warning), from 2002 to 2003, and Chief Financiafi€f from 1997 t
1999. From 1995 to 2001, Mr. Kilburn served in gas roles at St
Systems, Inc., ultimately as Group Executive VicesRlent and Chi
Financial Officer. The Board believes Mr. Kilburs qualified to sen
as a member on our Board due to his managementirmedtmer
experience in the financial technology and paymartsstry, as well ¢
his status as an "audit committee financial exp

Class || Directors Whose Terms Will Expirein 2016

Geoff Judge Geoff Judgdnas served as a member of the Board since Sept@D0é
Age 60 Since 2010, Mr. Judge has been a Partner at iNO&j#tal, a manag
of early stage venture capital funds. Prior toijogniNovia, he was ¢
early stage private investor. From 2003 to 2005whs an investor
and the Chief Operating Officer of Preclick, a thy§iphotograph
software firm. In 2002, he was the Chief Operat®fficer of Medic
Solution Services, Inc., a provider of credit cditling insert medic
From 1997 to 2002, Mr. Judge was afoonder and Senior Vi
President and General Manager of the media divisibr24/7 Ree
Media. From 1995 to 1997 he was a Vice Presidentlarketing fo
iMarket, Inc., a software company. From 1985 to5,9dr. Judge was
Vice President and General Manager in the creditl @ivision o
American Express. Mr. Judge also serves as a diraift numerou
privately held companies. The Board believes Mdgéuis qualified t
serve as a member of our Board due to his knowlefiglee Company
business and his experience in the financial sesviand paymer
industries primarily from his tenure at Americanpgess.

8
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Michael Rumbolz
Age 60

Ronald Congemi
Age 67

Michael Rumbolzhas served as a member of the Board since A
2010. From August 2008 to August 2010, Mr. Rumbsdzved as
consultant to the Company advising the Company uparous
strategic, product development and customer relatimatters
Mr. Rumbolz served as the Chairman and Chief Exezudfficer o
Cash Systems, Inc., a provider of cash accesscssrto the gamir
industry, from January 2005 until August 2008 wh@&fobal Cas
Access, Inc. acquired Cash Systems, Inc. Mr. Rlmkadso ha
provided various consulting services and held weripublic and priva
sector employment positions in the gaming industrigluding servin
as Chairman of the Nevada Gaming Control Board fdome 1987 |
December 1988. Mr. Rumbolz currently serves as anlmee of th
Board of Directors of Employers Holdings, Inc. (NK¥'SEIG). The
Board believes Mr. Rumbolz is qualified to serveaamember of ol
Board due to his experience in the cash accesgamihg industries

Ronald Congemhas served as a member of the Board since Fel
2013. Mr. Congemi currently serves as a memberhef Board ¢
Directors of Clearent LLC, a privately held merchaprocessin
company; a consultant to Acxsys Corporation of @anahe operatir
arm of the Interact debit network of Canada; a aliast to the Gersc
Lehman Group, a global advisory firm; and a memioér the
Philadelphia Federal Reserve's Payments Advison&bur. Congerr
previously served as the Chief Executive OfficerFaft Data's Dek
Services Group from 2004 until his retirement a¢ #nd of 200!
Mr. Congemi also served as Senior Vice Preside@asfcord EFS, In
and Concord's Network Services Group. Mr. Congeminfled St
Systems, Inc., an ATM and PIN debit network in t@ted States at
served as the President and Chief Executive Offican 1984 to 200!
The Board believes Mr. Congemi is qualified to seas a member
our Board due to his management experience inaiiments industry

9
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BOARD AND CORPORATE GOVERNANCE MATTERS
Board Leadership Structure and the Board's Role irRisk Oversight

We separate the roles and responsibilities of thiefExecutive Officer ("CEQ") and Chairman of tBeard. The CEO formulates our strate
direction and oversees the day to day managemehtparformance of the Company, while the Chairmarthef Board provides gene
guidance to the CEO, sets the agenda for Boardimgsend presides over meetings of the Board. RaaryCserves as our CEO and E. MV
Kilburn serves as the Chairman of the Board. TharBdelieves that Mr. Kilburn's role as Chairmarsugas a greater role for the non
management directors in the oversight of the Compautl encourages greater participation of the management directors in setting age!
and establishing priorities and procedures fontbek of the Board.

Our Board of Directors is responsible for oversighbur risk assessment process. The Board's motee Company's risk oversight proc
includes receiving regular reports from memberowf management team with respect to material risks the Company faces, includ
operational, financial, legal and regulatory, stgi¢ and reputational risks. The Board, or the iapple committee of the Board, receives tl
reports from members of our management team toleiitato identify material risks and assess managets risk management and mitiga
strategies. As part of its charter, the Audit Comteei assesses risks relating to the Company'sdislestatements, oversees both the Comp
external and internal audit function and oversdes €ompany's compliance with all applicable lawsl aagulations. The Compan
Compensation Committee is responsible for overgettie management of risks relating to the Compagwexutive compensation plans
arrangements. The Nominating and Corporate Govem@ommittee manages risks associated with th@amtience of the Board. While e
committee is responsible for evaluating certaiksiand overseeing the management of such risksertiee Board is regularly inform
through committee reports about such risks.

Board Meetings and Attendance

During fiscal 2013, the Board held five meetingsck director attended at least 75% of the total bmmof the meetings of the Board .
meetings of the committees of the Board on whictséeved. The Company encourages, but does notreedisi Board members to atte
annual stockholders meetings. All of the CompaBgard members attended the Company's 2013 anningef stockholders.

Committees of the Board

The Board has three standing committees: the ATdibhmittee, the Compensation Committee and the Natinigg and Corporate Governa
Committee. Each director of the Audit Committeen@ensation Committee and Nominating and Corporatetance Committee attende
least 75%
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of the meetings of each committee on which he servke members of the committees during fiscal 2a&x&3dentified in the following table:

NOMINATING AND

DIRECTOR AUDIT  COMPENSATION ~ CORPORATE GOVERNANCE
Ram Chary?

E. Miles Kilburn Chair Chair X

Geoff Judge X Chair

Fred C. Enlow X X

Michael Rumbol:z X X

Ronald Congerr X X

Scott Betts**

* Mr. Chary has served as President and Chief Exex@ifficer of the Company since January 2014 ard ala:
appointed to our Board in January 2014.

*x Mr. Betts resigned from the Board in March 20
The Audit Committee met four times in fiscal 20IBe Audit Committee has delegated responsibility #&nong other things:

. conducting and supervising internal audit inveditges, retaining independent legal, accountingtbeoadvisors to carry out
duties and if necessary, to institute special itigations related to the Company's internal audicfions;

. reviewing policies and procedures adopted by manage regarding fair and accurate presentation r@nitial statements
accordance with generally accepted accounting ipieeand applicable rules and regulations of th€S

. overseeing the Company's accounting and finane@dnting processes, overseeing audits of the Coytgpéinancial statemer
and reviewing the Company's audited financial statgs with management, including a review of magsues regardir
accounting and auditing principles and practicesl avaluating the adequacy and effectiveness efriat controls that cou
significantly affect the Company's financial statss, as well as the adequacy and effectivenetiseo€Company's disclost
controls and procedures and management's repertso

. reviewing and discussing reports from the Compamdependent auditor regarding: (i) all criticalcaanting policies ar
practices to be used by the Company; (ii) all alérve treatments of financial information withinAGP that have bee
discussed with management; and (iii) other matematten communications between the Company's iaddpnt auditor ar
management;

. reviewing major changes to the Company's auditing accounting principles and practices as suggedsgethe Company
independent auditor, internal auditors or managémemd reviewing the significant reports to managetprepared by tl
Company's internal auditing department and managesnesponses;

. establishing procedures for: (i) the receipt, rétenand treatment of complaints received by thenBany regarding accountit
internal accounting controls, or auditing mattensgl (ii) the confidential, anonymous submissiorebyployees of the Compa
of concerns regarding questionable accounting ditiag matters;

. advising the Board with respect to the Companycips and procedures regarding compliance withliegiple laws an
regulations; and

11




Table of Contents

. overseeing the work of the registered public actiognfirm engaged in audit, review or attest seggidor the Compan
overseeing the appointment, compensation and ieteot the registered public accounting firm, améiseeing and ensuring
independence of the Company's independent auditdr yeviewing and pre-approving of all audit segiend permissible non-
audit services to be performed by the Companyspaddent auditor.

The Board has determined that Mr. Kilburn is andiagommittee financial expert" as defined by 1té6v(d)(5)(ii) of Regulation % and is
independent under applicable NYSE rules. The AGditnmittee operates under a written charter seftirty the functions and responsibilit
of the committee. A copy of the Audit Committee ithacan be viewed at the Company's website at \yaainc.com.

The Compensation Committee met two times during32@lther separately or in conjunction with full &@d meetings. The Compensa
Committee has delegated responsibility for, amahgrathings:

. assisting the Board in discharging its respdliés relating to compensation of the Companytedors and executive officers;

. reviewing and approving goals and objectives folOCE6mpensation and recommending to the Board@B6- compensatic
and incentive compensation plans and equity balsexs phat are subject to Board approval;

. administering the Company's incentive compensailans and equity based plans, approving new eguoitypensation plans
material changes to an existing plan where Stocldrahpproval has not been obtained, and approvirgds as determined
the Board; and

. ensuring corporate performance measures and geatetand determining the extent that establigisads have been achiey
and any related compensation earned.

The Compensation Committee operates under a wicttarter setting forth the functions and respoliig#és of the committee. A copy of t
Compensation Committee charter can be viewed at@mepany's website at www.gcainc.com.

The Nominating and Corporate Governance Committeetwo times in fiscal 2013. The Nominating and @@wate Governance Commit
has the delegated responsibility for, among othieigs:

. developing and recommending to the Board, armgldmenting, a set of corporate governance pringipted procedures;

. developing and recommending to the Board, and imefging and monitoring compliance with, a code udibess conduct a
ethics for directors, officers and employees, amanptly disclosing any waivers for directors or extve officers;

. assessing the adequacy of the code of businessictoaad ethics and recommending any changes;

. assisting the Board in assessing Board composgiglecting nominees for election to the Board iast with criteria approv
by the Board, and advising the Board on each Coteenif the Board regarding member qualificatioran@ittee appointmer
and removals, Committee structure and operatiod<Cammittee reporting;

. determining the compensation of members of the @aad its Committees;

. advising the Board on candidates for executiveceffj and advising the Board on candidates for tis@ipn of Chairman of tt
Board and CEO; and

. establishing and monitoring a process of assedsiagBoard's effectiveness and overseeing the ev@iuaf the Board ar
management.
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The Nominating and Corporate Governance Commitfeates under a written charter setting forth threcfions and responsibilities of
committee. A copy of the charter can be viewedhatGompany's website at www.gcainc.com.

Director Nomination Process

As provided in the charter of the Nominating andfoate Governance Committee, nominations for thremay be made by the Nominat
and Corporate Governance Committee or by a Stodkhalf record entitled to vote. The Nominating @wlporate Governance Commil
will consider and make recommendations to the Baaghrding any Stockholder recommendations for ickaels to serve on the Boe
Stockholders wishing to recommend candidates forsiceration by the Nominating and Corporate GoweteaCommittee may do so
writing to the Company's Investor Relations Deparitar-Attention Nominating and Corporate Governance Catemiat 7250 South Teng
Way, Suite 100, Las Vegas, NV 89113 providing tlendidate's name, biographical data and qualifinatica document indicating 1
candidate's willingness to act if elected, and envad of the nominating Stockholder's ownership ah@on Stock at least 120 days prior tc
next annual meeting to assure time for meaningfuiseration by the Nominating and Corporate Gaarece Committee. There are
differences in the manner in which the Nominating &orporate Governance Committee evaluates nomioealirector based on whether
nominee is recommended by the committee or a Stddkh The Company does not pay any third partidémtify or assist in identifying
evaluating potential nominees.

In reviewing potential nominees for the Board, M@minating and Corporate Governance Committee densithe individual's experience
the Company's industry, the general business @r @kperience of the candidate, the needs of thep@ny for an additional or replacem
director, the personality of the candidate, and ¢hrdidate's interest in the business of the Cogpas well as numerous other subjec
criteria. Of greatest importance is the individsiafitegrity, willingness to be involved and ability bring to the Company experience
knowledge in areas that are most beneficial toGbmpany. The Board intends to continue to evaloatelidates for election to the Boarc
the basis of the foregoing criteria. A detailed alggion of the criteria used by the Nominating a@drporate Governance Committes
evaluating potential candidates may be found incthater of the Nominating and Corporate Governaammittee which is posted on
Company's website at www.gcainc.com. In gener&,Nbminating and Corporate Governance Committeksspmspective nominees witl
broad diversity of experience, professions, skilisl backgrounds but has no formal policies andguhaes for assessing, and does not a
any specific weights to, any particular criterisorhdinees are not discriminated against on the kasiace, religion, national origin, sex
orientation, disability or any other basis proteblitoy law.

Director Independence

Under independence standards established by thel Boaccordance with the rules and regulationthefSEC and the NYSE, a director ¢
not qualify as independent unless the Board affinrely determines that the director does not haweraaterial relationship with the Compa
either directly or as a partner, stockholder oiceff of an organization that has a relationshighwlite Company, which, in the opinion of
Board of Directors, would interfere with the exeseciof independent judgment by the director in éagyut the responsibilities of a direc
The Board considers such facts and circumstancésdagms relevant to the determination of diredholependence. To assist in making
determination regarding independence, the Boardiders, at a minimum, the following categoricahstards:

. a director who is an employee, or whose immediataily member is an executive officer, of the Compam any of it
subsidiaries is not independent until three yeties the end of such employment relationship;
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. a director who receives, or whose immediate fammgmber receives, more than $120,000 per year éttdoompensation fra
the Company or any of its subsidiaries, other tl@mector and committee fees and pension or othemdoof deferre
compensation for prior service (provided such camsp#don is not contingent in any way on continuedvise), is nc
independent until three years after he or she sgaseceive more than $120,000 per year in sugtpeasation;

. a director who is affiliated with or employed by; whose immediate family member is affiliated with employed in
professional capacity by, a present or former ivkor external auditor of the Company or any ef subsidiaries is n
"independent"” until three years after the end efdfiiliation or the employment or auditing relatihip;

. a director who is employed, or whose immediate amiember is employed, as an executive officerraither company whe
any of the Company's or any of its subsidiaries@né executives serve on that company's compensatimmittee is n
"independent"” until three years after the end ehsservice or the employment relationship;

. a director who is an executive officer or an emphyor whose immediate family member is an exeeudflicer, of a compar
(which does not include chartable entities) thakesapayments to, or receives payments from, the paosn or any of i
subsidiaries for property or services in an amaulmich, in any single fiscal year, exceeds the great $1.0 million, or 2% ¢
such other company's consolidated gross reveraiast i'independent” until three years after falloeow such threshold; and

. any director that has a material relationship with Company shall not be independent. Any relatignsiot required to t
disclosed pursuant to Item 404 of Regulatiod 8f the Securities Exchange Act of 1934, as aménsleall be presumptively r
material. For relationships not covered by the @déng sentence, the determination of whether tlaioaship is material or nc
and therefore whether the director would be inddpahor not, shall be made by the Board. The Comhaall explain in th
next proxy statement the basis for any board détation that a relationship is immaterial despite fact that it does not m
the categorical standards of immateriality setfaiove.

The Board has determined that the following direxctbave no material relationship with the Compaeighér directly or as a partn
stockholder or officer of an organization that leaselationship with the Company), which, in theropin of our Board of Directors, wot
interfere with the exercise of independent judgnimnthe director in carrying out the responsitabtiof a director, and that each is indeper
within the meaning of independence as set fortth@rules and regulations of the SEC and the NYSE: BesWKilburn, Geoff Judge, Fred
Enlow, Michael Rumbolz and Ronald Congemi.

Executive Sessions of Non-Management Directors

Mr. Kilburn has been selected as the Presidingdiireto preside over meetings of our nmanagement directors in executive session wi
management or employees present. Our independestals met in executive session with no manageutiesittors or employees present tl
times last year.

Communication between Interested Parties and Directrs

Stockholders and other interested parties may camuate with individual directors (including the Biding Director), the members o
committee of the Board, the independent directsra group or the Board as a whole by addressingahenunication to the named direc
the committee, the independent directors as a gosupe Board as a whole c/o Secretary, Global Qegtess Holdings, Inc., 7250 So
Tenaya Way, Suite 100, Las Vegas, NV 89113 or \géatenic mail to secretary@gcamail.com. The Corgfsaecretary will forward ¢
correspondence to the named director, committelepi@ndent directors as a group or the Board asoéeybxcept for spam, junk mail, m
mailings, product complaints

14




Table of Contents

or inquiries, job inquiries, surveys, business gttions or advertisements, or patently offensiveotherwise inappropriate material. -
Company's Secretary may forward certain correspm®esuch as produntlated inquiries, elsewhere within the Company ririew an
possible response.

Relationships Among Directors or Executive Officers
There are no family relationships among any ofGoenpany's directors or executive officers.
Code of Business Conduct and Ethics

The Company has adopted a Code of Business CoadddEthics for its directors, officers and otheptayees. The Company will post on
website any amendments to, or waivers from, anyigpian of its Code of Business Conduct and Eth&scopy of the Code of Busine
Conduct and Ethics is available on the Companylssite at www.gcainc.com.

TRANSACTIONS WITH RELATED PERSONS
Review, Approval or Ratification of Transactions wih Related Persons

Corporate governance guidelines adopted by the Bpamvide that any transaction that is requiredoé reported under Item 404(a)
Regulation K promulgated by the SEC must be reviewed, appramedatified by the Audit Committee, the Nominatiagd Corporai
Governance Committee or another committee congistintirely of independent directors under applieablYSE rules. The types
transactions covered by this policy include but e limited to (i) the purchase, sale or leasassets to or from a related person, (ii
purchase or sale of products or services to or feomelated person, or (iii) the lending or borrogviof funds from or to a related pers
Approval of transactions with related persons shellat the discretion of the reviewing body, bw thviewing body shall consider (A)-
consequences to the Company of consummating ocargummating the transaction, (B) the extent toctvihe Company has a reason
opportunity to obtain the same or a substantiahyilar benefit of the transaction from a personeatity other than the related person,
(C) the extent to which the terms and conditionswdth transaction are more or less favorable tdCin@pany and its stockholders than
terms and conditions upon which the Company coe#sonably be expected to negotiate with a persemtily other than the related pers
Further, our code of ethics requires our directoficers and employees to raise with our Chief @bamce Officer any material transactior
relationship that could reasonably be expectedvi® gse to a personal conflict of interest.

EXECUTIVE OFFICERS

The following sets forth certain information regiagithe Company's executive officers:

Name Age Position

Ram Chary 43 President, Chief Executive Officer and Direc

Randy Taylol 51 Executive Vice President and Chief Financial Offi

Juliet A. Lim 51 Executive Vice President, General Counsel and
Corporate Secretal

David Johnsol 62 Executive Vice President of Government Relati

Michael S. Dowty 46 Executive Vice President, Sales and Chief Marketing
Officer

Robert Myhre 51 Executive Vice President and Chief Information
Officer

David Lucches:t 55 Executive Vice President, Client Operatic

Ram Chary has served as President and Chief Executive OfiE€@CA since January 2014 and also was appoimteslit Board in Janua
2014. From 2007 to 2013, Mr. Chary served in vavimles at Fidelity National Information Servicks;., a banking and payments techno
company, most recently as an
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Executive Vice President of Global Commercial Ssgsi Mr. Chary previously led the technology diwisiof Fidelity National Informatic
Services, Inc. Prior to joining Fidelity Nationatfbrmation Services Inc., Mr. Chary led the Prof@sal Services organization of eFu
Corporation, a payments services company. PrioeRonds, Mr. Chary worked at IBM Global Servicesinfrastructure outsourcing a
technology consulting.

Randy Taylor has served as our Executive Vice President andf Elancial Officer since March 2014. Prior to higpointment as Executi
Vice President and Chief Financial Officer, Mr. Tayhad served as the Company's Senior Vice Pnessatal Controller since November 2C
Prior to joining the Company, Mr. Taylor servedviarious positions for Citadel Broadcasting Corporgta radio broadcasting company, fi
April 1999 to September 2005 and September 20@&member 2011, including most recently, from 2@08011, as Chief Financial Offic
Mr. Taylor also served as the Vice President ofaRoe and Corporate Controller of Bally Technologies. from September 2005
September 2006.

Juliet Lim has served as our Executive Vice President, Gefenahsel and Corporate Secretary since March 2@%4Lim served as Gene
Counsel of Clear Energy Systems, Inc. from June82@1itil February 2014. From January 2010 to MayX®s. Lim served as the Gene
Counsel of Arizona State University Foundation. Msa served as the Senior Vice President and Defséxgeral Counsel and other se
legal positions at Fidelity National Informationr8iees, Inc. and eFunds Corporation (which was medwy Fidelity National in 2007), fro
June 2003 to November 2009.

David Johnson joined the Company in April 2011 and served as Hiee Vice President and General Counsel until M&2614. In Marc
2014, Mr. Johnson assumed the role of Executive Yiesident of Government Relations. From 200®1®2Mr. Johnson served as Exect
Vice President, General Counsel and Secretarytéonational Game Technology (NYSE: IGT), a mualitional gaming technology compa
where he was responsible for the direction ofejil, regulatory and governmental affairs. From22@02003, Mr. Johnson was a partner'
the Las Vegas law firm of Bernhard, Bradley & JabmsFrom 2000 to 2002, Mr. Johnson served as Ge@exansel to Anchor Gaming, It
(NASDAQ: SLOT), a diversified gaming company. Frd@95 to 2000, Mr. Johnson served as Senior Vicsidat, General Counsel ¢
Secretary to Bally Technologies, Inc. (NYSE: BYd)Nevadabased gaming machine and technology company. Mnsim also served as
Chief Deputy Attorney General of the Gaming Divisiof the Nevada Attorney General's Office, wheratied as Senior Legal Counsel tc
Nevada Gaming Commission and Nevada Gaming CoRtaid.

Michael S. Dowty joined the Company in October 2005 and currentiwese as the Executive Vice President, Chief MangeDfficer,
position he was promoted to in March 2013. Mr. Dpwérved as Executive Vice President, Global Safes Marketing from August 20
through March 2013 and Executive Vice Presidentsifss Development from July 2008 through August22(Prior to serving as t
Company's Executive Vice President, Business Dewadmt, from October 2005 through May 2007, Mr. Dowitas the Vice President
International Sales of the Company and from May720@ough July 2008, Mr. Dowty was the Senior ViRresident, International Busines:
the Company. Prior to joining the Company, from t8egoer 2000 through October 2005 Mr. Dowty was Gemeral Manager of First Dq
Loan Company, Canada, a provider of merchant psiugservices.

Robert Myhre joined the Company in October 2012 and has sersdekacutive Vice President and Chief Informatioffi€@f since that tim
Mr. Myhre served as a Group Heathtegrated Processing Solutions at MasterCard, evher oversaw product development for debit
prepaid processing solutions, from November 2008 Geptember 2012. Prior to his position at Mastd, Mr. Myhre served as a Sel
Vice President and/or General Manager of varioysnaats business divisions at Fidelity National tnfation Services, Inc. (FIS) and eFu
Corporation (which was acquired by FIS in Septemd@0d7), from 2005 until 2009. Mr. Myhre served ad/ige President of Prodt
Management at eFunds Corporation from 2001 un€@ib2dhd as a Director of Business Development fré@881until 2001.
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David Lucchese has served as our Executive Vice President, Cpdrations since March 2014. Prior to his appointnas Executive Vic
President, Client Operation, Mr. Lucchese servedussExecutive Vice President, Sales since joirthegCompany in April 2010. From Ag
2005 to April 2010, Mr. Lucchese served as VicesRient of Sales, Games for Bally Technologies, & Senior Vice President of Sa
Systems from April 2003 to April 2005. Mr. Luccheserved as Vice President of Sales for Aristocethhologies, Inc. from July 2001
February 2003.

PROPOSAL 2
ADVISORY VOTE TO APPROVE NAMED EXECUTIVE COMPENSATI ON

The Dodd-Frank Wall Street Reform and ConsumereRtimn Act, or the Doddrank Act, enacted in 2010, requires that compapieside
their stockholders with the opportunity to vote, am advisory basis, whether to approve the compiensaf companies' named execu
officers, commonly referred to as a "say-on-payteyat least once every three years.

Pursuant to this Proposal 2, we are requesting gpproval, on an advisory basis, of the compensaifoour named executive officers
disclosed in the Compensation Discussion and Arglylse compensation tables, and the narrativdadiste regarding such compensatio
this Proxy Statement. It is not a vote to approuve general compensation policies, the compensaifoaur Board of Directors, or @
compensation policies as they relate to risk mamage.

Our Compensation Committee, which is responsibtedfssigning and administering our executive comagmis program, has designed
executive compensation program to provide a coripetand internally equitable compensation and benpackage that reflects compi
performance, job complexity and strategic valughef position, while ensuring long-term retentiomtivation and alignment with the long-
term interests of the Company's stockholders. Wewnage you to carefully review the "Compensatigscssion and Analysis" of this Prc
Statement for additional details on the Company&cetive compensation, including our compensatibitopophy and objectives and
processes our Compensation Committee and the Beadito determine the structure and amounts afdh®gensation of our named execu
officers for the year ended December 31, 2013.

The vote solicited by this Proposal No. 2 is adsisand therefore is not binding on us, our BodrBioectors or our Compensation Commit
nor will its outcome require us, our Board of Dies or our Compensation Committee to take anyactiloreover, the outcome of the v
will not be construed as overruling any decisiorubyor our Board of Directors. Furthermore, becahisenonbinding, advisory vote primari
relates to the compensation of our named execoffieers that we have already paid or are otherwimaractually committed to pay, ther
generally no opportunity for us to revisit theseid®ns. However, our Board of Directors, includimgr Compensation Committee, values
opinions of our stockholders and, to the extentettie any significant vote against the named exeewfficer compensation as disclosed in
proxy statement, we will consider our stockholdeosicerns and evaluate what actions, if any, magppeopriate for us to take in the futur
address those concerns.

We are asking you to indicate your support foragbmpensation of our named executive officers asries] in this Proxy Statement. This v
is not intended to address any specific item of pensation, but rather the overall compensationuwframed executive officers and
philosophy, policies and practices described is #rioxy Statement. Accordingly, we are asking yowdte, on an advisory basis, "For"
following resolution at the Annual Meeting:

"RESOLVED, that the stockholders of Global Cash égxHoldings, Inc. approve, on an advisory balkes compensation paid to
Company's named executive officers, as disclosesupnt to Item 402 of RegulationkS-including the Compensation Discussion
Analysis, compensation tables and narrative disctogegarding such compensation set forth in thengamy's definitive prox
statement for the 2014 Annual Meeting of Stockhalde
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While the results of this advisory vote are notdimg, the Compensation Committee and Board willsier the outcome of the vote
deciding whether to take any action as a resuh®fote and when making future compensation dewisior named executive officers.

We have adopted a frequency of obtaining "sayayi- votes on an annual basis. Accordingly, thet regportunity for stockholders
participate in a "say-opay" vote after our May 15, 2014 annual meetingpected to occur in connection with our annual tingeol
stockholders to be held in 2015.

THE BOARD UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" THE RESOLUTION APPROVING THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS AS DIS CLOSED IN THIS PROXY STATEMENT.

EXECUTIVE COMPENSATION

The Company is a holding company, the principaéiass which is the capital stock of Global Cash #&%, Inc. The executive officers of
Company are employees of Global Cash Access, imtat references in this Proxy Statement to exeewompensation relate to the exect
compensation paid by Global Cash Access, Inc. ¢th siecutive officers.

Compensation Discussion and Analysis

Objectives of Compensation Policies.  The principal objective of the Company's exasutompensation policies is to align the exec
incentives with the achievement of the Companyaegic goals, which are in turn designed to enbatockholder value. In order to achi
that objective, the Company's executive compensgbialicies must help the Company attract and rekaiyn personnel who possess
necessary leadership and management skills, metkegt employees to achieve specified goals andrertkat compensation provided to
employees is both fair and reasonable in light effgrmance and competitive with the compensatiad fmexecutives of similarly situat
companies. While the Company has attempted to Wésigexecutive compensation to incent its exeestito achieve the Company's strat
goals, it also believes it has designed its exeeutbompensation policies to discourage executinelsather employees from taking exces
risk as described below.

The Compensation Committee has the responsibdigpprove the overall compensation strategy, adieinthe Company's annual and long
term compensation plans, and make all decisions weispect to executive compensation. The Compens&ommittee is responsible
establishing, implementing and continually monitgradherence with the objectives described abave.Jompensation Committee may f
and delegate authority to subcommittees when apigtep

Risk Considerations in our Compensation Policies

The Compensation Committee has reviewed and disdue concept of risk as it relates to the Comjgacgmpensation policies and
Compensation Committee does not believe that thepaay's compensation policies encourage excessiweppropriate risk taking for t
following reasons:

. Our compensation structure consists of both saadyincentivebased compensation. The salary component of oupensatio
structure is designed to provide a steady incomarddess of our Company's stock price so that dikexsuare not overly focus
on our stock price or potentially distracted fromedsing on other important business metrics aradegjic goals.

. Our cash incentive bonuses are not guaranteedranioaged equally on an achievement of both Compaty-and individue
goals. The Company-wide performance component stingf achieving a prestablished Adjusted EBITDA performance tai
while the individual's goals component consistssafisfying individual goals that are established dach named executi
officer. We believe that this Compamyde performance component encourages executivescts on the overall profitabili
and financial condition of the Company. We alsadya that having a
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subjective component based on the achievementddfidtual goals properly incentivizes executivesfaous on norfinancia
goals and objectives that are important to thatglmf the Company to achieve its long term stratemals.

. The amount of the cash incentive bonus payable exacutive based on the Compamige financial performance goals and
subjective individual performance goals componéntapped at a percentage of each executive dffibase salary. In additic
with respect to the Company-wide performanoeiponent of the cash incentive bonuses, the Coynpaust achieve a certe
minimum threshold performance target before an @tkex is eligible to receive any cash incentive imnelating to suc
Company-wide performance component.

. Our stockbased compensation and incentive programs focubeotong term performance of the Company. Our gcmitard:
generally vest over a period of four years andaase in value as our stock price increases over tim

Design of Compensation Policies. The Company's executive compensation policiesdasigned to reward executives in a manner §
proportionate to the achievement of, or performaabeve, established goals. These goals may be sseutein terms of Companyide
performance, operating segment performance or inthaid performance, and their achievement may besored by either operating metrics
financial metrics. In certain cases, the achievamégoals may be subjective in nature. Where @ividual executive has responsibility fc
particular business segment, the performance gddlsat individual are heavily weighted toward tygerational performance of that busir
segment. Where an individual executive has broedeyorate responsibility, the goals are tailoretiitoor her objectives for the period. Ge
may be annual or longer term in nature; correspwigj elements of compensation may be annuallfase salaries and bonuses) or longer
in nature (i.e. stock-based compensation and iines)t

Elements of Executive Compensation. The Compensation Committee evaluates both pedoce and compensation to ensure that exe:
compensation is serving the objectives of attrggtiretaining and motivating key executives, inchgdithe senior key executive offic
identified in the Summary Compensation Table be{tve "Named Executive Officers"). To that end, ®@mpensation Committee belie
executive compensation packages provided by thep@omto its key executives should include both casth stocksased compensation ¢
incentives. Under the Company's executive compEmsablicies, cash compensation consists of anbasé salaries and bonuses, and stoc
based compensation and incentives consist of siptikns or awards of restricted stock or a comimmadf both stock options and restric
stock.

Base Salaries We want to provide our key executives with bsalaries that provide an appropriate level of @sbgash compensation the
sufficient to retain their services. The base galair each executive officer is determined basednupis or her position, responsibili
qualifications and experience, and reflects comatiten of both external comparison to available kmtidata and internal comparison to o
executive officers, as well as the individual perfance of the executive in the prior period. Bagkarg amounts are initially determir
through the recruitment process and are typicabonsidered annually as part of the Company's pedioce review process. The amour
the base salary paid to Mr. Lopez in 2013 was figadsuant to the terms of his written employmentament with the Company. Amou
paid to Named Executive Officers as base salatiesreluded in the column captioned "Salary ($)"ttve Summary Compensation Te
below.

Cash Incentive Bonuses. Each Named Executive Officer's annual incentizeh bonus for 2013 was established as a targetage of suc
Named Executive Officer's base salary. Such targshh bonus percentage was either negotiated arfiortein the Named Executive Office
employment agreement or otherwise established &yCibmpany. The actual potential bonus which eacthede officers could earn ran
from 0% to 150% of the Named Executive Officerigéh bonus. Thus, if a Named Executive
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Officer had a target cash bonus percentage of 26%soor her base salary, such Named Executivec@&ffcould receive a maximum c
incentive bonus equal to 37.5% of his or her batag.

The Company's cash incentive bonus plan consisiscofmbination of Company-based and individea$ed performance targets and goals
2013, the Compensation Committee established ff@mviog performance targets and goals in conneoiih the payment of annual incent
cash bonuses to the Company's Named Executivee@ffor the year ended December 31, 2013 (amonit®usands):

Minimum Target Maximum Maximum %

Adjusted

EBITDA

target (50%

weight) $ 67,000 to $ 67,99¢ $ 70,000 to $ 74,99¢ $ 79,00 or Greate 75%
Payout

percentage

of Adjusted

EBITDA

target 25% 50% 60%
Individual

targets and

goals

personal

and specifi

to each

Named

Executive Vary by

Officer individual

(50% executive

weight) officer N/A N/A N/A N/A N/A N/A 75%

The Company's performance targets for the yearceierember 31, 2013 relating to Adjusted EBITDA evereighted fifty percent al
individual performance goals specific to each Nankeecutive Officer were weighted fifty percent ialculating the amount of anni
incentive cash bonuses payable to the Company'seblaaxecutive Officers. A Named Executive Officer udb not receive any bon
compensation if the Company failed to meet the mimn threshold for the Adjusted EBITDA performanaeget and the Named Execut
Officer failed to meet the individual targets armhiy specific to each Named Executive Officer. abial amount payable under the Adju
EBITDA performance target increases proportionataguming the minimum threshold amount is achieVed. maximum percentage amc
for the objective and subjective performance targeequal to 150% of the target percentage amount.

The Compensation Committee established the indaligarformance goals for the Company's Chief Exee®fficer and the Chief Executi
Officer established the individual performance goaf each other Named Executive Officer, which wapproved by the Compensal
Committee. In general, the individual performanoalg of each Named Executive Officer were tieddioieving specific goals or objectives
the areas for which such Named Executive Officard tiversight responsibility and that were deemeubitant and material to achieving
Company's overall strategic and financial goalsesehpersonal targets and goals included both olgectiteria such as completing spec
projects as well as subjective targets and goals as improving or developing certain skills. Tltual amount of bonus payable under tl
individual performance targets and goals was ot td any specific formula given the subjectiveurabf many of the performance targets
goals. The Compensation Committee and the Boartmated the amount of bonus allocable to the Coryipadhief Executive Officer wii
respect to the Chief Executive's personal targetsgmals, and the Chief Executive Officer determitiee amount of bonus allocable to
other Named Executive Officers' personal targetbgoals with such amounts also being approved &y¥itmpensation Committee.

For 2013, the Company established an Adjusted EBITddget goal of $70.0 to $74.9 million with a mimim threshold of $67.0 million. T
Company had Adjusted EBITDA of $71.2 million foretlyear ended December 31, 2013 resulting in a 5806yt percentage with respec
the Company's Adjusted EBITDA objective performatamet. The actual amount of bonuses payablegd\thmed Executive Officers
forth in the Summary Compensation Table below idelamounts attributable to the individual perforgmitargets and goals establishec
each Named Executive Officer plus the total amaidmtash incentive compensation received by eachadaxecutive Officer for 2013 bas
on the Adjusted EBITDA payout percentage descridsave.
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Stock-Based Compensation and Incentive$Ve believe that the award of stdotsed compensation and incentives is an effectag o
aligning the executives' interests with the goatatiancing stockholder value. To that end, stotlong and awards of restricted stock ma
granted to executives and other employees undeZdngpany's 2005 Stock Incentive Plan.

Due to the direct relationship between the valuaroequity award, on the one hand, and the stdack,pon the other, we believe that eq
awards motivate executives to manage the Compaugmess in a manner that is consistent with stdehn interests. Equity awards
intended to focus the attention of the recipienttnCompany's lonterm performance which we believe results in impastockholder valu
Through the grant of stock options and restrictedlsgrants that vest over time, we can align ettees’ interests with the longrm interest
of our stockholders who seek appreciation in tHaevaf our common stock. To that end, the equitprals that we grant to executives typic
vest and become fully-exercisable over a fpear period, subject, in certain cases, to acdel@ngesting upon the occurrence of certain e
such as termination of employment without causehamges in control of the Company. The grant oftgcqwards also provides significi
long-term earnings potential in a competitive mafle executive talent.

In the past, we have typically granted stock opitmexecutives shortly following the commencenadrtheir employment, and restricted st
awards as part of our regular performance revievcgss. Our policy is to award stock options withexercise price equal to, or to gt
restricted stock at a value equal to, the closimcepof our stock on the NYSE on the date of grahe principal factors considered in gran
stock options or restricted stock awards to exgestare prior performance, level of responsibilityy amounts of other compensation attair
by the executive and the executive's ability tduefice the Company's lorigrm growth and profitability. However, the 200®& Incentivi
Plan does not provide any quantitative method feighing these factors and a decision to grant aarce primarily based upon a subjec
evaluation of the past as well as anticipated &uperformance. The compensation associated withk giptions and restricted stock aws
granted to Named Executive Officers is includethm Summary Compensation Table and other tablesvbel

Retirement Plans We have established and maintain a retiremavihgs plan under Section 401(k) of the Internavdteie Code of 19¢
(the "Code") to cover our eligible employees, imdhg our executive officers. The Code allows eligibmployees to defer a portion of tl
compensation, within prescribed limits, on a tafeded basis through contributions to the 401(lanplOur 401(k) plan is intended to consti
a qualified plan under Section 401(a) of the Codd #@s associated trust is intended to be exengph ffederal income taxation uni
Section 501(a) of the Code. We make contributiorthé 401(k) plan for the benefit of certain exaaubfficers.

Severance Benefits and Change in Control Payments. order to retain the ongoing services ofaierbf the Named Executive Officers,
have provided the assurance and security of sesefaenefits and change in control payments. Asrilestmore fully below under the capt
"Employment Contracts, Termination of Employment @bhange in Control Arrangements,” certain of treemiéd Executive Officers ¢
entitled to the payment of salary continuation #me payment of target bonus amounts in the evethiefermination of employment withe
cause, payment of severance payments and tax "gpispayments in the event of the termination ofpkayment without cause with
12 months after a change in control of the Compamy accelerated vesting of stock options and otstristock awards in such events.
employment agreements with such Named Executivecé@# also provide for payments in respect of cw&d health and other welfi
benefits during the salary continuation perioddaling termination of employment. We believe thatsth severance benefits and chani
control payments reflect the fact that it may biidilt for such executives to find comparable eaywhent within a short period of time ¢
that providing such benefits should eliminate, biemst reduce, the reluctance of senior executisegursue potential change in con
transactions that may be in the best interesttocklolders. We believe that these benefits areogpiate in size relative to the overall valu
the Company.
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Other Compensation Plans. The Company has adopted general employee beefis in which Named Executive Officers are pétei tc
participate on parity with other employees. The Mdnixecutive Officers, together with other exeagivare entitled to reimbursemen
certain out-of-pocket payments incurred for headite.

Other Perquisites. We annually review the perquisites that our MdniExecutive Officers receive. During 2013, Mr. Mytreceive
perquisites in the aggregate amount of $75,110esgmting the reimbursement of costs associated MittMyhre's relocation to the L
Vegas, NV metropolitan area. These amounts arectefi in the column captioned "All Other Compemsat($)" in the Summa
Compensation Table below.

Results of Most Recent Stockholder Advisory VotBxatutive Compensatio In response to our stockholders' rmnding approval of tt
compensation of the Company's named executiveeoffiat the 2013 annual meeting of stockholdersCtmapany has not materially devia
from its approach to, and the structure of, itsceti@e compensation decisions and policies.

Significant Events after December 31, 2013

Appointment of Ram Chary as President and Chietlikee Officer. The Company appointed Ram Chary as PresidehChief Executiv
Officer in January 2014. Pursuant to Mr. Chary'seament with the Company, Mr. Chary is entitledrégeive an annual base salan
$700,000 and is eligible for an annual bonus irearount of up to 150% of his then current base galapending upon the achievemer
certain performance criteria and goals to be deterth The target amount of the bonus, assumingthévement of performance criteria
goals, is 100% of his then current base salarthénevent of the termination of Mr. Chary's empleyrnin certain circumstances, he is ent
to a lump sum payment of two times his then curbase salary plus two times the then target amoiuhis bonus, together with payment
respect of eighteen months of continued group hdaaKkurance for him and his eligible dependentsthin event that Mr. Chary suffers
incapacity during the term of his employment, henstled to disability payments at an annual @it€0% of his then current base salary.
Company has agreed to provide Mr. Chary with furaéscorporate housing in the Las Vegas metropatitaa for six months and to reimbt
him for certain travel and other relocation costam this transition period.

Upon his hire, Mr. Chary was awarded an option oride Company's 2005 Stock Incentive Plan to pweelan aggregate of 2,000,000 sk
of common stock at an exercise price of $8.92 pares which was the closing price of the CommorciStm the NYSE on the date of gri
Subject to Mr. Chary's continued employment wite @ompany, 1,000,000 shares subject to the optien"TimeVesting Shares") will ve
over a fouryear period, 333,333 of the shares subject to ptierowill vest upon the conclusion of any peridd36 consecutive trading days
the NYSE prior to January 27, 2018 over which therage of the closing prices of the Common Stogkt isast $12 per share, 333,333 o
shares subject to the option will vest upon theckaion of any period of 30 consecutive tradingday the NYSE prior to January 27, 2
over which the average of the closing prices ofGeenmon Stock is at least $14 per share, and 3838the shares subject to the option
vest upon the conclusion of any period of 30 contee trading days on the NYSE prior to January 2718 over which the average of
closing prices of the Common Stock is at least gd6share. All of the shares subject to the optidhvest if Mr. Chary is terminated witha
cause or upon an acquisition of or change in cobwifréthe Company. In the event of Mr. Chary's deathincapacity during the term of

employment, the Time-Vesting Shares subject tofiteon will vest.
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REPORT OF COMPENSATION COMMITTEE

The information contained in the following repoftai not be deemed to be "soliciting material" ar be "filed" with the Securities a
Exchange Commission, nor shall such informationnmerporated by reference into any future filingden the Securities Act of 1933,
amended, or the 1934 Securities Exchange Act, &naed, except to the extent that the Company sgalsifincorporates it by reference
such filing.

The Compensation Committee has reviewed and disdusigh management the Compensation DiscussiorAaatysis set forth in this Pro:
Statement. Based upon such review and discusstbesCompensation Committee recommended to the Btwad the Compensati
Discussion and Analysis be included in this Protat&nent.

MEMBERS OF THE COMPENSATION COMMITTEE

E. Miles Kilburn (Chair)
Fred Enlow
Michael Rumbolz
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Summary Compensation Table

The following table sets forth the total compermatearned for services rendered by our principaketive officer, our principal financ
officer, and our three other most highly compers$a@eecutive officers whose total compensation lfier fiscal year ended December 31, 2
was in excess of $100,000 and who were serving@sugive officers at the end of that fiscal yedneTisted individuals are referred to he
as the "Named Executive Officers."

Non-equity
Stock Option incentive plan
awards awards compensation All other
Name and principal positior Year Salary Bonus (1) (2) (3) compensatior Total
David Lopez* 201 $500,000 $ — $ 337,49¢ $ 337,48¢ $ 375,000 $ 26,24(4) $1,576,23
Former Chief Executive
Officer 201z  269,23(5) — 430,30(  758,76( 156,76 1,79¢ 1,616,84
Mary E. Higgins* 201:  375,00( — 187,50.  187,49: 236,25( 15,06¢6) 1,001,31
Former Chief Financial
Officer 201z  375,00( — —  322,48( 230,93° 10,53 938,95(
2011  375,00( — —  205,03( 93,75( 6,60 680,38:
Robert Myhre 201 330,00( — 148,50( 148,49 173,25( 84,17(7) 884,41¢
Executive Vice President,
Chief 201z 76,15¢8) — 147,600  420,14( 46,66( 4,19¢ 694,74¢
Information Officer
Michael S. Dowty 201 350,00( — 157,49 157,49 183,75( 7,63¢49) 856,38:
Executive Vice President,
Sales ant 201z 328,46. — —  322,48( 185,14¢ 9,95¢ 846,04¢
Chief Marketing Officel 2011 293,46. — —  205,03( 73,517 19,43¢ 591,44!
David Lucchese 201 340,00( — 127,49¢ 127,49 170,00( 26,39((10) 791,38t
Executive Vice President,
Sales 2012z  340,00( — —  322,48( 182,75( 17,51¢ 862,74¢
2011  340,00( — —  205,03( 85,00( 33,84« 663,87:
* The employment of Mr. Lopez and Ms. Higgins ternéakin January 2014 and March 2014, respectively.
1) Represents the fair value of the Named Executifie@$' restricted stock grants, as calculateccooedance with FASB ASC Topic 718. For a discussibtie

assumptions made in determining the valuation efréstricted stock awards, see Note 12 to the ¢inhstatements in our Annual Report on FormKlbr the
years ended December 31, 2013 and 2012; and see2Nothe financial statements in our Annual Respon Form 10-K for the year ended December 311201

) Represents the fair value of the Named Executiic®$' stock option grants, as calculated in atance with FASB ASC Topic 718. For a discussiorthe
assumptions made in determining the valuation efstock option awards, see Note 12 to the finarst&tEments in our Annual Report on FormKL@sr the
years ended December 31, 2013 and 2012; and see2Nothe financial statements in our Annual Respon Form 10-K for the year ended December 311201

3) Represents the amount of cash bonus earned urel€otimpany's cash incentive bonus program for tipéicaple fiscal year. Amounts earned for a partit
fiscal year are typically paid out to the Named &xive Officers in the first quarter of the follavg calendar year.

4) Includes $19,247 of reimbursement for outpotket health care expenses, and contributions tmadee Company under its 401(k) for the benefiof Lope:
in fiscal year 2013.

(5) Mr. Lopez joined the Company in June 2012 as PeesidHe became Chief Executive Officer effectivautay 1, 2013. Represents amount paid to Mr. L
from June 11, 2012 through December 31, 2012.

(6) Amounts in this column for Ms. Higgins for 2013,120and 2011 include reimbursement for oupotket health care expenses and contributions radiee
Company under its 401(k) for the benefit of Ms. diits.

7) Amounts in this column for Mr. Myhre for 2013 an@l12 include reimbursement of expenses for relogdtrthe Las Vegas metropolitan area ($75,110 i8]
and contributions made by the Company under it¢lddar the benefit of Mr. Myhre.

8) Mr. Myhre joined the Company in October 2012 as dxige Vice President, Chief Information Officereftesents the amount paid to Mr. Myhre f
October 1, 2012 through December 31, 2012.

9) Amounts in this column for Mr. Dowty for 2013, 20a2d 2011 include reimbursement for outpofeket health care expenses, and contributions ropdbe
Company under its 401(k) for the benefit of Mr. Dpw

(10) Amounts in this column for Mr. Lucchese for 201812 and 2011 include reimbursement for oupoéket health care expenses (including $17,190,26%:
and $30,846 for 2013, 2012 and 2011, respectiaaig)contributions made by the Company under it§ldGar the benefit of Mr. Lucches
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Grants of Plan Based Awards in 2013

The following table sets forth certain informatioancerning grants of awards made to each NameduBxedOfficer during the fiscal ye
ended December 31, 2013:

All other
All other stock option
) awards: Exercise or  Grant date
Estimated future payments under awards: number fair value of
non-equity incentive plan awards(1) number of securities ~ base price  stock and
Grant of shares of underlying of option option
Name Date Threshold(2) _ Target Maximum(3)  stock or units options awards awards(4)
David
Lopez  3/6/201: $ 93,75( $ 375,000 $ 562,50( 47,60 101,64. $ 7.0¢ $ 674,98
Mary E.
Higgin  3/6/201: 56,25( 225,00( 337,501 26,44t 56,461 7.0¢ 374,99!
Robert
Myhre  3/6/201: 41,25( 165,00( 247,501 20,94¢ 44,72 7.0¢ 296,99!
Michael
S.
Dowty  3/6/201: 43,75( 175,00( 262,50( 22,21« 47,43t 7.0¢ 314,99«
David
Lucche  3/6/201: 42,50( 170,00( 255,00( 17,98 38,39¢ 7.0¢ 254,99¢
1) Represents amounts potentially payable under thep@oy's cash incentive bonus program. A more @ekailiscussion of how the threshold, target
maximum amounts are determined and calculateduisdfon the Compensation Discussion and Analysisigeof this Proxy Statement. The actual am
realized by each Named Executive Officer underGbenpany's cash incentive bonus program is set forthe NonEquity Incentive Compensation columr
the Summary Compensation Table for such Named HixecDfficer.
) Represents the maximum amount payable to the N&xecltive Officer at the threshold level.
3) Represents the maximum amount payable to the N&xeclitive Officer under the Company's cash incenprogram.
(4) Represents the total fair value of the Named Exee@fficers' restricted stock grants and stockarpgrants, as calculated in accordance with FASE A opic

718. For a discussion of the assumptions madeeirvaiuation, please see Note 12 to the financééstents in our Annual Report on FormK@er the yea
ended December 31, 20!

Employment Contracts, Termination of Employment andChange in Control Arrangements
Employment Agreements
Lopez Employment Agreem

The Company was a party to an amended and restatptbyment agreement, effective as of March 29,32@ith Mr. Lopez, our forme
President and Chief Executive Officer. Mr. Lopesigaed from his positions of President, Chief EximeuOfficer and a Director of tl
Company, in January 2014. Pursuant to the ternfisoEmployment Agreement, Mr. Lopez was entitleddoeive an annual base salar
$500,000 and was eligible for an annual bonus iaranunt of up to 112.5% of his then current batsrgsaepending upon the achievemer
certain performance criteria and goals. The taagaiunt of the bonus, assuming the achievementrédrpgance criteria and goals, was 759
his then current base salary. Based on the achiveaif the applicable performance criteria and goslr. Lopez received a cash incen
bonus for the year ended December 31, 2013 in auanequal to $375,000 as set forth in the Sum@anypensation Table set forth above.

Higgins Employment Agreeme

Although the Company did not have a formal emplogtregreement with Ms. Higgins, the Company agreegrovide Ms. Higgins with
severance benefit such that she was entitled &vwedwelve months salary continuation and an arhequoal to 50% of her base salary if
employment was terminated without caasdor good reason as defined in such severandeyp®s. Higgins was eligible for a bonus of uj
90% of her then current base salary depending aphievement of certain performance criteria andsgiwabe determined. The target am«
of Ms. Higgins' bonus was 60% of her then curresliry. Based on the achievement of the applicakldopnance criteria and go:
Ms. Higgins received a cash incentive bonus foryher ended December 31, 2013 in an amount eq$al36,250 as set forth in the Sumn
Compensation Table set forth above.
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Employment Agreements with Myhre, Dowty and Luex!

Although the Company does not have any other foenglloyment agreements with any of the other Nakextutive Officers, the Compa
has agreed to provide Mr. Myhre, Mr. Dowty and Mucchese with a severance benefit such that eatheof is entitled to receive twe
months base salary and a bonus in an amount of &08tch officer's base salary if his employmenteisninated without cause or for g¢
reason as defined in such severance policy. Mr.riglyir. Dowty and Mr. Lucchese are eligible for@nhbs in an amount of up to 75% of ti
current base salary depending upon the achieveafer@rtain performance criteria and goals to bemheined. The target amount of eacl
these other executive officers' bonus is 50% af therent base salary.

Acceleration of Vesting of Stock Options and Restected Stock Bonus Agreements
Change of Control

The agreements pursuant to which the Company gtattek options and shares of restricted stocked\Named Executive Officers provide
full acceleration of vesting of the unvested partaf stock options and restricted stock, as apple&gaupon an acquisition or change of cor
of the Company.

Termination without Cause or For Good Reason

The agreements pursuant to which the Company gfateek options to the Named Executive Officersvjate for acceleration of the unves
portions of stock options or restricted stock, pgligable, if they are terminated without causdasrgood reason as such terms are defin
their employment agreements or severance agreements

The following table sets forth the estimated payt®emd benefits to the Named Executive Officeretagon (A) a hypothetical terminat
without cause of each such executive's employmanbDecember 31, 2013 that is not in connection witbhange in control of us, (B
hypothetical change in control of us on Decembei2813, and (C) a hypothetical termination withcatise of each executive's employmer
December 31, 2013 in connection with a change irtrobof us:

Mr. Lopez Ms. Higgins Mr. Myhre Mr. Dowty Mr. Lucchese

Termination without cause

Salary continuation and

bonus $ 875,000 $ 600,00 $ 495,000 $ 525,000 $ 510,00(
Lump sum severance

payments — — — — —
Accelerated vesting of stoc

options and restricted sta

Q) 1,597,411 966,01(2) 665,33¢ 819,17! 755,60!
Continued group medical

insurance(3) 37,05( 22,20( 15,727 6,427 34,76

Change in control(4)
Accelerated vesting of stoc
options and restricted sta
(1) 1,597,411  1,050,38 665,33¢  819,17! 755,60!

Termination without cause in
connection with change in
control
Accelerated vesting of stoc
options and restricted sto
() 1,597,411  1,050,38 665,33 819,17! 755,60¢

(1) The value attributed to the hypothetical acceleratf the vesting of any restricted stock awardkl iy a Name
Executive Officer is determined by multiplying thember of shares of restricted stock acceleratefi9§9 (the closir
price of the Common Stock on December 31, 2013 vidlue attributed to the hypothetical acceleratibmesting of an
stock option awards held by a Named Executive @ffic determined by multiplying (i) the differenbetween th
exercise price of the applicable stock option avaard the closing price of the Common Stock on Ddxeer81, 2013 ar
(i) the number of unvested shal
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)

®3)

(4)

underlying the applicable stock option award. Theity awards held by the Named Executive Officbet taire subject to
possible acceleration are described as unexereisabhot vested in the table entitled "Outstanditgiity Awards ¢
December 31, 2013" appearing later in this Proxajebtent.

In the event of termination without cause or foodgaeason for Ms. Higgins, 100% of the unvestedeshanderlying he
stock option grants in 2011, 2012 and 2013 wouldteelerated and become fully vested; while 50%hefunveste
shares underlying her stock option grant in 2010ld/be accelerated and become fully vested.

Estimated value of continued coverage under graaiti insurance plans and other healthcalated perquisites throu
the end of the applicable severance period.

Assumes that the party acquiring control of the @any has assumed the Company's obligations unde2b5 Stoc
Incentive Plan

Outstanding Equity Awards at December 31, 2013

The following table sets forth certain informati@oncerning unexercised stock options and restristedk under the Company's eq
incentive plan for each Named Executive Officerstartding as of the end of the fiscal year endeceBéer 31, 2013:

Option awards(1) Stock awards(1)
Number of Number of
securities securities
underlying underlying Option Market value of
unexercised unexercised Option  expiration Number of shares  shares or units of stocl
options options exercise or units of stock
Name exercisable unexercisable price date that have not veste( that have not vestec
David Lopez 74,99¢ 125,00: $ 6.62 6/11/24(2) — —
— 101,64: 7.0¢ 3/6/2%2) — —
40,62¢ 405,85¢
47,60z 475,54«
Mary E.
Higgins 93,37t 28,12t 3.9¢ 9/14/2((3) — —
38,75( 31,25( 3.41 3/1/21(3) — —
43,75( 56,25( 5.5¢ 3/2/24(3) — —
— 56,46" 7.0¢ 3/6/2%(3) — —
26,44¢ 264,19¢
Robert
Myhre 29,16¢ 70,83« 7.3¢ 10/25/2. — —
— 44,72 7.0¢ 3/6/2% — —
14,16 141,52¢
20,94t 209,24
Michael S.
Dowty 25,00( — 15.4¢ 2/7/1€ — —
25,00( — 18.9¢ 4/27/1¢ — —
— 2,70¢ 7.7 2/16/2( — —
— 31,25( 3.41 3/1/21 — —
— 56,25( 5.5¢ 3/2/2: — —
— 47,43 7.0¢ 3/6/2% — —
22,21« 221,91¢
David
Lucchese 91,66¢ 8,33¢ 8.6¢ 4/30/2( — —
31,25( 31,25( 3.41 3/1/21 — —
43,75( 56,25( 5.5¢ 3/2/2z — —
— 38,39¢ 7.0¢ 3/6/2: — —
17,98: 179,65(

(€

)

3

All option and restricted stock awards reflected\abvest over four years from the date of granth\@5% of the shares subject to such awards vestiniie
first anniversary of the date of grant and the rieder vesting monthly for the succeeding 36 motitkeseafter.

Upon the termination of employment of Mr. Lopeze tBompany extended the expiration date on his andstg vested options from a standard 90
following termination of employment to approximatel50 days following termination of employment. Alares of restricted stock that remained unv
following termination of employment were canceled.

Upon the termination of employment of Ms. Higgitise Company extended the expiration date on hestanding vested options from a standard 90

following termination of employment to approximatel80 days following termination of employment. Alhvested shares of restricted stock grante
Ms. Higgins were accelerated and became fully desp®n the date of termination of her employmenhhie Company
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Option Exercises and Stock Vested

The following table sets forth certain informatiooncerning the exercise of stock options, and #sging of restricted stock, for each Nai
Executive Officer during the fiscal year ended Deber 31, 2013:

Number of Number of
shares Value shares Value
acquired on realized on acquired on realized on
Name exercise exercise(1) vesting vesting(2)
David Lopez — 3 — 24,37 $ 170,30t
Mary E. Higgins 39,00( 158,82: — —

Robert Myhre — — 5,83: 47,01¢
Michael S. Dowty 145,62! 349,70: 2,08¢ 15,51¢
David Lucchest — — — —

(1) The value realized equals the closing price ofGbenmon Stock on the date of exercise minus theceseeprice ¢
options exercised multiplied by the number of shdhat were exercised.

(2)  The value realized equals the closing price ofGbenmon Stock on the vesting date multiplied byribenber o
shares that veste

Director Compensation in 2013

All non-employee directors receive an annual cash fee @0$8 except for the chair of the Board who receame annual cash fee of $60,(
In addition, each member of the Company's Audit @ittee, Compensation Committee and Nominating amgh@ate Governance Commit
that does not serve as the chairperson of such dteenmeceives an additional annual cash fee d80FX, The chairperson of each of
Company's Audit Committee, Compensation Committeg lominating and Corporate Governance Committee ed¢ceives an additior
annual cash fee of $20,000, $10,000 and $10,080eatively.

In addition, each noemployee director that was not affiliated with @npipal stockholder of the Company was granted,nugie director
initial appointment to the Board, an option to gaase 100,000 shares of Common Stock under the Gorsp2005 Stock Incentive Plan. ~
exercise price for these options is set at therdosiarket price of the Common Stock at of the adtgrant. For each grant, one eighth ol
options vest after six months of service as a threand the remainder vest ratably in equal mgntigtallments over the succeeding fottye
months; provided, however, that the options wiktv@ their entirety upon a change of control & @ompany. The options have a term o
years. No-employee directors are typically granted additiomations to purchase shares of Common Stock ordsaair restricted shares
Common Stock under the Company's 2005 Stock Ineeiian on an annual basis. Such options andatestrstock vest according to the si
schedule as the initial grants.
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The following table sets forth certain informati@oncerning the compensation of our remployee directors for the fiscal year er
December 31, 2013:

Fees earned o Option Stock

Name paid in cash awards(1) awards(1) Total

E. Miles Kilburn(2) $ 97,50C $ 96,74( $ 96,747 $ 290,98
Fred Enlow(2] 55,00( 64,49: 64,49¢ 183,99
Geoff Judge(2 57,50( 64,49¢ 64,49¢ 186,49:
Michael Rumbolz(2)(3 65,00( 64,49  64,49¢  193,99:
Ronald Congemi(2 46,16 332,51( — 378,67:
Scott Betts(2)(4 30,00( 64,49  64,49¢  158,99:

(1) Represents the fair value of the directors' eqaitards in fiscal year 2013, as calculated in acurd with FASI
ASC Topic 718. For a discussion of the assumptioasie in the valuation of the directors' stock aptanc
restricted stock awards, see Note 12 to the catetelil financial statements contained in the Conipailgnua
Report on Form 10-K for the year ended DecembeRB13.

(2) At December 31, 2013, our directors had the folimvaggregate numbers of option awards and unvesoet
awards outstanding: (i) for Mr. Kilburn, 499,135dah1,087, respectively; (ii) for Mr. Enlow, 329,424d 7,39
respectively; (iii) for Mr. Judge, 374,424 and 723%espectively; (iv) for Mr. Rumbolz, 299,424 ai392
respectively; (v) for Mr. Congemi, 100,000 and @spectively; and (vi) for Mr. Betts, 2,409,424 an®B92
respectively.

3) Mr. Rumbolz received an additional $10,00@eies for services related to compliance matters.

(4) Mr. Betts became a n-employee director in March 2013 and resigned froenBoard in March 201
Compensation Committee Interlocks and Insider Parttipation

No member of the Compensation Committee is or wandrly an officer or employee of the Company erstibsidiaries. No interlocki
relationship exists between any member of the CarylpdBoard or Compensation Committee and any mewibre Board or Compensat
Committee of any other companies, nor has suchiaeténg relationship existed in the past.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatitnown to the Company with respect to the benefioi@hership as of February 28, 2C
(except as otherwise noted in the footnotes totdle) by (i) all persons who are beneficial ownefdive percent (5%) or more of ¢
Common Stock, (ii) each director and nominee, {fi§ Named Executive Officers, and (iv) all curreirectors and executive officers &

group.

There were 66,036,033 shares of Common Stock isanddutstanding as of the close of business onuBgp28, 2014. The amounts
percentages of Common Stock beneficially ownedeperted on the basis of regulations of the SEGguxg the determination of benefic
ownership of securities. Under the SEC rules, aqgreis deemed to be a "beneficial owner" of a ggciirthat person has or shares "vol
power," which includes the power to vote or to dirdhe voting of such security, or "investment powehich includes the power to dispost
or to direct the disposition of such security. Agmn is also deemed to be a beneficial owner ofsaayrities of which that person has a rig|
acquire beneficial ownership within 60 days. Untlexse rules, more than one person may be deemedddidial owner of securities as
which such person has no economic interest. Urddssrwise noted the address of each beneficial ownthe table is 7250 South Ten
Way, Suite 100, Las Vegas, Nevada 89113.
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Number of Shares Beneficially Owned as of Februarg8, 2014

Shares
Beneficially Owned
Number Percentage(1
Principal stockholders
BlackRock, Inc.(2) 5,541,49 8.4%
Huber Capital Management, LLC) 5,051,85. 7.7%
Ameriprise Financial, Inc.() 4,319,99 6.5%
Directors and named executive officergb)
Scott H. Bett: 2,404,35 3.5%
E. Miles Kilburn(6) 559,03! *
Geoff Judge 374,64¢ *
Fred Enlow 341,02: *
Michael Rumbol: 255,60¢ *
Mary E. Higgins 246,78( *
Michael S. Dowty(7 113,87( *
David Lopez 97,78: *
David Johnsol 95,58( *
Robert Myhre(8 91,83¢ *
Ronald Congenr 36,66¢ *
Randy Taylor(9 15,88¢ *
Ram Chary(10 15,00( *
Juliet Lim(11) 5,00( *
Directors and executive officers as a group (14
persons) 4,653,06! 6.€%

@)

)

®3)

(4)

Represents beneficial ownership of less than 1%.

The percentage of beneficial ownership as to amgopeas of a particular date is calculated by dingidhe numbe
of shares beneficially owned by such person, whichudes the number of shares as to which suclopéras th
right to acquire voting or investment power witti days after such date, by the sum of the numbshare
outstanding as of such date plus the number ofeshas to which such person has the right to acgoiieg ol
investment power within 60 days after such datenséquently, the numerator and denominator for tatiog
beneficial ownership percentages may be differeneéch beneficial owner.

As reported on Schedule 13G/A, filed on January22d,4, for shares held by BlackRock, Inc. on itsndvehal
and on behalf of the following subsidiaries: (aq&dRock Fund Advisors, (b) BlackRock Advisors, L
(c) BlackRock Investment Management, LLC, (d) BRokk Japan Co. Ltd. and (e) BlackRock Investi
Management (UK) Ltd. The address for BlackRock, I1ael0 East 52nd Street, New York, NY 10022.

As reported on Schedule 13G, filed on February2004, for shares held by Huber Capital Managemegt. [The
address of Huber Capital Management LLC is 232leRass Ave., Suite 3245, El Segundo, CA 90245.

As reported on Schedule 13G/A, filed on February2®L4, for shares held by Ameriprise Financiat, lon it
own behalf and on behalf of the following subsigia€olumbia Management Investment Advisers, LLCe
address of each of these entities is as followsAfaeriprise Financial, Inc., 145 Ameriprise FinalcCenter
Minneapolis, MN 55474
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and (b) Columbia Management Investment Advisers; 225 Franklin St., Boston, MA 02110.

(5) Includes shares of common stock issuable upon iseeof vested stock options and unrestricted astriceec
stock awards.

(6) Includes the purchase of 10,000 shares of comnumhk # March 2014.
(7 Includes the purchase of 10,000 shares of comnuoak # March 2014.
(8) Includes the purchase of 5,000 shares of camstack in March 2014.

(9) Mr. Taylor was appointed Executive Vice Presidamd &hief Financial Officer effective as of March2f14 an
purchased 5,000 shares of common stock in March.201

(10) Mr. Chary was appointed President, Chief Execu@féicer and Director effective as of January 27 12Gn(
purchased 15,000 shares of common stock in Marth.20

(11) Ms. Lim was appointed Executive Vice President, @ah Counsel and Corporate Secretary effective f
March 3, 2014 and purchased 5,000 shares of consick in March 2014

PROPOSAL 3
APPROVAL OF
2014 EQUITY INCENTIVE PLAN

At the Annual Meeting, the stockholders will be edko approve the Global Cash Access Holdings,28&4 Equity Incentive Plan (the "2(
Plan"). The Board of Directors adopted the 2014 Pla February 25, 2014, subject to and effectivenups approval by our stockholders.
2014 Plan is intended to replace our 2005 Stockritice Plan (the "Predecessor Plan"), which woudlttiwise terminate automatically
January 2015. If our stockholders approve the Z8a4, it will become effective on the day of thential Meeting, and no further awards
be granted under the Predecessor Plan, which sviiébminated.

Background for the Current Request to Approve the D14 Equity Incentive Plan
Overview and Purpose

We operate in a challenging marketplace in whichsueccess depends to a great extent on our atali§tract and retain employees, direc
and other service providers of the highest caliime of the tools our Board of Directors regardsessential in addressing these hu
resource challenges is a competitive equity ingenprogram. Our employee stock incentive prograavigdes a range of incentive tools
sufficient flexibility to permit the Board's Compsation Committee to implement them in ways that miake the most effective use of
shares our stockholders authorize for incentiveppses. We intend to use these incentives to attetkey employees and to continu
retain existing key employees, directors and osleevice providers for the long-term benefit of @@mpany and its stockholders.

As of February 28, 2014, options were outstandindeu the Predecessor Plan for a total of 10,535¢@0es of our common stock wit
weighted average exercise price of $7.82 per shadeweighted average expected remaining term ofoappately 6.4 years, and a total
312,506 shares remained subject to unvested awedrosstricted stock outstanding under the PredeceBkn. As of that date, a total
4,707,568 shares remained available for the fugua@t of awards under the Predecessor Plan. Thie&rssor Plan will be terminated u
stockholder approval of the 2014 Plan.
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The 2014 Plan authorizes the Compensation Committgerovide incentive compensation in the form tufck options, stock appreciati
rights, restricted stock and stock units, perforogashares and units, other stock-based awardsashéda@sed awards. Under the 2014 Plar
will be authorized to issue up to 15,000,000 shaneseased by not more than 4,370,000 shares dseapof:

. the aggregate number of shares of stock anticigateeimain available for the future grant of awandsler the Predecessor F
immediately prior to its termination; and

. the number of shares subject to any option or cdlerd outstanding under the Predecessor Plarexipats or is forfeited fi
any reason after the date of the annual meeting.

Significant Historical Award I nformation

Common measures of a stock plan's cost include taten dilution and overhang. The burn rate, ormate, refers to how fast a company |
the supply of shares authorized for issuance uitslstock plan. Over the last three years, the Gompghas maintained an average equity
rate of only 3% of shares of Common Stock outstaggier year. Dilution measures the degree to wbighstockholders' ownership has b
diluted by stocksased compensation awarded under our Predecessoail also includes shares that may be awardest tmel 2014 Plan
the future ("overhang").

The following table shows how our key equity meti@ve changed over the past two years:

Key Equity Metrics: 2013 2012

Equity Run Rate(1 24% 3.1%
Overhang(2 20.€% 18.2%
Dilution(3) 14.(% 14.2%

(1) Equity run rate is calculated by dividing the numbg&shares subject to equity awards granted dufiegyear b
the weighted-average number of shares outstandiriggithe year.

(2) Overhang is calculated by dividing (a) the sumx)fte number of shares subject to equity awardstanding &
the end of the year and (y) the number of shara#adle for future grants, by (b) the number ofrglseoutstandir
at the end of the year.

3) Dilution is calculated by dividing the number ofasbs subject to equity awards outstanding at tldeoéthe fisce
year by the number of shares outstanding at the&ti fiscal year

Authorized Shares Requested

The maximum aggregate number of shares we are sgagieour stockholders to authorize under the 2Blah is 19,370,000. The tc
overhang resulting from this share request reptesapproximately 29% of the number of shares of eammon stock outstanding
February 28, 2014 determined on a fully dilutedsas

Our Board considered several factors in determitiregamount of shares requested as set forth alimslading the intention to authori
sufficient shares to provide for the needs of asaable incentive program for the next five years.

Because the 2014 Plan has a ten year term, thel Bapects that the stockholders will have futurngasfunities to reconsider the 2014 Plan.
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Key Features of the 2014 Plan
The following is a summary of the key featureshsf 2014 Plan of particular interest to our stoctbod that we believe reflect best practices:

. Unlike the Predecessor Plan, there is no "eeergrannual share increase provision.

. Requires all equity awards issued under the 20a% Rl be approved by the Compensation Committeedaed not permr
authority to grant equity awards to be delegateddividual officers of the Company.

. Stock options and stock appreciation rights maybeatepriced without the approval of our stockhodde
. No discount from fair market value is permittedsatting the exercise price of stock options andkséppreciation rights.
. Each share subject to a "full value" award (i.e.asvard settled in stock, other than an optiorgksappreciation right or oth

award that requires the participant to purchaseeshfmor monetary consideration equal to their faarket value at grant) w
reduce the number of shares remaining availablgrimt under the 2014 Plan by 2.5 shares.

. The number of shares remaining for grant under2fied Plan is reduced by the gross number of stsagigct to options al
stock appreciation rights settled on a net basid, shares withheld for taxes in connection withiays or stock appreciati
rights or tendered in payment of an option's eserprice are not recycled.

. The number of shares for which awards may be gdatany nonemployee member of our Board of Dinactio a fiscal year
limited.
. The 2014 Plan establishes a list of measures afdssand financial performance from which the Cengation Committee m

construct predetermined performance goals that baustet for an award to vest.

. The 2014 Plan has a fixed term of ten years.

The 2014 Plan is designed to preserve the Compahiity to deduct in full for federal income taxnposes the compensation recognized t
executive officers in connection with certain typssawards. Section 162(m) of the Internal Reve@oele (the "Code") generally denie
corporate tax deduction for annual compensatioeeding $1 million paid to any of the "covered enyples," consisting of the chief execu
officer and any of the three other most highly cemgated officers of a publicly held company otlentthe chief financial officer. Howev
qualified performancéased compensation is excluded from this limit. efmble compensation in connection with stock ogticstoc!
appreciation rights, certain restricted stock aggtricted stock unit awards, performance sharefmpeance units and certain other stdidse:
awards and cash-based awards granted under the Ri8f4to qualify as "performandmsed" within the meaning of Section 162(m),
stockholders are being asked to approve certairemmabtterms of the 2014 Plan. By approving the 2®1dn, the stockholders will
specifically approving, among other things:

. the eligibility requirements for participation the 2014 Plan;

. the maximum numbers of shares for which stodedaawards intended to qualify as performamesed may be granted to
employee in any fiscal year;

. the maximum dollar amount that a participant mageie under a cash-based award intended to quasifyerformancéase!
for each fiscal year contained in the performarexog; and
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. the performance measures that may be used by tmp&tsation Committee to establish the performaoedsaapplicable to tl
grant or vesting of awards of restricted stockirigted stock units, performance shares, performanmngts, other stockase:
awards and cash-based awards that are intendedulb in qualified performance-based compensation.

While we believe that compensation provided by sawlards under the 2014 Plan generally will be debliecby the Company for fede
income tax purposes, under certain circumstanaes) as a change in control of the Company, compienspaid in settlement of cert:
awards may not qualify as performanuesed. Further, the Compensation Committee wilimethe discretion to grant awards to cov
employees that are not intended to qualify for @&dua in full under Section 162(m).

The Board of Directors believes that the 2014 Rldhserve a critical role in attracting and retaig the high caliber employees, consult
and directors essential to our success and in atoty these individuals to strive to meet our goatserefore, the Board urges you to vot
approve the adoption of the 2014 Plan.

Summary of the 2014 Plan

The following summary of the 2014 Plan is qualifiadts entirety by the specific language of thd2®lan, a copy of which is attached to
proxy statement as Appendix A.

General. The purpose of the 2014 Plan is to advancéntkeests of the Company and its stockholders byiding an incentive program tt
will enable the Company to attract and retain elygéds, consultants and directors and to provide thigman equity interest in the growth ¢
profitability of the Company. These incentives arevided through the grant of stock options, stagipreciation rights, restricted stc
restricted stock units, performance shares, pedao® units, other stock-based awards and cash-baseds.

Authorized Shares. The maximum aggregate number of shares audtbfir issuance under the 2014 Plan is the sunb®00,000 shar
plus up to 4,370,000 additional shares, comprigadenumber of shares remaining available for grender the Predecessor Plan on the
of the Annual Meeting and the number of sharesesmitip any option or other award outstanding urtiderPredecessor Plan that expires
forfeited for any reason after the date of the ahmeeting.

Share Counting. Each share subject to a stock option, stockemjgttion right, or other award that requires thetipipant to purchase sha
for their fair market value determined at the tiofgrant will reduce the number of shares remairingilable for grant under the 2014 Pla
one share. However, each share subject to a "dllie? award (i.e., an award settled in stock, othan an option, stock appreciation right
other award that requires the participant to pusehshares for their fair market value determinedrant) will reduce the number of she
remaining available for grant under the 2014 Pk2 b shares.

If any award granted under the 2014 Plan expirestlerwise terminates for any reason without havwiagn exercised or settled in full, ¢
shares subject to forfeiture or repurchase aresited or repurchased by the Company for not maae the participant's purchase price,
such shares reacquired or subject to a terminateddawill again become available for issuance urider2014 Plan. Shares will not be tre.
as having been issued under the 2014 Plan andheiléfore not reduce the number of shares avaifablssuance to the extent an awai
settled in cash. Shares that are withheld or reéeejlpy the Company in satisfaction of a tax witldiroy obligation in connection with .
option or a stock appreciation right or that ared&red in payment of the exercise price of an apiidl not be made available for new awe
under the 2014 Plan. Upon the exercise of a stppkegiation right or ne¢xercise of an option, the number of shares availahder the 201
Plan will be reduced by the gross number of shiareshich the award is exercised.
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Adjustments for Capital Structure Changes.  Appropriate and proportionate adjustments tél made to the number of shares autho
under the 2014 Plan, to the numerical limits oniagertypes of awards described below, and to ouditg awards in the event of any chanc
our common stock through merger, consolidationtg&oization, reincorporation, recapitalization,lassification, stock dividend, stock sg
reverse stock split, split-up, split-off, spaff, combination of shares, exchange of shareswitas change in our capital structure, or if weke
a distribution to our stockholders in a form othigtn common stock (excluding regular, periodic cdisidends) that has a material effec
the fair market value of our common stock. In sacbhumstances, the Compensation Committee alsthleadiscretion under the 2014 Plal
adjust other terms of outstanding awards as it desgpropriate.

Nonemployee Director Award Limits. A nonemployee director may not be granted awarter the 2014 Plan in any fiscal year for r
than 300,000 shares.

Other Award Limits.  To enable compensation provided in connectiith gertain types of awards intended to qualify@erformancebased
within the meaning of Section 162(m) of the Codie, 2014 Plan establishes a limit on the maximurmeggde number of shares or dollar vi
for which such awards may be granted to an employeay fiscal year, as follows:

. No more than 4,000,000 shares under stock-basediswa

. No more than $3,000,000 for each full fiscal yeamtained in the performance period under cash-basedds.

In addition, to comply with applicable tax rulebet2014 Plan also limits to 19,370,000, the nundfeshares that may be issued upor
exercise of incentive stock options granted under2014 Plan.

Administration.  The 2014 Plan generally will be administeredtrsy Compensation Committee of the Board of Dinetalthough the Boa
of Directors retains the right to appoint anotheit®committees to administer the 2014 Plan cadminister the 2014 Plan directly. In the «
of awards intended to qualify for the performamesed compensation exemption under Section 16X(thgdCode, administration of the 2(
Plan must be by a compensation committee compse&ly of two or more "outside directors" withinetimeaning of Section 162(m). (I
purposes of this summary, the term "Committee" vefer to either such duly appointed committeehar Board of Directors.) Subject to
provisions of the 2014 Plan, the Committee deteesin its discretion the persons to whom and thegiat which awards are granted, the t
and sizes of awards, and all of their terms andlitiems. The Committee may, subject to certain titidns on the exercise of its discre
required by Section 162(m) or otherwise providedthry 2014 Plan, amend, cancel or renew any awaatiewany restrictions or conditic
applicable to any award, and accelerate, contiextend or defer the vesting of any award.

The 2014 Plan provides, subject to certain linotagi for indemnification by the Company of any dicg, officer or employee against
reasonable expenses, including attorneys' feestriat in connection with any legal action arisingnf such person's action or failure to a
administering the 2014 Plan. All awards grantedenrtie 2014 Plan will be evidenced by a writterdigiitally signed agreement between
Company and the participant specifying the termd aonditions of the award, consistent with the nemments of the 2014 Plan. 1
Committee will interpret the 2014 Plan and awardented thereunder, and all determinations of then@ittee generally will be final al
binding on all persons having an interest in th&42Blan or any award.

Prohibition of Option and SAR Repricing. The 2014 Plan expressly provides that, withtbetapproval of a majority of the votes cas
person or by proxy at a meeting of our stockholdires Committee may not provide for any of thedaling with respect to underwater opti
or stock appreciation rights: (1) either the calatiein of such outstanding options or stock apgtémn rights in exchange for the grant of |
options or stock appreciation rights at a lowerrese price or the amendment of outstanding opt@mnstock appreciation rights to reduce
exercise price, (2) the issuance of new full valuards in exchange
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for the cancellation of such outstanding optionsstwck appreciation rights, or (3) the cancellat@finsuch outstanding options or st
appreciation rights in exchange for payments imcas

Eligibility.  Awards may be granted to employees, directats @nsultants of the Company or any present arrduparent or subsidie
corporation or other affiliated entity of the Compalncentive stock options may be granted onlgrigployees who, as of the time of grant,
employees of the Company or any parent or subgidiarporation of the Company. As of February 281£20we had approximately 1
employees, including 6 executive officers, and 6-employee directors who would be eligible under2014 Plan.

Stock Options.  The Committee may grant nonstatutory stockamsti incentive stock options within the meaningettion 422 of the Coc
or any combination of these. The exercise priceash option may not be less than the fair markietevaf a share of our common stock on
date of grant. However, any incentive stock opgoented to a person who at the time of grant owstskgpossessing more than 10% of the
combined voting power of all classes of stock @& @ompany or any parent or subsidiary corporatioth® Company (a "10% Sharehold:
must have an exercise price equal to at least 1df0fite fair market value of a share of common stogkthe date of grant. On February
2014, the closing price of our common stock asnteoon the New York Stock Exchange was $8.40 pares

The 2014 Plan provides that the option exerciseepmay be paid in cash, by check, or cash equizdigmmeans of a brokexssisted cashle
exercise; by means of a retercise procedure; to the extent legally permjtigdtender to the Company of shares of commorkstemed b
the participant having a fair market value not lem the exercise price; by such other lawful @eration as approved by the Committee
by any combination of these. Nevertheless, the Citi@enmay restrict the forms of payment permitte¢dnnection with any option grant.

option may be exercised unless the participantrhade adequate provision for federal, state, londl fareign taxes, if any, relating to

exercise of the option, including, if permittedrequired by the Company, through the participautsender of a portion of the option share
the Company.

Options will become vested and exercisable at suelés or upon such events and subject to such teromglitions, performance criteria
restrictions as specified by the Committee. Theimar term of any option granted under the 2014 Rdan years, provided that an incen
stock option granted to a 10% Shareholder must haeem not exceeding five years. Unless otherpéenitted by the Committee, an opl
generally will remain exercisable for three montbkowing the participant's termination of serviqgaovided that if service terminates ¢
result of the participant's death or disabilitye thption generally will remain exercisable for 1@nths, but in any event the option mus
exercised no later than its expiration date, arbided further that an option will terminate immaigily upon a participant's termination
cause (as defined by the 2014 Plan).

Options are nontransferable by the participant rothan by will or by the laws of descent and disition, and are exercisable during
participant's lifetime only by the participant. Hever, an option may be assigned or transferrectmmiao family members or trusts for tt
benefit to the extent permitted by the Committed,an the case of an incentive stock option, omiythte extent that the transfer will

terminate its tax qualification.

Stock Appreciation Rights. The Committee may grant stock appreciationtsigtither in tandem with a related option (a "TandgAR") ol
independently of any option (a "Freestanding SAR"Yandem SAR requires the option holder to elettvieen the exercise of the underly
option for shares of common stock or the surremdehe option and the exercise of the related seqmbreciation right. A Tandem SAR
exercisable only at the time and only to the extbat the related stock option is exercisable, evhilFreestanding SAR is exercisable at
times or upon such events and subject to such tewnslitions, performance criteria or restricti@ssspecified by the Committee. The exel
price of each stock appreciation right may notdss fthan the fair market value of a share of ommgon stock on the date of grant.
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Upon the exercise of any stock appreciation rigid, participant is entitled to receive an amountabgo the excess of the fair market valu
the underlying shares of common stock as to whighright is exercised over the aggregate exeraise for such shares. Payment of
amount upon the exercise of a Tandem SAR may be maly in shares of common stock whose fair mavikéie on the exercise date eq
the payment amount. At the Committee's discrefi@yment of this amount upon the exercise of a faadsg SAR may be made in casl
shares of common stock. The maximum term of angksappreciation right granted under the 2014 Rdaen years.

Stock appreciation rights are generally nontraadfier by the participant other than by will or by tlaws of descent and distribution, and
generally exercisable during the participant'stiiie only by the participant. If permitted by them@mittee, a Tandem SAR related t
nonstatutory stock option and a Freestanding SAR beaassigned or transferred to certain family menstor trusts for their benefit to -
extent permitted by the Committee. Other termsadlsappreciation rights are generally similarhie terms of comparable stock options.

Redtricted Stock Awards.  The Committee may grant restricted stock awamder the 2014 Plan either in the form of a retd stoc
purchase right, giving a participant an immediagtrto purchase common stock, or in the form oéstricted stock bonus, in which stoc
issued in consideration for services to the Compangered by the participant. The Committee deteemithe purchase price payable u
restricted stock purchase awards, which may bettessthe then current fair market value of our own stock. Restricted stock awards |
be subject to vesting conditions based on suchicgenr performance criteria as the Committee spesiincluding the attainment of one
more performance goals similar to those descrilaolbin connection with performance awards. Shagegiired pursuant to a restricted s
award may not be transferred by the participarit vasted. Unless otherwise provided by the Coneaita participant will forfeit any shares
restricted stock as to which the vesting restritdibave not lapsed prior to the participant's teatidn of service. Unless otherwise determ
by the Committee, participants holding restricetdck will have the right to vote the shares andetteive any dividends paid, except
dividends or other distributions paid in shared i subject to the same restrictions as the aigiward and dividends paid in cash ma
subject to such restrictions.

Restricted Stock Units.  The Committee may grant restricted stock umitder the 2014 Plan, which represent rights toivecghares of ol
common stock at a future date determined in acomelavith the participant's award agreement. No rreopeayment is required for receip
restricted stock units or the shares issued inesetint of the award, the consideration for whicluisiished in the form of the participai
services to the Company. The Committee may grasiticted stock unit awards subject to the attairmodérone or more performance gc
similar to those described below in connection vpieiiformance awards, or may make the awards suigje@tsting conditions similar to thc
applicable to restricted stock awards. Unless atiser provided by the Committee, a participant vidlifeit any restricted stock units wh
have not vested prior to the participant's ternimadf service. Participants have no voting righitsights to receive cash dividends with res
to restricted stock unit awards until shares of wmn stock are issued in settlement of such awaidsiever, the Committee may gr
restricted stock units that entitle their holdergdividend equivalent rights, which are rights ¢geive cash or additional restricted stock 1
whose value is equal to any cash dividends the Gosnpays.

Performance Awards. The Committee may grant performance awardsestltp such conditions and the attainment of sumifiopmanc
goals over such periods as the Committee deternminesiting and sets forth in a written agreemeetween the Company and the particig
These awards may be designated as performances sirgperformance units, which consist of unfundedkieeping entries generally hav
initial values equal to the fair market value detiered on the grant date of a share of common stotke case of performance shares a
monetary value established by the Committee attithe of grant in the case of performance units.fd?Perance awards will specify
predetermined amount of performance shares orpeaface units that may be earned by the particifmatite extent that one or
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more performance goals are attained within a pezdebed performance period. To the extent earnedppnance awards may be settle
cash, shares of common stock (including sharessatficted stock that are subject to additionalimg¥tor any combination of these.

Prior to the beginning of the applicable perforneperiod or such later date as permitted undeidet62(m) of the Code, the Committee
establish one or more performance goals applicabtee award. Performance goals will be based erattainment of specified target lex
with respect to one or more measures of businefisancial performance of the Company and eachidiarg corporation consolidated w
the Company for financial reporting purposes, arhsdivision or business unit of the Company as ayselected by the Committee.
Committee, in its discretion, may base performageals on one or more of the following such measuegnue; sales; expenses; oper:
income; gross margin; operating margin; earningsreeany one or more of; stotlased compensation expense, interest, taxes, e
and amortization; préax profit; net operating income; net income; ecoiwvalue added; free cash flow; operating casw;floalance of cas
cash equivalents and marketable securities; stoicke;pearnings per share; return on stockholdeitgqreturn on capital; return on ass
return on investment; total stockholder return, kEyge satisfaction; employee retention; market eshaustomer satisfaction; prod
development; research and development expense;letiompof an identified special project and comigletof a joint venture or other corpor
transaction.

The target levels with respect to these performaneasures may be expressed on an absolute basiktve to an index, budget or ot
standard specified by the Committee. The degrestainment of performance measures will be caledlén accordance with the Compal
financial statements, generally accepted accoumtimgiples, if applicable, or other methodologyaédished by the Committee, but prior to
accrual or payment of any performance award for ghme performance period, and, according to aitestablished by the Commit
excluding the effect (whether positive or negatieé)changes in accounting standards or any extir@anyg] unusual or nonrecurring it
occurring after the establishment of the perforneagals applicable to a performance award.

Following completion of the applicable performampegiod, the Committee will certify in writing thexent to which the applicable performa
goals have been attained and the resulting valbe fmid to the participant. The Committee ret#iesdiscretion to eliminate or reduce, but
increase, the amount that would otherwise be payahl the basis of the performance goals attained participant who is a "covet
employee" within the meaning of Section 162(m) lo¢ tCode. However, no such reduction may increaseathount paid to any ott
participant. The Committee may make positive oratieg adjustments to performance award paymentsatticipants other than cove
employees to reflect the participant's individudd performance or other factors determined by tbm@ittee. In its discretion, the Commit
may provide for a participant awarded performantares to receive dividend equivalent rights witBpext to cash dividends paid on
Company's common stock. The Committee may provadedrformance award payments in lump sums orlinstats.

Unless otherwise provided by the Committee, if gippant's service terminates due to the partitiisadeath or disability prior to complet
of the applicable performance period, the final mvaalue will be determined at the end of the penfance period on the basis of
performance goals attained during the entire pevémce period but will be prorated for the numbemohths of the participant's service du
the performance period. If a participant's sentareninates prior to completion of the applicablefgpenance period for any other reason,
2014 Plan provides that, unless otherwise deteminiyethe Committee, the performance award willdréeited. No performance award may
sold or transferred other than by will or the laxfslescent and distribution prior to the end ofdpelicable performance period.

Cash-Based Awards and Other Stock-Based Awards. The Committee may grant cash-based awardshar stockbased awards in su
amounts and subject to such terms and conditiotfsea€ommittee determines. Casfised awards will specify a monetary payment cgear
payments, while other stock-
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based awards will specify a number of shares disudsed on shares or other equithated awards. Such awards may be subject tong
conditions based on continued performance of sermvicsubject to the attainment of one or more perémce goals similar to those descr
above in connection with performance awards. Se#itg of awards may be in cash or shares of comnrk,sas determined by
Committee. A participant will have no voting rightéth respect to any such award unless and urdileshare issued pursuant to the award
committee may grant dividend equivalent rights wiéspect to other stodkased awards. The effect on such awards of théciparit's
termination of service will be determined by then@oittee and set forth in the participant's awancgament.

Changein Control.  Unless otherwise defined in a participant'srawa@ other agreement with the Company, the 205 Brovides that
"Change in Control" occurs upon (a) a person oityefdvith certain exceptions described in the 20Rldn) becoming the direct or indir
beneficial owner of more than 50% of the Compamgting stock; (b) stockholder approval of a liquida or dissolution of the Company;
(c) the occurrence of any of the following evenpom which the stockholders of the Company immedtjidbefore the event do not ret
immediately after the event direct or indirect Hamal ownership of more than 50% of the voting wéttes of the Company, its successor ol
entity to which the assets of the company weresfeared: (i) a sale or exchange by the stockholthesssingle transaction or series of rel:
transactions of more than 50% of the Company'sigastock; (ii) a merger or consolidation in whitte tCompany is a party; or (iii) the si
exchange or transfer of all or substantially altted assets of the Company (other than a saleaegehor transfer to one or more subsidiari
the Company).

If a Change in Control occurs, the surviving, couniing, successor or purchasing entity or its pamenyt, without the consent of any particip
either assume or continue outstanding awards cstitule substantially equivalent awards for itscktdf so determined by the Committ
stockbased awards will be deemed assumed if, for eaate Subject to the award prior to the Change inti®grits holder is given the right
receive the same amount of consideration that ekistdder would receive as a result of the Chang€adntrol. Any awards which are 1
assumed or continued in connection with a Changgointrol or exercised or settled prior to the ChaimgControl will terminate effective as
the time of the Change in Control.

Subject to the restrictions of Section 409A of @ede, the Committee may provide for the accelematibvesting or settlement of any or
outstanding awards upon such terms and to suchteateit determines. The vesting of all awards Hsidhonemployee directors will t
accelerated in full upon a Change in Control.

The 2014 Plan also authorizes the Committee, indigsretion and without the consent of any parénip to cancel each or any aw
denominated in shares of stock upon a Change itr@adn exchange for a payment to the participaithwespect each vested share (and
unvested share if so determined by the Committeljest to the cancelled award of an amount equétiéoexcess of the consideration tc
paid per share of common stock in the Change irtrGbinansaction over the exercise price per stidesy, under the award.

Awards Subject to Section 409A of the Code.  Certain awards granted under the 2014 Plan bwydeemed to constitute "defer
compensation" within the meaning of Section 409Ahef Code, providing rules regarding the taxatibnanqualified deferred compensat
plans, and the regulations and other administrajiudance issued pursuant to Section 409A. Any sugdrds will be required to comply w
the requirements of Section 409A. Notwithstanding arovision of the 2014 Plan to the contrary, @@mmittee is authorized, in its s
discretion and without the consent of any partiotpdo amend the 2014 Plan or any award agreengeittdeems necessary or advisabl
comply with Section 409A.

Amendment, Suspension or Termination. The 2014 Plan will continue in effect until tisrmination by the Committee, provided tha
awards may be granted under the 2014 Plan followiagenth anniversary
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of the 2014 Plan's effective date, which will be ttate on which it is approved by the stockhold&éhe® Committee may amend, suspen
terminate the 2014 Plan at any time, provided tlsaamendment may be made without stockholder appthat would increase the maxim
aggregate number of shares of stock authorizets$oance under the 2014 Plan, change the classrsdms eligible to receive incentive st
options or require stockholders approval under @mylicable law. No amendment, suspension or tetimimaf the 2014 Plan may affect ¢
outstanding award unless expressly provided byGbmmittee, and, in any event, may not have a nallieradverse effect an outstand
award without the consent of the participant untessessary to comply with any applicable law, ratioh or rule, including, but not limited
Section 409A of the Code.

Summary of U.S. Federal Income Tax Consequences

The following summary is intended only as a gengtatle to the U.S. federal income tax consequeantesarticipation in the 2014 Plan ¢
does not attempt to describe all possible federabtber tax consequences of such participationar donsequences based on parti
circumstances.

Incentive Stock Options. A participant recognizes no taxable incomerégular income tax purposes as a result of thet graexercise of ¢
incentive stock option qualifying under Section 4#2he Code. Participants who neither disposéeir tshares within two years following
date the option was granted nor within one yedofdhg the exercise of the option will normally cemize a capital gain or loss upon the
of the shares equal to the difference, if any, betwthe sale price and the purchase price of theeshlif a participant satisfies such holc
periods upon a sale of the shares, we will notriigled to any deduction for federal income taxpmses. If a participant disposes of sh
within two years after the date of grant or witloine year after the date of exercise (a "disqualifydisposition"), the difference between
fair market value of the shares on the option @gerdate and the exercise price (not to exceeddhrerealized on the sale if the disposition
transaction with respect to which a loss, if sustdj would be recognized) will be taxed as ordinacpme at the time of disposition. Any g
in excess of that amount will be a capital gaira 16ss is recognized, there will be no ordinagoime, and such loss will be a capital loss.
ordinary income recognized by the participant ugndisqualifying disposition of the shares gergrsihould be deductible by us for fed:s
income tax purposes, except to the extent suchatiedus limited by applicable provisions of thed&o

In general, the difference between the option égerprice and the fair market value of the sharethe date of exercise of an incentive s
option is treated as an adjustment in computingpilwgicipant's alternative minimum taxable inconmel anay be subject to an alterna
minimum tax which is paid if such tax exceeds thgutar tax for the year. Special rules may appl$hwespect to certain subsequent sali
the shares in a disqualifying disposition, certbasis adjustments for purposes of computing therradtive minimum taxable income o
subsequent sale of the shares and certain taxsidich may arise with respect to participantgextito the alternative minimum tax.

Nonstatutory Stock Options.  Options not designated or qualifying as inagnstock options are nonstatutory stock optionsrigamo speci:
tax status. A participant generally recognizesaxalle income upon receipt of such an option. Ugpa@rcising a nonstatutory stock option,
participant normally recognizes ordinary income aduo the difference between the exercise pricd pai the fair market value of the shi
on the date when the option is exercised. If th#igipant is an employee, such ordinary income gaheis subject to withholding of incor
and employment taxes. Upon the sale of stock aeduiy the exercise of a nonstatutory stock opthmry, gain or loss, based on the differe
between the sale price and the fair market valud@®&hares on the exercise date, will be taxarhpital gain or loss. We generally shoulc
entitled to a tax deduction equal to the amourttrdinary income recognized by the participant assalt of the exercise of a nonstatutory s
option, except to the extent such deduction istéchby applicable provisions of the Code.
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Stock Appreciation Rights. A Participant recognizes no taxable income uinenreceipt of a stock appreciation right. Upoa étxercise of
stock appreciation right, the participant generally recognize ordinary income in an amount ecpoahe excess of the fair market value of
underlying shares of common stock on the exercite dver the exercise price. If the participantuis employee, such ordinary incc
generally is subject to withholding of income amdpboyment taxes. We generally should be entitled weduction equal to the amoun
ordinary income recognized by the participant inrection with the exercise of the stock appreaiatight, except to the extent such deduc
is limited by applicable provisions of the Code.

Restricted Stock. A participant acquiring restricted stock getigraill recognize ordinary income equal to the egs of the fair market val
of the shares on the "determination date" oveptiee paid, if any, for such shares. The "detertdmadate” is the date on which the particij
acquires the shares unless the shares are subpsubstantial risk of forfeiture and are not $farable, in which case the determination de
the earlier of (i) the date on which the shareobextransferable or (ii) the date on which the ebare no longer subject to a substantial ri
forfeiture (e.g., when they become vested). Ifdetermination date follows the date on which theigipant acquires the shares, the partici
may elect, pursuant to Section 83(b) of the Codalesignate the date of acquisition as the detetinim date by filing an election with 1
Internal Revenue Service no later than 30 days #ftedate on which the shares are acquired. Ip#récipant is an employee, such ordir
income generally is subject to withholding of inammnd employment taxes. Upon the sale of sharasradgpursuant to a restricted st
award, any gain or loss, based on the differentedsn the sale price and the fair market valudefshares on the determination date, wi
taxed as capital gain or loss. We generally shbaldntitled to a deduction equal to the amountdihary income recognized by the particig
on the determination date, except to the extertt daduction is limited by applicable provisionsivé Code.

Restricted Stock Unit, Performance, Cash-Based and Other Stock-Based Awards. A participant generally will recognize no incempon th
receipt of a restricted stock unit, performancershperformance unit, cash-based or other sbaded award. Upon the settlement of :
awards, participants normally will recognize ordinincome in the year of settlement in an amountaédgo the cash received and the
market value of any substantially vested sharestaafk received. If the participant is an employaeh ordinary income generally is subjec
withholding of income and employment taxes. If fagticipant receives shares of restricted stoak pdrticipant generally will be taxed in
same manner as described above under "Restrictalt.SUpon the sale of any shares received, ang gailoss, based on the differe
between the sale price and the fair market valuth@fshares on the determination date (as defihedeaunder "Restricted Stock™), will
taxed as capital gain or loss. We generally shbaléntitled to a deduction equal to the amountdihary income recognized by the particiy
on the determination date, except to the extertt deduction is limited by applicable provisiongioé Code.

New 2014 Plan Benefits

No awards will be granted under the 2014 Plan poits approval by the stockholders of the Compakly awards will be granted at t
discretion of the Committee, and, accordingly, rmveyet determinable.

Required Vote and Board of Directors Recommendation

Approval of this proposal requires a number of gdteor” the proposal that exceeds the number afsvtdgainst” the proposal, provided th
quorum is present and that the shares voting "thar'proposal constitute at least a majority of argm. Abstentions and broker neotes will
each be counted as present for purposes of defegrilre presence of a quorum but otherwise willehaw effect on the outcome of the vote.

The Board believes that the proposed adoptioneP@14 Plan is in the best interests of the Compaayits stockholders for the reasons s
above.
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THEREFORE, THE BOARD UNANIMOUSLY RECOMMENDS THAT ST OCKHOLDERS VOTE" FOR"APPROVAL OF THE
ADOPTION OF THE 2014 PLAN.

EQUITY COMPENSATION PLANS

The following table sets forth information abouasds of common stock that may be issued under tmep@ny's equity compensation pl:
including compensation plans that were approvethbyCompany's stockholders as well as compenspléons that were not approved by
Company's stockholders. Information in the tablas®f December 31, 2013.

Number of securities Number of securities
to be issued upon Weighted average remaining active for
exercise of outstanding exercise price of future issance
options, outstanding options, under equity
Plan category warrants and rights warrants and rights compensation plans
Equity compensation plans
approved by stockholders(1)( 8,872,401 $ 7.54 4,397,63i
Equity compensation plans not
approved by stockholde — — —
Total/weighted average/total 8,872,40: 4,397,63i

Q) Represents shares of common Stock issuable upacigxef options outstanding under the Company8528tocl
Incentive Plan.

(2)  As of December 31, 2013, the Company had reserte®62,584 shares of common stock for the grantamksoption:
and other equity incentive awards under the 20@%H.RDn the first business day of each fiscal yegiriming with th
fiscal year commencing on January 1, 2006, anmeaéases will be added to the 2005 Plan equal tof384 outstandin
shares of our common stock immediately prior tchsacrease, or a lesser amount determined by oardBaf Directors

PROPOSAL 4
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

Deloitte & Touche LLP has served as the Compamgspendent registered public accounting firm s2@@0 and has been appointed by
Board to continue as the Company's independenstezgd public accounting firm for the Company'sdisyear ending December 31, 2(
Although the Company is not required to seek stolrddr approval of its selection of independentstgied public accounting firm, the Bo
believes it to be sound corporate governance teoddf the appointment is not ratified, the Boarll imvestigate the reasons for stockho
rejection and will reconsider its selection ofiitdependent registered public accounting firm. Hesvebecause of the difficulty in making ¢
substitution so long after the beginning of therent year, the appointment of Deloitte & Touche LidP fiscal 2014 will stand, unless 1
Audit Committee finds other good reason for makénghange. Even if the appointment is ratified, Aluelit Committee, in its discretion, m
direct the appointment of a different independewfistered public accounting firm at any time durthg fiscal year if the Audit Committ
determines that such a change would be in the Coygoand its stockholders' best interests. Prosadisited by our Board of Directors w
unless otherwise directed, be voted to ratify thgointment of Deloitte & Touche LLP as our indepenidregistered public accounting firm
the fiscal year ending December 31, 2014.

A representative of Deloitte & Touche LLP is exmeLto be present at the Annual Meeting. The reptatiee will have an opportunity to me
a statement if he or she desires to do so, althewggtio not expect him or her to do so. The reptesigr is expected to be available to resy
to appropriate questions.
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THE BOARD UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE RATIFICATION OF THE
APPOINTMENT OF DELOITTE & TOUCHE LLP AS THE COMPANY 'S INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR THE YEAR ENDING DECEMBER 31, 20 14

Audit and Non-Audit Fees

The following table presents, for the years endetdbnber 31, 2013 and 2012, fees invoiced for psafaal audit services rendered
Deloitte & Touche LLP for the audit of the Companghnual financial statements and fees invoiceatioer services rendered by Deloitt
Touche LLP (amounts in thousands):

Year Ended
December 31
2013 2012
Audit fees(1) $ 1,001 $ 1,16(
Tax fees(2 24€ 32C
Total $ 1,24¢ $ 1,48(

(1) Audit fees include fees for the following pestional services:
. audit of the Company's annual financial stateméor fiscal years 2013 and 2012;

. attestation services, technical consultations ahdsary services in connection with Section 404thod
Sarbanes-Oxley Act of 2002;

. reviews of the financial statements included inG@mnpany's Quarterly Reports on Form 10-Q;
. statutory and regulatory audits, consents and athices related to SEC matters; and
. professional services provided in connection witteo statutory and regulatory filings.

(2) Tax fees include fees for tax planning (domestid imternational), tax advisory and tax compliar

In making its recommendation to ratify the appoiatrnof Deloitte & Touche LLP as the Company's iretefent registered public accoun
firm for the fiscal year ending December 31, 20the Audit Committee has considered whether servidber than audit and auditatec
services provided by Deloitte & Touche LLP are catitle with maintaining the independence of Dedo&t Touche LLP.

Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Registered Plib Accounting Firm

The Audit Committee pre-approves all audit and pssible nonaudit services provided by its independent regstgrublic accounting firr
These services may include audit services, aethted services, tax services and other servides Audit Committee has adopted a policy
the pre-approval of services provided by its inaejemt registered public accounting firm. Under ploéicy, preapproval is generally provid
for up to one year and any papproval is detailed as to the particular serviceaiegory of services and is subject to a spebifidget. I
addition, the Audit Committee may also pre-apprpegticular services on a case-tgse basis. For each proposed service, the indep
registered public accounting firm is required toyide detailed backp documentation at the time of approval. Noneheftiours expended
the engagement to audit the Company's financiaérsients for 2013 were attributed to work perforngdpersons other than Deloitte
Touche LLP's full-time, permanent employees.
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REPORT OF THE AUDIT COMMITTEE

The information contained in the following repoftai not be deemed to be "soliciting material" ar be "filed" with the Securities a
Exchange Commission, nor shall such informationnmerporated by reference into any future filingden the Securities Act of 1933,
amended, or the 1934 Securities Exchange Act, &naed, except to the extent that the Company sgalsifincorporates it by reference
such filing.

The Audit Committee of the Board consists of Ms&titburn, Enlow, Judge, Rumbolz and Congemi. Mrbiirn serves as Chairman of
Committee. The Board has determined that each mreofiltke Audit Committee meets the experience meguénts of the rules and regulati
of the NYSE and the SEC, as currently applicabltheoCompany. The Board has also determined tltdt meember of the Audit Commit
meets the independence requirements of the rutesegiulations of the NYSE and the SEC, as curregplicable to the Company.

The Audit Committee operates under a written chaaigproved by the Board. A copy of the charter vmilable on our website
www.gcainc.com.

The primary function of the Audit Committee is tes&st the Board in fulfilling its oversight respdsikties by reviewing financial reports a
other financial information provided by the Compayany governmental body or the public, the Comgfsasystems of internal contr
regarding finance, accounting, legal compliance atidcs that management and the Board have estallliand the Company's auditi
accounting and financial reporting processes gdperéhe Audit Committee annually recommends to ®eard the appointment of
independent registered public accounting firm tditathe consolidated financial statements and iralecontrols over financial reporting of
Company and meets with such personnel of the Coynjmareview the scope and the results of the anaudits, the amount of audit fees,
Company's internal controls over financial repaytithe Company's consolidated financial statemanthe Company's Annual Report
Form 10-K and other related matters.

The Audit Committee has reviewed and discussed witnagement the consolidated financial statememntdidcal year 2013 audited
Deloitte & Touche LLP, the Company's independentstered public accounting firm, and managemessessment of internal controls ¢
financial reporting. The Audit Committee has dismd with Deloitte & Touche LLP various matters tethto the financial statemer
including those matters required to be discussed\bgiting Standards No. 61, as amended (AICPA, éssibnal Standards, Vol. 1 4
Section 380) as adopted by the Public Accountingr€ght Board in Rule 3200T. The Audit Committees ledso received the writt
disclosures and the letter from Deloitte & Touchéd’Lrequired by the Public Company Accounting OwgirsiBoard, regarding Deloitte
Touche LLP's communications with the Audit Comndtteoncerning independence and has discussed wihittBe& Touche LLP it
independence. Based upon such review and discsssimnAudit Committee recommended to the Boartttteaudited consolidated finant
statements be included in the Company's Annual Remo-orm 10-K for the year ended December 313464 filing with the SEC.

The Audit Committee and the Board also have reconti®@, subject to stockholder ratification, the stid® of Deloitte & Touche LLP as ¢
independent registered public accounting firm Far year ending December 31, 2014.

MEMBERS OF THE AUDIT COMMITTEE

E. Miles Kilburn (Chair)
Fred C. Enlow

Geoff Judge

Michael Rumbolz
Ronald Congemi
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of413% amended, requires the Company's directoesuéixe officers and any persons \
directly or indirectly hold more than 10 percentcoimmon Stock ("Reporting Persons") to file repoft®wnership and changes in owner:
with the SEC. Reporting Persons are required by &gGlations to furnish the Company with copiealbSection 16(a) forms they file.

Based solely on its review of the copies of suaim®received and written representations from oeReporting Persons that no such fa
were required, the Company believes that durintpfi2013, all Reporting Persons complied with thgliaable filing requirements on a tim:
basis.

OTHER MATTERS

As of the date of this Proxy Statement, the Compgamows of no other matters that will be presenteccbnsideration at the Annual Meeting
any other matters properly come before the Annuaéting, it is intended that proxies in the enclofedh will be voted in respect thereof
accordance with the judgments of the person vatiegoroxies.

ANNUAL REPORT ON FORM 10-K AND ANNUAL REPORT TO STO CKHOLDERS

UPON WRITTEN REQUEST TO THE CORPORATE SECRETARY, GL OBAL CASH ACCESS HOLDINGS, INC., 7250 SOUTF
TENAYA WAY, SUITE 100, LAS VEGAS, NEVADA, 89113, THE COMPANY WILL PROVIDE WITHOUT CHARGE TO EACH
PERSON SOLICITED A COPY OF THE FISCAL 2013 REPORT, INCLUDING FINANCIAL STATEMENTS AND FINANCIAL
STATEMENT SCHEDULES FILED THEREWITH.

By Order of the Board of Director

By: /s/ RAM CHARY

Ram Chary
President, Chief Executive Officer a
Director

April 8, 2014
Las Vegas, Nevada
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APPENDIX A
GLOBAL CASH ACCESS HOLDINGS, INC.

2014 EQUITY INCENTIVE PLAN
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1.

2.

Global Cash Access Holdings, Inc.
2014 Equity Incentive Plan

ESTABLISHMENT, PURPOSE AND TERM OF PLAN .

1.1  Establishment. The Global Cash Access Holdings, Inc. 2014 fglncentive Plan (theé Plan " ) is hereby establish
effective as oMay 15, 2014, the date of its approval by the stockhadéithe Company (theEffective Date" ).

1.2 Purpose. The purpose of the Plan is to advance theastsrof the Participating Company Group and itskdtolders b
providing an incentive to attract, retain and redvpersons performing services for the Participa@agnpany Group and by motivat
such persons to contribute to the growth and @ity of theParticipating Company Group. The Plan seeks toeaehthis purpose |
providing for Awards in the form of Options, Stolppreciation Rights, Restricted Stock Awards, Rettd Stock Units, Performar
Shares, Performance Units, Cash-Based Awards amet Stock-Based Awards.

1.3 Term of Plan. The Plan shall continue in effect until itsnimation by the Committee; provided, however, thhtAwards
shall be granted, if at all, within ten (10) ye&imm the Effective Date.

DEFINITIONS AND CONSTRUCTION .

2.1 Definitions. Whenever used herein, the following terms dhalle their respective meanings set forth below:

(&) " Affiliate " means (i) a parent entity, other than a Parent @atjpn, that directly, or indirectly through one more
intermediary entities, controls the Company ordigubsidiary entity, other than a Subsidiary Caafion, that is controlled |
the Company directly or indirectly through one cormintermediary entities. For this purpose, thienge"parent,” "subsidiary
“control" and "controlled by" shall have the meaysnassigned such terms for the purposes of retjistraf securities c
Form S-8 under the Securities Act.

(b) " Award " means any Option, Stock Appreciation Right, RetstdcStock Purchase Right, Restricted Stock B
Restricted Stock Unit, Performance Share, Perfoomdmit, Cash-Based Award or Other St@&&ksed Award granted under
Plan.

(c) " Award Agreement " means a written or electronic agreement betweerCtirapany and a Participant setting forth
terms, conditions and restrictions applicable té®armrd.

(d) " Board" means the Board of Directors of the Company.
(e) " Cash-Based Award" means an Award denominated in cash and grantedgnirto Section 11.
() " CashlessExercise" means a Cashless Exercise as defined in Secti¢n) ©).3

(g) " Cause" means, unless such term or an equivalent termhieywise defined by the applicable Award Agreemendthe
written agreement between a Participant and a dfaating Company applicable to an Award, any of thkowing: (i) the
Participant's theft, dishonesty, willful miscondueteach of fiduciary duty for personal profit, fafsification of any Participatir
Company documents or records; (ii) the Particigamtaterial failure to abide by a Participating Camygs code of conduct
other policies (including, without limitation, poies relating to confidentiality and reasonable kptace conduct); (iii) th
Participant's unauthorized use, misappropriatiogstrdction or diversion of any tangible or intargilasset or corpore
opportunity of a Participating Company (includingjthout limitation, the Participant's improper use disclosure of
Participating Company's confidential or proprietarformation); (iv) any intentional act by the Reifgant which has a mater
detrimental effect on a Participating
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Company's reputation or business; (v) the Partitipaepeated failure to perform any reasonabl@y@sd duties after writte
notice from a Participating Company of, and a reabte opportunity to cure, such failure; (vi) anwaterial breach by ti
Participant of any employment, service, non-disslesnon-competition, noselicitation or other similar agreement betweer
Participant and a Participating Company, which tine& not cured pursuant to the terms of such agea& or (vii) the
Participant's conviction (including any plea of lguior nolo contenderg of any criminal act involving fraud, dishone:
misappropriation or moral turpitude, or which immgaihe Participant's ability to perform his or leities with a Participatir
Company.

(h) " Change in Control " means, unless such term or an equivalent termhienoise defined by the applicable Aw
Agreement or other written agreement between theiciRmnt and a Participating Company applicableato Award, th
occurrence of any one or a combination of the foithm:

(i) any "person" (as such term is used in Sections)1&(d 14(d) of the Exchange Act) becomes the "heiat
owner" (as such term is defined in Rule IBdmder the Exchange Act), directly or indirecttf, securities of th
Company representing more than fifty percent (50%ipe total Fair Market Value or total combinediag power of th
Company's themutstanding securities entitled to vote generallythie election of Directors; provided, however,tts
Change in Control shall not be deemed to have oeduf such degree of beneficial ownership resiutin any of th
following: (A) an acquisition by any person who the Effective Date is the beneficial owner of mtren fifty percer
(50%) of such voting power, (B) any acquisitionediity from the Company, including, without limitati, pursuant to «
in connection with a public offering of securiti€€,) any acquisition by the Company, (D) any acitjois by a trustee «
other fiduciary under an employee benefit plan d®aaticipating Company or (E) any acquisition byearity owne:
directly or indirectly by the stockholders of the@pany in substantially the same proportions a tivenership of th
voting securities of the Company; or

(i) an Ownership Change Event or series of related @lipe Change Events (collectively,"aTransaction " ) in
which the stockholders of the Company immediatetfole the Transaction do not retain immediatelyeratie
Transaction direct or indirect beneficial ownersbfpmore than fifty percent (50%) of the total cdandal voting power ¢
the outstanding securities entitled to vote geheralthe election of Directors or, in the caseanf Ownership Chan
Event described in Section 2.1(ee)(iii), the entitywhich the assets of the Company were transfefttee” Transferee
"), as the case may be; or

(i) a date specified by the Committee following apptdwa the stockholders of a plan of complete liqtigia ot
dissolution of the Company;

provided, however, that a Change in Control shaklilbemed not to include a transaction describedhisections (i) or (ii) of th
Section 2.1(h) in which a majority of the membefshe board of directors of the continuing, surayior successor entity,
parent thereof, immediately after such transadsa@omprised of Incumbent Directors.

For purposes of the preceding sentence, indireneflal ownership shall include, without limitatip an interest resulting frc
ownership of the voting securities of one or maveporations or other business entities which oven@ompany or the Transferee
the case may be, either directly or through onmare subsidiary corporations or other businessiesitiThe Committee shall determ
whether multiple events described in subsectiongiij and (iii) of this Section 2.1(h) are reldtand to be treated in the aggregate
single Change in Control, and its determinatiorldi&final, binding and conclusive.
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(i) " Code " means the Internal Revenue Code of 1986, as amegmgeldany applicable regulations and administr
guidelines promulgated thereunder.

() " Committee " means the Compensation Committee and such othemitte®a or subcommittee of the Board, if any, «
appointed to administer the Plan and having suetep®in each instance as shall be specified btaed. If, at any time, the
is no committee of the Board then authorized operly constituted to administer the Plan, the Baghdll exercise all of ti
powers of the Committee granted herein, and, ines@nt, the Board may in its discretion exercisg@mall of such powers.

(k) " Company" means Global Cash Access Holdings, Inc., a Delas@ngoration, and any successor corporation thereto

() " Consultant" means a person engaged to provide consulting as@ghservices (other than as an Employee or aclin
to a Participating Company, provided that the iderdf such person, the nature of such servicetherentity to which suc
services are provided would not preclude the Compaom offering or selling securities to such pergursuant to the Plan
reliance on registration on Form S-8 under the Biesi Act.

(m) " Covered Employee " means, at any time the Plan is subject to Sect@im), any Employee who is or may reasonab
expected to become a "covered employee" as defiin8dction 162(m), or any successor statute, aralisvblesignated, either
an individual Employee or a member of a class opByees, by the Committee no later than the eadligi) the date that
ninety (90) days after the beginning of the Perfamoe Period, or (ii) the date on which twefit)e percent (25%) of tt
Performance Period has elapsed, as a "Covered Fegjlander this Plan for such applicable Perforred®eriod.

(n) " Director " means a member of the Board.

(o) " Disability " means, unless such term or an equivalent termhisrwise defined by the applicable Award Agreeme
other written agreement between the Participanta®rticipating Company applicable to an Aware, permanent and to
disability of the Participant, within the meaningSection 22(e)(3) of the Code.

(p) " Dividend Equivalent Right " means the right of a Participant, granted at tkerdtion of the Committee or as othen
provided by the Plan, to receive a credit for theoaint of such Participant in an amount equal éoctdsh dividends paid on ¢
share of Stock for each share of Stock represdntesh Award held by such Participant.

(@) " Employee " means any person treated as an employee (incluin@fficer or a Director who is also treated a
employee) in the records of a Participating Compamy, with respect to any Incentive Stock Opticenged to such person, w
is an employee for purposes of Section 422 of thdeC provided, however, that neither service asracibr nor payment of
Director's fee shall be sufficient to constitutepdmyment for purposes of the Plan. The Companyl sledérmine in good fai
and in the exercise of its discretion whether atividual has become or has ceased to be an Empéoyd¢he effective date
such individual's employment or termination of eayphent, as the case may be. For purposes of avidodi's rights, if an
under the terms of the Plan as of the time of they@any's determination of whether or not the irdiial is an Employee,
such determinations by the Company shall be fibimding and conclusive as to such rights, if amytwithstanding that tt
Company or any court of law or governmental agesulysequently makes a contrary determination asdo imdividual's statt
as an Employee.

() " Exchange Act" means the Securities Exchange Act of 1934, as asdend
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(s) " Fair Market Value " means, as of any date, the value of a share ok Sipmther property as determined by
Committee, in its discretion, or by the Companyijtindiscretion, if such determination is expresalpcated to the Compa
herein, subject to the following:

(i) Except as otherwise determined by the Committe@nifsuch date, the Stock is listed or quoted oational o
regional securities exchange or quotation systeenFair Market Value of a share of Stock shallheedlosing price of
share of Stock as quoted on the national or regiseeurities exchange or quotation system constguthe primar
market for the Stock, as reportedTihe Wall Street Journalr such other source as the Company deems relidlhes
relevant date does not fall on a day on which ttuelShas traded on such securities exchange oatjootsystem, tt
date on which the Fair Market Value shall be esthbb shall be the last day on which the Stock seasaded or quot
prior to the relevant date, or such other appréopiday as shall be determined by the Committeis idiscretion.

(i)  Notwithstanding the foregoing, the Committee mayit$ discretion, determine the Fair Market Valdehare ¢
Stock on the basis of the opening, closing, or ayerf the high and low sale prices of a sharet@tkSon such date
the preceding trading day, the actual sale prica share of Stock received by a Participant, ahgroteasonable ba
using actual transactions in the Stock as reparted national or regional securities exchange otajion system, or ¢
any other basis consistent with the requirementSeaftion 409A. The Committee may vary its methodeterminatio
of the Fair Market Value as provided in this Setftior different purposes under the Plan to thergxtensistent with tt
requirements of Section 409A.

(iii) If, on such date, the Stock is not listed or quaiaca national or regional securities exchangeumtation systen
the Fair Market Value of a share of Stock shalbbedetermined by the Committee in good faith withegard to an
restriction other than a restriction which, byte#sms, will never lapse, and in a manner consistétht the requiremen
of Section 409A.

() " Full value Award " means any Award settled in Stock, other than (ipation, (ii) a Stock Appreciation Right, or (id
Restricted Stock Purchase Right or an Other SBaded Award under which the Company will receivenatary consideratic
equal to the Fair Market Value (determined on fifiective date of grant) of the shares subject thséward.

(u) " Incentive Stock Option " means an Option intended to be (as set forth ithard Agreement) and which qualifies as
incentive stock option within the meaning of Sect#22(b) of the Code.

(v) " Incumbent Director " means a director who either (i) is a member ofBbard as of the Effective Date or (ii) is elec
or nominated for election, to the Board with thérafative votes of at least a majority of the Induent Directors at the time
such election or nomination (but excluding a dioeatho was elected or nominated in connection &ithactual or threaten
proxy contest relating to the election of directofshe Company).

(w) " Insider
Exchange Act.

means an Officer, a Director or other person whinassactions in Stock are subject to Section 1éhe

(x) " Net Exercise” means a Net Exercise as defined in Section 6.8(b)(i
(y) " Nonemployee Director " means a Director who is not an Employee.
(z) " Nonemployee Director Award " means any Award granted to a Nonemployee Director.
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(aa) " Nonstatutory Stock Option " means an Option not intended to be (as set fortharAward Agreement) or which does
qualify as an incentive stock option within the mieg of Section 422(b) of the Code.

(bb) " Officer " means any person designated by the Board as aeroffi the Company.
(cc) " Option " means an Incentive Stock Option or a NonstatuttmgkSOption granted pursuant to the Plan.
(dd) " Other Stock-Based Award " means an Award denominated in shares of Stock eardeyl pursuant to Section 11.

(ee) " Ownership Change Event " means the occurrence of any of the following wehpect to the Company: (i) the direc
indirect sale or exchange in a single or seriesetsted transactions by the stockholders of the iaom of securities of tl
Company representing more than fifty percent (5@¥)he total combined voting power of the Compariisn outstandir
securities entitled to vote generally in the elatidf Directors; (ii) a merger or consolidationvihich the Company is a party;
(iii) the sale, exchange, or transfer of all or stabtially all of the assets of the Company (othen a sale, exchange or tran
to one or more subsidiaries of the Company).

(ff) " Parent Corporation " means any present or future "parent corporatiorthefCompany, as defined in Section 424(
the Code.

(gg) " Participant " means any eligible person who has been grantedromere Awards.
(hh) " Participating Company " means the Company or any Parent Corporation, Sabgi@orporation or Affiliate.

(i) " Participating Company Group " means, at any point in time, the Company and &koentities collectively which &
then Participating Companies.

() " Performance Award" means an Award of Performance Shares or Perfornmanits.

(kk) " Performance Award Formula " means, for any Performance Award, a formula oretastablished by the Commit
pursuant to Section 10.3 which provides the bamiscomputing the value of a Performance Award a on more levels
attainment of the applicable Performance Goal(ysueed as of the end of the applicable PerformBeced.

(I " Performance-Based Compensation " means compensation under an Award that satigtiiesequirements of Section 162
(m) for certain performance-based compensation foa@bvered Employees.

(mm) " Performance Goal " means a performance goal established by the Coeenitirsuant to Section 10.3.

(nn) " Performance Period " means a period established by the Committee pursaa®ection 10.3 at the end of which on
more Performance Goals are to be measured.

(o0) " Performance Share" means a right granted to a Participant pursuaBetdion 10 to receive a payment equal to the
of a Performance Share, as determined by the Cdeenliased upon attainment of applicable Perform@ual(s).

(pp) " Performance Unit " means a right granted to a Participant pursuaBetdion 10 to receive a payment equal to the
of a Performance Unit, as determined by the Coremitbased upon attainment of applicable Perform@oed(s).

(qq) " Predecessor Plan " means the Company's 2005 Stock Incentive Plan.
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(rr) " Restricted Stock Award " means an Award of a Restricted Stock Bonus or &rieesl Stock Purchase Right.
(ss) " Restricted Stock Bonus " means Stock granted to a Participant pursuantdtdBes.
(tt) " Restricted Stock Purchase Right " means a right to purchase Stock granted to a Remticpursuant to Section 8.

(uu) " Restricted Stock Unit " means a right granted to a Participant pursuardction 9 to receive on a future datt
occurrence of a future event a share of Stock gin @alieu thereof, as determined by the Committee.

(vw) " Rulel16b-3 " means Rule 16B-under the Exchange Act, as amended from timante,tor any successor rule
regulation.

(ww) " SAR" or" Stock Appreciation Right " means a right granted to a Participant pursuaBetdion 7 to receive payme
for each share of Stock subject to such Award,noamount equal to the excess, if any, of the Fairkdt Value of a share
Stock on the date of exercise of the Award overttercise price thereof.

(xx) " Section 162(m) " means Section 162(m) of the Code.
(yy) " Section 409A " means Section 409A of the Code.

(zz) " Section 409A Deferred Compensation " means compensation provided pursuant to an Awatdctnstitutes nonqualifi
deferred compensation within the meaning of Sectio®A.

(aaa) " Securities Act " means the Securities Act of 1933, as amended.

(bbb) " Service" means a Participant's employment or service wighPRrticipating Company Group, whether as an Eneg
a Director or a Consultant. Unless otherwise predithy the Committee, a Participant's Service ghatllbe deemed to he
terminated merely because of a change in the dgpacihich the Participant renders Service or ange in the Participatil
Company for which the Participant renders Servpreyided that there is no interruption or termioatiof the Participan
Service. Furthermore, a Participant's Service siatlbe deemed to have been interrupted or terednifithe Participant tak
any military leave, sick leave, or other bona figieve of absence approved by the Company. Howawnerss otherwise provid
by the Committee, if any such leave taken by ai¢tpaint exceeds ninety (90) days, then on the wpifiedt (91st) day followin
the commencement of such leave the Participant\acgeshall be deemed to have terminated, unles$Hrticipant's right
return to Service is guaranteed by statute or acohtrNotwithstanding the foregoing, unless otheswitesignated by t
Company or required by law, an unpaid leave of atsahall not be treated as Service for purposdstefmining vesting unc
the Participant's Award Agreement. A ParticipaSesvice shall be deemed to have terminated eitben an actual terminati
of Service or upon the business entity for whiah Barticipant performs Service ceasing to be adimating Company. Subje
to the foregoing, the Company, in its discretidmlsdetermine whether the Participant's Servicetheminated and the effect
date of and reason for such termination.

(ccc) " Stock " means the Common Stock, par value $0.001 per sbérfe Company, as adjusted from time to tim
accordance with Section 4.4.

(ddd) " Stock Tender Exercise" means a Stock Tender Exercise as defined in Se@t&gh)(ii).

(eee) " Subsidiary Corporation
Section 424(f) of the Code.

means any present or future "subsidiary corporatioihthe Company, as defined
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(fff) " Ten Percent Owner " means a Participant who, at the time an Optiorrasted to the Participant, owns stock posse
more than ten percent (10%) of the total combinatihg power of all classes of stock of a PartidipgiCompany (other than
Affiliate) within the meaning of Section 422(b)(6f the Code.

(ggg) " Trading Compliance Palicy " means the written policy of the Company pertairtmthe purchase, sale, transfer or c
disposition of the Company's equity securities bye&ors, Officers, Employees or other service fters who may posse
material, nonpublic information regarding the Comyar its securities.

(hhh) " Vesting Conditions" mean those conditions established in accordandethét Plan prior to the satisfaction of whict
Award or shares subject to an Award remain suligefdrfeiture or a repurchase option in favor of thompany exercisable
the Participant's monetary purchase price, if day,such shares upon the Participant's terminadfoB8ervice or failure of
performance condition to be satisfied.

2.2 Construction. Captions and titles contained herein are foveaience only and shall not affect the meaninm@rpretatio
of any provision of the Plan. Except when otherwisgicated by the context, the singular shall idelthe plural and the plural st
include the singular. Use of the term "or" is miehded to be exclusive, unless the context cleaduires otherwise.

3. ADMINISTRATION

3.1 Administration by the Committee. The Plan shall be administered by the Commitddlequestions of interpretation of t
Plan, of any Award Agreement or of any other forhagreement or other document employed by the Cagnpathe administration
the Plan or of any Award shall be determined byGbenmittee, and such determinations shall be finalling and conclusive upon
persons having an interest in the Plan or such Awanless fraudulent or made in bad faith. Any atidactions, decisions a
determinations taken or made by the Committee énetkercise of its discretion pursuant to the Pla\ward Agreement or oth
agreement thereunder (other than determining quresstif interpretation pursuant to the precedindesa®) shall be final, binding a
conclusive upon all persons having an interesteiheAll expenses incurred in connection with tlienaistration of the Plan shall
paid by the Company.

3.2 Authority of Officers.  Any Officer shall have the authority to act loehalf of the Company with respect to any matight,
obligation, determination or election that is teeponsibility of or that is allocated to the Compéerein, provided that the Officer |
apparent authority with respect to such mattehtrigbligation, determination or election.

3.3 Administration with Respect to Insiders. With respect to participation by Insiders i thlan, at any time that any clas
equity security of the Company is registered pumstia Section 12 of the Exchange Act, the Planldieladministered in compliar
with the requirements, if any, of Rule 16b-3.

3.4 Committee Complying with Section 162(m). If the Company is a "publicly held corporatiowlithin the meaning ¢
Section 162(m), the Board may establish a Commiféeutside directors" within the meaning of Sentil62(m) to approve the gr.
of any Award intended to result in the payment effermance-Based Compensation.

3.5 Powers of the Committee In addition to any other powers set forth ia tlan and subject to the provisions of the Pl
Committee shall have the full and final power antharity, in its discretion:

(a) to determine the persons to whom, and the timintes at which, Awards shall be granted and thealver of shares
Stock, units or monetary value to be subject tde®egard;
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3.6

(b) to determine the type of Award granted,;

(c) to determine whether an Award granted to a GmvdEmployee shall be intended to result in Perfoca®asel
Compensation;

(d) to determine the Fair Market Value of shareStoftck or other property;

(e) to determine the terms, conditions and restmatiapplicable to each Award (which need not baetidal) and any shar
acquired pursuant thereto, including, without latiian, (i) the exercise or purchase price of shptgsuant to any Award, (ii) t
method of payment for shares purchased pursuamnyoAward, (iii) the method for satisfaction of amgx withholding
obligation arising in connection with any Awardglnding by the withholding or delivery of shares Stock, (iv) the timing
terms and conditions of the exercisability or vegtof any Award or any shares acquired pursuametbge(v) the Performan
Measures, Performance Period, Performance AwamhiHarand Performance Goals applicable to any Aveadl the extent
which such Performance Goals have been attain@dhé/time of expiration of any Award, (vii) théfect of any Participant
termination of Service on any of the foregoing, &wid) all other terms, conditions and restrictooapplicable to any Award
shares acquired pursuant thereto not inconsistignttine terms of the Plan;

(H to determine whether an Award will be settie@hares of Stock, cash, other property or in amytgnation thereof;
(g) to approve one or more forms of Award Agreement;

(h) to amend, modify, extend, cancel or renew any/lor to waive any restrictions or conditions &gile to any Award «
any shares acquired pursuant thereto;

(i) to accelerate, continue, extend or defer trexasability or vesting of any Award or any shaaeguired pursuant there
including with respect to the period following arfR@pant's termination of Service;

() to prescribe, amend or rescind rules, guidelared policies relating to the Plan, or to adoptgians or supplements to,
alternative versions of, the Plan, including, withbmitation, as the Committee deems necessadesirable to comply with tl
laws of, or to accommodate the tax policy, accauniprinciples or custom of, foreign jurisdiction$ege residents may
granted Awards; and

(k) to correct any defect, supply any omission opreile any inconsistency in the Plan or any Awagieement and to ma
all other determinations and take such other astwith respect to the Plan or any Award as the Cititeenmay deem advisal
to the extent not inconsistent with the provisiohghe Plan or applicable law.

Option or SAR Repricing.  Without the affirmative vote of holders of a joréty of the shares of Stock cast in person c

proxy at a meeting of the stockholders of the Camgpet which a quorum representing a majority ofoalistanding shares of Stocl
present or represented by proxy, the Committeel simdlapprove a program providing for either (8 #ancellation of outstandi
Options or SARs having exercise prices per shagatgr than the then Fair Market Value of a shargto€k ("Underwater Awards ")
and the grant in substitution therefore of new @mior SARs having a lower exercise price, Fulliéahwards or payments in cash
(b) the amendment of outstanding Underwater Aw&rdeduce the exercise price thereof. This Seahall not be construed to ap
to (i) "issuing or assuming a stock option in angaction to which Section 424(a) applies," withie tmeaning of Section 424 of
Code, (ii) adjustments pursuant to the assumptibiorosubstitution for an Option or SAR in a mannkat would comply wit
Section 409A, or (iii) an adjustment pursuant totiea 4.4.

A-8




Table of Contents

3.7 Indemnification.  In addition to such other rights of indemnifioa as they may have as members of the Board &
Committee or as officers or employees of the Rgetcng Company Group, to the extent permitted pgliaable law, members of t
Board or the Committee and any officers or empleyafethe Participating Company Group to whom adtydo act for the Board, ti
Committee or the Company is delegated shall benmdfiged by the Company against all reasonable esg®&nincluding attorneys' fe
actually and necessarily incurred in connectiorhwite defense of any action, suit or proceedingnaronnection with any apps
therein, to which they or any of them may be ayphyt reason of any action taken or failure to arder or in connection with the Pl
or any right granted hereunder, and against allumtsopaid by them in settlement thereof (providedhssettlement is approved
independent legal counsel selected by the Compamgaid by them in satisfaction of a judgment iy anch action, suit or proceedi
except in relation to matters as to which it shmdl adjudged in such action, suit or proceeding sligh person is liable for gre
negligence, bad faith or intentional misconductdirties; provided, however, that within sixty (6@yd after the institution of su
action, suit or proceeding, such person shall dfehe Company, in writing, the opportunity ataisn expense to handle and defenc
same.

4. SHARES SUBJECT TO PLAN.

4.1 Maximum Number of Shares Issuable. Subject to adjustment as provided in Sectiofis 4.3 and 4.4, the maximi
aggregate number of shares of Stock that may bedssnder the Plan shall be equal to Fifteen Millj5,000,000) shares and s
consist of authorized but unissued or reacquiredeshof Stock or any combination thereof.

4.2  Adjustment for Unissued or Forfeited Predecessor Rh Shares. The maximum aggregate number of shares of St
may be issued under the Plan as set forth in Sedtibshall be cumulatively increased from timdiriee by:

(a) the aggregate number of shares of Stock that remaiiiable for the future grant of awards under Bnedecessor Pl
immediately prior to its termination as of the Efige Date;

(b) the number of shares of Stock subject to that @ortif any option or other award outstanding pustarnhe Predeces:
Plan as of the Effective Date which, on or aftex Effective Date, expires or is terminated or céttdor any reason witha
having been exercised or settled in full; and

(c) the number of shares of Stock acquired pursuattitetd®redecessor Plan subject to forfeiture or dmse by the Compa
for an amount not greater than the Participantstase price which, on or after the Effective Daeso forfeited or repurchasi

provided, however, that the aggregate number afeshaf Stock authorized for issuance under the deetor Plan that may becc
authorized for issuance under the Plan pursuatiitoSection 4.2 shall not exceed Four Million Thidundred Seventy Thouse
(4,370,000) shares.

4.3 Share Counting.

(a) Each share of Stock subject to an Award other #hdrull Value Award shall be counted against thetliset forth ir
Section 4.1 as one (1) share. Each one (1) sha®#ok subject to a Full Value Award granted punsua the Plan or forfeite
or repurchased pursuant to Section 4.3(b) shatidomted for purposes of the limit set forth in $&t#.1 as two and orlealt
(2.5) shares.

(b) If an outstanding Award for any reason expiressderminated or canceled without having been esedcor settled in fu
or if shares of Stock acquired pursuant to an Awsulbject to forfeiture or repurchase are forfeitedrepurchased by t
Company for an amount not greater than the Paatitip purchase price, the shares of Stock allodalitfe terminated portion
such Award or such forfeited or repurchased shair&ock shall again be available for issuance
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under the Plan. Shares of Stock shall not be deembdve been issued pursuant to the Plan witheotdp any portion of ¢
Award that is settled in cash. Upon payment inashaf Stock pursuant to the exercise of an SARntmber of shares availa
for issuance under the Plan shall be reduced bgribes number of shares for which the SAR is egettilf the exercise price
an Option is paid by tender to the Company, orstédt®n to the ownership, of shares of Stock owmedhe Participant, or |
means of a NeExercise, the number of shares available for isseamder the Plan shall be reduced by the grosdeuo
shares for which the Option is exercised. Sharabhe&id or reacquired by the Company in satisfactiértax withholding
obligations pursuant to the exercise or settlenogr®@ptions or SARs pursuant to Section 16.2 shatlagain be available f
issuance under the Plan. Shares withheld or remstbly the Company in satisfaction of tax withhotdobligations pursuant
the vesting or settlement of Full Value Awards piarg to Section 16.2 shall again become availasleséuance under the Plan.

4.4  Adjustments for Changes in Capital Structure. Subject to any required action by the stockéxddf the Company and
requirements of Sections 409A and 424 of the Codilé extent applicable, in the event of any changhe Stock effected withc
receipt of consideration by the Company, whetheoufh merger, consolidation, reorganization, reipotation, recapitalizatio
reclassification, stock dividend, stock split, resgestock split, split-up, split-off, spwff, combination of shares, exchange of share
similar change in the capital structure of the Camyp or in the event of payment of a dividend atrithution to the stockholders of |
Company in a form other than Stock (excepting reagueriodic cash dividends) that has a materfakebn the Fair Market Value
shares of Stock, appropriate and proportionatestments shall be made in the number and kind akshaubject to the Plan and to
outstanding Awards, the Award limits set forth iecBon 5.3 and Section 5.4, and in the exercigauochase price per share under
outstanding Award in order to prevent dilution alaegement of Participants' rights under the PFkor. purposes of the foregoi
conversion of any convertible securities of the @any shall not be treated as "effected without ipgcef consideration by tt
Company." If a majority of the shares which aréhaf same class as the shares that are subjedistarmling Awards are exchanged
converted into, or otherwise become (whether orpoosuant to an Ownership Change Event) sharesathar corporation (thé New
Shares" ), the Committee may unilaterally amend the outditagn Awards to provide that such Awards are for N&lvares. In the eve
of any such amendment, the number of shares subjeand the exercise or purchase price per sHateeooutstanding Awards shall
adjusted in a fair and equitable manner as deteunly the Committee, in its discretion. Any fran@d share resulting from

adjustment pursuant to this Section shall be rodmtbevn to the nearest whole number and the exeociperchase price per share s
be rounded up to the nearest whole cent. In notawery the exercise or purchase price, if any, urgthgr Award be decreased to
amount less than the par value, if any, of thels®ubject to such Award. The Committee in its difon, may also make st
adjustments in the terms of any Award to reflectatated to, such changes in the capital struatfithke Company or distributions a
deems appropriate, including modification of Parfance Goals, Performance Award Formulas and Peafocen Periods. Tl
adjustments determined by the Committee pursuatigdsection shall be final, binding and conclesiv

4.5 Assumption or Substitution of Awards. The Committee may, without affecting the numbéshares of Stock reservec
available hereunder, authorize the issuance omgssn of benefits under this Plan in connectionhwany merger, consolidatic
acquisition of property or stock, or reorganizatigron such terms and conditions as it may deenmpappte, subject to compliance w
Section 409A and any other applicable provisionthefCode.
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5.

ELIGIBILITY, PARTICIPATION AND AWARD LIMITATIONS

5.1 Persons Eligible for Awards. Awards may be granted only to Employees, Cdastd and Directors.

5.2 Participation in the Plan. Awards are granted solely at the discretiothefCommittee. Eligible persons may be granted
than one Award. However, eligibility in accordarveh this Section shall not entitle any person éogoanted an Award, or, having b
granted an Award, to be granted an additional Award

5.3 Incentive Stock Option Limitations.

(@ Maximum Number of Shares Issuable Pursuant to Incentive Stock Options.  Subject to adjustment as provide:
Section 4.4, the maximum aggregate number of st&r&ock that may be issued under the Plan putsigathe exercise
Incentive Stock Options shall not exceed Ninetedltidd Three Hundred Seventy Thousand (19,370,80@¥es. The maximt
aggregate number of shares of Stock that may hedssnder the Plan pursuant to all Awards other theentive Stock Optiol
shall be the number of shares determined in aconosdwith Section 4.1, subject to adjustment asigeal/in Sections 4.2, 4
and 4.4.

(b) PersonsEligible.  An Incentive Stock Option may be granted oolyatperson who, on the effective date of grandr
Employee of the Company, a Parent Corporation 8ulasidiary Corporation (each being'ahSO-Qualifying Corporation " ).
Any person who is not an Employee of an 1QDalifying Corporation on the effective date of tp@nt of an Option to su
person may be granted only a Nonstatutory Stocko@pt

(c) Fair Market Value Limitation. To the extent that options designated as Iinoe@tock Options (granted under all st
plans of the Participating Company Group, including Plan) become exercisable by a Participanttierfirst time during ar
calendar year for stock having a Fair Market Vajoeater than One Hundred Thousand Dollars ($100,@0€ portion of suc
options which exceeds such amount shall be treasedNonstatutory Stock Options. For purposes of 8#stion, optior
designated as Incentive Stock Options shall bentaki® account in the order in which they were ¢ggdnand the Fair Mark
Value of stock shall be determined as of the titre dption with respect to such stock is grantedhdf Code is amended
provide for a limitation different from that setrfb in this Section, such different limitation shia¢ deemed incorporated hel
effective as of the date and with respect to suptioBDs as required or permitted by such amendnuetiitet Code. If an Option
treated as an Incentive Stock Option in part and Benstatutory Stock Option in part by reasorheflimitation set forth in th
Section, the Participant may designate which portid such Option the Participant is exercising.the absence of su
designation, the Participant shall be deemed te hexercised the Incentive Stock Option portion k& Option first. Upo
exercise the Option, shares issued pursuant tosethportion shall be separately identified.

5.4 Section 162(m) Award Limits. Subject to adjustment as provided in Sectidndo Covered Employee shall be granted w
any fiscal year of the Company one or more Awantisnded to qualify for treatment as PerformaBased Compensation which in
aggregate are for more than Four Million (4,000)08Rares or, if applicable, which could result irtls Covered Employee receiv
more than Three Million Dollars ($3,000,000.00) &ach full fiscal year of the Company containedhie Performance Period for si
Award.

5.5 Nonemployee Director Award Limits.  Subject to adjustment as provided in Sectidn 4o Nonemployee Director shall
granted within any fiscal year of the Company onenoere Nonemployee Director Awards which in the reggte are for more th
Three Hundred Thousand (300,000) shares.
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6.

STOCK OPTIONS .

Options shall be evidenced by Award Agreements ipeg the number of shares of Stock covered thgreb such form as t
Committee shall establish. Such Award Agreementg imeorporate all or any of the terms of the Planréference and shall com,
with and be subject to the following terms and dbouds:

6.1 Exercise Price. The exercise price for each Option shall bal#isthed in the discretion of the Committee; preddhoweve
that (a) the exercise price per share shall bdesstthan the Fair Market Value of a share of Stuclhe effective date of grant of
Option and (b) no Incentive Stock Option granted tden Percent Owner shall have an exercise pecehmare less than one hunc
ten percent (110%) of the Fair Market Value of arshof Stock on the effective date of grant of @gtion. Notwithstanding tt
foregoing, an Option (whether an Incentive Stocki@por a Nonstatutory Stock Option) may be grantétth an exercise price low
than the minimum exercise price set forth abovaich Option is granted pursuant to an assumpticulostitution for another option
a manner that would qualify under the provisionSeé€tion 409A or Section 424(a) of the Code.

6.2  Exercisability and Term of Options. Options shall be exercisable at such timeresi, or upon such event or events,
subject to such terms, conditions, performanceeriaitand restrictions as shall be determined byGbmmittee and set forth in 1
Award Agreement evidencing such Option; providedwéver, that (a) no Option shall be exercisablerafhe expiration of te
(10) years after the effective date of grant ofhs@ption, (b) no Incentive Stock Option grantedatd@en Percent Owner shall
exercisable after the expiration of five (5) yeafter the effective date of grant of such Optiod &) no Option granted to an Emplo
who is a norexempt employee for purposes of the Fair Labordgtads Act of 1938, as amended, shall be first ésaite until at lea
six (6) months following the date of grant of su@htion (except in the event of such Employee'stgeditability or retirement, upor
Change in Control, or as otherwise permitted by \Warker Economic Opportunity Act). Subject to therefgoing, unless otherw
specified by the Committee in the grant of an Qptieach Option shall terminate ten (10) years dftereffective date of grant of
Option, unless earlier terminated in accordancé istprovisions.

6.3 Payment of Exercise Price.

(a) Formsof Consideration Authorized.  Except as otherwise provided below, paymenhefexercise price for the num
of shares of Stock being purchased pursuant toGtjon shall be made (i) in cash, by check or ishcaquivalent; (ii) |
permitted by the Committee and subject to the &tiohs contained in Section 6.3(b), by means of(Cpashless Exercise, (<
Stock Tender Exercise or (3) a Net Exercise; lfyi)such other consideration as may be approvetidobmmittee from time
time to the extent permitted by applicable law(igy by any combination thereof. The Committee na&yany time or from tin
to time grant Options which do not permit all oé tforegoing forms of consideration to be used ynpent of the exercise pri
or which otherwise restrict one or more forms aigideration.

(b) Limitationson Forms of Consideration.

(i) Cashless Exercise. A " Cashless Exercise " means the delivery of a properly executed naticexercise togeth
with irrevocable instructions to a broker providifay the assignment to the Company of the proceédssale or loz
with respect to some or all of the shares beingiiged upon the exercise of the Option (includingthaut limitation
through an exercise complying with the provisiofisRegulation T as promulgated from time to timethg Board ¢
Governors of the Federal Reserve System). The Coyneserves, at any and all times, the right, a@ompany's sc
and absolute discretion, to establish, decline gpr@ve or terminate any program or procedures lier éxercise ¢
Options by
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means of a Cashless Exercise, including with rdspecone or more Participants specified by the Camy
notwithstanding that such program or procedures peagvailable to other Participants.

(i) Stock Tender Exercise. A" Stock Tender Exercise " means the delivery of a properly executed exenoitee
accompanied by a Participant's tender to the Coyppan attestation to the ownership, in a form atalle to th
Company of whole shares of Stock owned by the épatnt having a Fair Market Value that does noteexicth
aggregate exercise price for the shares with réspaehich the Option is exercised. A Stock TenBrercise shall not |
permitted if it would constitute a violation of tipeovisions of any law, regulation or agreementrieting the redemptic
of the Company's stock. If required by the Compaay,Option may not be exercised by tender to thegamy, o
attestation to the ownership, of shares of Stodkasnsuch shares either have been owned by theipamt for a perio
of time required by the Company (and not used fartlzer option exercise by attestation during sustog) or were ne
acquired, directly or indirectly, from the Company.

(i) Net Exercise. A " Net Exercise " means the delivery of a properly executed exeroistice followed by
procedure pursuant to which (1) the Company willuee the number of shares otherwise issuable @&rticipant upo
the exercise of an Option by the largest whole nemdd shares having a Fair Market Value that dagsemceed tr
aggregate exercise price for the shares with réspaghich the Option is exercised, and (2) thetiBipant shall pay t
the Company in cash the remaining balance of sgghegate exercise price not satisfied by such tamun the numbe
of whole shares to be issued.

6.4 Effect of Termination of Service.

(@)

Option Exercisability.  Subject to earlier termination of the Option @tkerwise provided by this Plan and un

otherwise provided by the Committee, an OptionIdleaiinate immediately upon the Participant's feation of Service to tt
extent that it is then unvested and shall be esabté after the Participant's termination of Sentir the extent it is then ves
only during the applicable time period determineddcordance with this Section and thereafter sbatiinate.

(i) Disability. If the Participant's Service terminates becanfstne Disability of the Participant, the Optido, the
extent unexercised and exercisable for vested sharehe date on which the Participant's Serviomiteated, may t
exercised by the Participant (or the Participagitiardian or legal representative) at any time pigothe expiration ¢
twelve (12) months (or such longer or shorter genoovided by the Award Agreement) after the datewdich the
Participant's Service terminated, but in any evenlfater than the date of expiration of the Opidarm as set forth in t
Award Agreement evidencing such Option (th@ption Expiration Date" ).

(i) Death. If the Participant's Service terminates becaafsthe death of the Participant, the Option, te #xter
unexercised and exercisable for vested shareseodate on which the Participant's Service termihateay be exercis
by the Participant's legal representative or offesson who acquired the right to exercise the @plip reason of tf
Participant's death at any time prior to the exjmraof twelve (12) months (or such longer or shogeriod provided
the Award Agreement) after the date on which thdiépant's Service terminated, but in any eventlater than th
Option Expiration Date. The Participant's Servidalls be deemed to have terminated on account ofhdiathe
Participant dies within three (3) months (or suchgler or shorter period provided by the Award Agrent) after th
Participant's termination of Service.
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(iii) Termination for Cause.  Notwithstanding any other provision of the Planthe contrary, if the Participar
Service is terminated for Cause or if, following tRarticipant's termination of Service and during period in which th
Option otherwise would remain exercisable, theiElipent engages in any act that would constitutes@athe Optic
shall terminate in its entirety and cease to bedsable immediately upon such termination of Ssor act.

(iv) Other Termination of Service. If the Participant's Service terminates for aagson, except Disability, deatt
Cause, the Option, to the extent unexercised aedcisable for vested shares on the date on whiehPtrticipant
Service terminated, may be exercised by the Ppatitiat any time prior to the expiration of thr& rhonths (or suc
longer or shorter period provided by the Award Agnent) after the date on which the Participanttyi&e terminatec
but in any event no later than the Option Expirafiate.

(b) Extension if Exercise Prevented by Law.  Notwithstanding the foregoing, other than teration of Service for Cause
the exercise of an Option within the applicable gtipperiods set forth in Section 6.4(a) is prevertgdthe provisions ¢
Section 14 below, the Option shall remain exerdesaltil the later of (i) thirty (30) days afterethilate such exercise first wo
no longer be prevented by such provisions or l{g) €nd of the applicable time period under Sedid(a), but in any event
later than the Option Expiration Date.

6.5 Transferability of Options.  During the lifetime of the Participant, an @ptishall be exercisable only by the Participarthe
Participant's guardian or legal representative.Ggtion shall not be subject in any manner to aodition, alienation, sale, exchar
transfer, assignment, pledge, encumbrance, orsfan@nt by creditors of the Participant or the Bigrdint's beneficiary, except trans
by will or by the laws of descent and distributidwotwithstanding the foregoing, to the extent pétedi by the Committee, in
discretion, and set forth in the Award Agreemeritlencing such Option, an Option shall be assignableansferable subject to
applicable limitations, if any, described in then®gal Instructions to Form &-under the Securities Act or, in the case of aemtive
Stock Option, only as permitted by applicable ragahs under Section 421 of the Code in a manrer dbes not disqualify su
Option as an Incentive Stock Option.

7. STOCK APPRECIATION RIGHTS.

Stock Appreciation Rights shall be evidenced by Advagreements specifying the number of shares oflSsubject to the Award,
such form as the Committee shall establish. SuchrlvwAgreements may incorporate all or any of theseof the Plan by reference :
shall comply with and be subject to the followirgnis and conditions:

7.1 Types of SARs Authorized. SARs may be granted in tandem with all or aostipn of a related Option (aTandem SAR ")
or may be granted independently of any Optioh Faeestanding SAR " ). A Tandem SAR may only be granted concurrentlihtine
grant of the related Option.

7.2 Exercise Price. The exercise price for each SAR shall be estaddl in the discretion of the Committee; providedwever
that (a) the exercise price per share subjectTaralem SAR shall be the exercise price per shaderuhe related Option and (b)
exercise price per share subject to a Freestar@ig) shall be not less than the Fair Market Valua share of Stock on the effect
date of grant of the SAR. Notwithstanding the faieg, an SAR may be granted with an exercise piogeer than the minimul
exercise price set forth above if such SAR is grdrgursuant to an assumption or substitution fother stock appreciation right i
manner that would qualify under the provisions eft®n 409A of the Code.
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7.3 Exercisability and Term of SARs.

(& Tandem SARs. Tandem SARs shall be exercisable only at time thnd to the extent, and only to the extent, tiie
related Option is exercisable, subject to such ipions as the Committee may specify where the Tan8AR is granted wit
respect to less than the full number of sharedafkSsubject to the related Option. The Committeg nn its discretion, provic
in any Award Agreement evidencing a Tandem SAR siieah SAR may not be exercised without the advapgeoval of th
Company and, if such approval is not given, then@iption shall nevertheless remain exercisabledor@ance with its terms.
Tandem SAR shall terminate and cease to be exbleisw later than the date on which the relatediddpexpires or i
terminated or canceled. Upon the exercise of a @@an8AR with respect to some or all of the sharégestito such SAR, ti
related Option shall be canceled automaticallyoathé number of shares with respect to which thed&@m SAR was exercist
Upon the exercise of an Option related to a Tan@&R as to some or all of the shares subject to €yofion, the relate
Tandem SAR shall be canceled automatically asgmtimber of shares with respect to which the reél&gption was exercised.

(b)  Freestanding SARs.  Freestanding SARs shall be exercisable at soahor times, or upon such event or events
subject to such terms, conditions, performancegaitand restrictions as shall be determined byGbemittee and set forth
the Award Agreement evidencing such SAR; providealvever, that (i) no Freestanding SAR shall be @gable after tr
expiration of ten (10) years after the effectivéedaf grant of such SAR and (ii) no FreestandindRSgkanted to an Employ
who is a norexempt employee for purposes of the Fair Labordtads Act of 1938, as amended, shall be first ésaite unti
at least six (6) months following the date of graftsuch SAR (except in the event of such Emplayéeath, disability «
retirement, upon a Change in Control, or as otherwiermitted by the Worker Economic Opportunity JA&ubject to th
foregoing, unless otherwise specified by the Cormmitin the grant of a Freestanding SAR, each Faedstg SAR she
terminate ten (10) years after the effective dagrant of the SAR, unless earlier terminated icoadance with its provisions.

7.4 Exercise of SARs. Upon the exercise (or deemed exercise purstmaBection 7.5) of an SAR, the Participant (or
Participant's legal representative or other pergoo acquired the right to exercise the SAR by reasfahe Participant's death) shal
entitled to receive payment of an amount for edoares with respect to which the SAR is exercisedabtputhe excess, if any, of the F
Market Value of a share of Stock on the date of@ge of the SAR over the exercise price. Payméatioh amount shall be made (a
the case of a Tandem SAR, solely in shares of Sioak lump sum upon the date of exercise of the S4R (b) in the case of
Freestanding SAR, in cash, shares of Stock, orcambination thereof as determined by the Committea,lump sum upon the date
exercise of the SAR. When payment is to be madhanes of Stock, the number of shares to be isshadtibe determined on the b
of the Fair Market Value of a share of Stock on dla¢e of exercise of the SAR. For purposes of 8ecj an SAR shall be deen
exercised on the date on which the Company receiotse of exercise from the Participant or as wtfee provided in Section 7.5.

7.5 Deemed Exercise of SARs. If, on the date on which an SAR would otherviesgninate or expire, the SAR by its terms renr
exercisable immediately prior to such terminatio®xpiration and, if so exercised, would resuldipayment to the holder of such S,
then any portion of such SAR which has not previpbsen exercised shall automatically be deemdmttexercised as of such date
respect to such portion.

7.6  Effect of Termination of Service. Subject to earlier termination of the SAR dseowise provided herein and unless other
provided by the Committee, an SAR shall be exebtésafter a Participant's termination of Servicdydo the extent and during t
applicable time period
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determined in accordance with Section 6.4 (treatiegSAR as if it were an Option) and thereaftallsierminate.

7.7  Transferability of SARs.  During the lifetime of the Participant, an SARall be exercisable only by the Participant ol
Participant's guardian or legal representative.S®%R shall not be subject in any manner to antiaypatalienation, sale, exchan
transfer, assignment, pledge, encumbrance, orsfan@nt by creditors of the Participant or the Bigrdint's beneficiary, except trans
by will or by the laws of descent and distributidwotwithstanding the foregoing, to the extent pétedi by the Committee, in
discretion, and set forth in the Award Agreementencing such Award, a Tandem SAR related to a Ndum®ry Stock Option or
Freestanding SAR shall be assignable or transtealidject to the applicable limitations, if anysclibed in the General Instruction:
Form S-8 under the Securities Act.

8. RESTRICTED STOCK AWARDS.

Restricted Stock Awards shall be evidenced by Awagdeements specifying whether the Award is a Raett Stock Bonus or
Restricted Stock Purchase Right and the numbehares of Stock subject to the Award, in such foenthee Committee shall establi
Such Award Agreements may incorporate all or anthefterms of the Plan by reference and shall cpmith and be subject to t
following terms and conditions:

8.1 Types of Restricted Stock Awards Authorized. Restricted Stock Awards may be granted in trenfof either a Restrict:
Stock Bonus or a Restricted Stock Purchase RigidtrRRted Stock Awards may be granted upon sucHitons as the Committee st
determine, including, without limitation, upon th#ainment of one or more Performance Goals destiitv Section 10.4. If either t
grant of or satisfaction of Vesting Conditions apgble to a Restricted Stock Award is to be corgittgupon the attainment of one
more Performance Goals, the Committee shall fofpomcedures substantially equivalent to those s#t fo Sections 10.3 through 10.5

(a).

8.2 Purchase Price. The purchase price for shares of Stock issuahlter each Restricted Stock Purchase Right ste
established by the Committee in its discretion. mMonetary payment (other than applicable tax wittlimg)) shall be required as
condition of receiving shares of Stock pursuanfit®estricted Stock Bonus, the consideration forctvtghall be services actue
rendered to a Participating Company or for its ffiendotwithstanding the foregoing, if required bpplicable state corporate law,
Participant shall furnish consideration in the fasfrtash or past services rendered to a Partiogp&ibmpany or for its benefit havin
value not less than the par value of the shar&awk subject to a Restricted Stock Award.

8.3 Purchase Period. A Restricted Stock Purchase Right shall bea@sable within a period established by the Commjttehict
shall in no event exceed thirty (30) days fromeffective date of the grant of the Restricted StBakchase Right.

8.4 Payment of Purchase Price. Except as otherwise provided below, paymerthefpurchase price for the number of shar
Stock being purchased pursuant to any Restricteckturchase Right shall be made (a) in cash, bgkchr in cash equivalent, (b)
such other consideration as may be approved bgdnemittee from time to time to the extent permititgdapplicable law, or (c) by a
combination thereof.

8.5 Vesting and Restrictions on Transfer. Shares issued pursuant to any Restricted Sweekd may (but need not) be m:
subject to Vesting Conditions based upon the satigin of such Service requirements, conditionstrigtions or performance criter
including, without limitation, Performance Goalsdescribed in Section 10.4, as shall be establibiyethie Committee and set fortt
the Award Agreement evidencing such Award. During period in which shares acquired pursuant to striRéed Stock Award reme
subject to Vesting Conditions, such shares mayadaold, exchanged, transferred, pledged, assigmettherwise disposed of other tl
pursuant to an
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Ownership Change Event or as provided in SectiBn 8he Committee, in its discretion, may provideany Award Agreeme
evidencing a Restricted Stock Award that, if theséaction of Vesting Conditions with respect toyashares subject to such Restris
Stock Award would otherwise occur on a day on whiah sale of such shares would violate the pronssiof the Trading Complian
Policy, then satisfaction of the Vesting Conditiecagomatically shall be determined on the nextitrgdiay on which the sale of st
shares would not violate the Trading CompliancddyolUpon request by the Company, each Particighatl execute any agreem
evidencing such transfer restrictions prior to ribeeipt of shares of Stock hereunder and shall ptigrpresent to the Company any
all certificates representing shares of Stock aeguinereunder for the placement on such certificafeappropriate legends evidenc
any such transfer restrictions.

8.6  Voting Rights; Dividends and Distributions.  Except as provided in this Section, Sectionahfl any Award Agreeme
during any period in which shares acquired purstmuat Restricted Stock Award remain subject to MgsConditions, the Participe
shall have all of the rights of a stockholder af bompany holding shares of Stock, including tgatrto vote such shares and to rec
all dividends and other distributions paid withpest to such shares; provided, however, that ifletermined by the Committee ¢
provided by the Award Agreement, such dividends @istfibutions shall be subject to the same Vesfingditions as the shares suk
to the Restricted Stock Award with respect to wigdich dividends or distributions were paid, anceptlise shall be paid no later t
the end of the calendar year in which such dividemddistributions are paid to stockholders (otatér, the 15th day of the third mo
following the date such dividends or distributicare paid to stockholders). In the event of a din@ler distribution paid in shares
Stock or other property or any other adjustmentengubn a change in the capital structure of the fi2my as described in Section
any and all new, substituted or additional seasitor other property (other than regular, periothsh dividends) to which t
Participant is entitled by reason of the ParticifsaRestricted Stock Award shall be immediatelyjscibto the same Vesting Conditic
as the shares subject to the Restricted Stock Awihdrespect to which such dividends or distribn§ were paid or adjustments w
made.

8.7 Effect of Termination of Service. Unless otherwise provided by the Committeehia Award Agreement evidencing
Restricted Stock Award, if a Participant's Sentemninates for any reason, whether voluntary ooliartary (including the Participar
death or disability), then (a) the Company shallehthe option to repurchase for the purchase jéeé by the Participant any she
acquired by the Participant pursuant to a Restti@®ck Purchase Right which remain subject to igsConditions as of the date
the Participant's termination of Service and (lg) Barticipant shall forfeit to the Company any sbaacquired by the Particip
pursuant to a Restricted Stock Bonus which remaljest to Vesting Conditions as of the date of Bagticipant's termination

Service. The Company shall have the right to asaigany time any repurchase right it may have, hdrebr not such right is th
exercisable, to one or more persons as may beaseleg the Company.

8.8  Nontransferability of Restricted Stock Award Rights  Rights to acquire shares of Stock pursuant ®eatricted Stoc
Award shall not be subject in any manner to anditign, alienation, sale, exchange, transfer, assgm, pledge, encumbrance
garnishment by creditors of the Participant orRlagticipant's beneficiary, except transfer by wilthe laws of descent and distribut
All rights with respect to a Restricted Stock Awagrnted to a Participant hereunder shall be esadote during his or her lifetime oi
by such Participant or the Participant's guardialegal representative.

9. RESTRICTED STOCK UNITS.

Restricted Stock Unit Awards shall be evidenced\lmard Agreements specifying the number of Resttlictock Units subject to t
Award, in such form as the Committee shall establ&ich

A-17




Table of Contents

Award Agreements may incorporate all or any oftdrens of the Plan by reference and shall compli aitd be subject to the followi
terms and conditions:

9.1 Grant of Restricted Stock Unit Awards. Restricted Stock Unit Awards may be grantednugach conditions as t
Committee shall determine, including, without liadibn, upon the attainment of one or more PerfomaaGoals described
Section 10.4. If either the grant of a Restricteadck Unit Award or the Vesting Conditions with regp to such Award is to

contingent upon the attainment of one or more Perdoce Goals, the Committee shall follow procedsdsstantially equivalent
those set forth in Sections 10.3 through 10.5(a).

9.2  Purchase Price. No monetary payment (other than applicablevékholding, if any) shall be required as a cortitiof
receiving a Restricted Stock Unit Award, the coasidion for which shall be services actually reredeto a Participating Company
for its benefit. Notwithstanding the foregoingréfquired by applicable state corporate law, thei¢jaant shall furnish consideration
the form of cash or past services rendered to iciating Company or for its benefit having a valuot less than the par value of
shares of Stock issued upon settlement of the iRestrStock Unit Award.

9.3 Vesting. Restricted Stock Unit Awards may (but need betinade subject to Vesting Conditions based upesatisfaction
such Service requirements, conditions, restrictmmgerformance criteria, including, without lintitan, Performance Goals as descr
in Section 10.4, as shall be established by ther@itiee and set forth in the Award Agreement evidegsuch Award. The Committe
in its discretion, may provide in any Award Agreethevidencing a Restricted Stock Unit Award thathe satisfaction of Vestit
Conditions with respect to any shares subject éoAtvard would otherwise occur on a day on which ghke of such shares wo
violate the provisions of the Trading Complianceli®g then the satisfaction of the Vesting CondiBoautomatically shall |
determined on the first to occur of (a) the neating day on which the sale of such shares would/iotate the Trading Complian
Policy or (b) the last day of the calendar yeawirich the original vesting date occurred.

9.4 Voting Rights, Dividend Equivalent Rights and Distibutions.  Participants shall have no voting rights wiglspect to shar
of Stock represented by Restricted Stock Unitsl timéi date of the issuance of such shares (asmoedeby the appropriate entry on
books of the Company or of a duly authorized tranafyent of the Company). However, the Committeésidiscretion, may provide
the Award Agreement evidencing any Restricted Stdok Award that the Participant shall be entittedDividend Equivalent Righ
with respect to the payment of cash dividends aclSturing the period beginning on the date suclarws granted and ending, w
respect to each share subject to the Award, oedhleer of the date the Award is settled or theedat which it is terminated. Divide
Equivalent Rights, if any, shall be paid by creditihe Participant with a cash amount or with add#l whole Restricted Stock Units
of the date of payment of such cash dividends ackStas determined by the Committee. The numbexdditional Restricted Sto
Units (rounded to the nearest whole number), if &amye credited shall be determined by dividingtii@ amount of cash dividends
on the dividend payment date with respect to thaber of shares of Stock represented by the Resdri8tock Units previously credi
to the Participant by (b) the Fair Market Value pbare of Stock on such date. If so determinechbyCommittee and provided by
Award Agreement, such cash amount or additionatriRésd Stock Units shall be subject to the sammseand conditions and shall
settled in the same manner and at the same tirtteedRestricted Stock Units originally subject te Restricted Stock Unit Award.
the event of a dividend or distribution paid in @saof Stock or other property or any other adjestirmade upon a change in the ca
structure of the Company as described in Sectibnappropriate adjustments shall be made in thécRent's Restricted Stock U
Award so that it represents the right to receiverupettlement any and all new, substituted or amufdit securities or other prope
(other than regular, periodic cash dividends) tactvithe Participant would be entitled by reasothef
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10.

shares of Stock issuable upon settlement of therdwand all such new, substituted or additionalsées or other property shall
immediately subject to the same Vesting Conditamsare applicable to the Award.

9.5 Effect of Termination of Service. Unless otherwise provided by the Committee aetforth in the Award Agreeme
evidencing a Restricted Stock Unit Award, if a Rgsant's Service terminates for any reason, whetlduntary or involuntar
(including the Participant's death or disabilittjen the Participant shall forfeit to the Company &estricted Stock Units pursuan
the Award which remain subject to Vesting Conditi@s of the date of the Participant's terminatifoBesvice.

9.6 Settlement of Restricted Stock Unit Awards. The Company shall issue to a Participant orddte on which Restricted Stc
Units subject to the Participant's Restricted Stdokt Award vest or on such other date determingdhle Committee in complian
with Section 409A, if applicable, and set forthtire Award Agreement one (1) share of Stock (andfor other new, substituted
additional securities or other property pursuararicadjustment described in Section 9.4) for eagstriRted Stock Unit then becom
vested or otherwise to be settled on such dat¢ectto the withholding of applicable taxes, if affypermitted by the Committee, 1
Participant may elect, consistent with the requesta of Section 409A, to defer receipt of all oy aortion of the shares of Stock
other property otherwise issuable to the Partidipamsuant to this Section, and such deferred iEmudate(s) and amount(s) electe
the Participant shall be set forth in the Award éggnent. Notwithstanding the foregoing, the Commijtte its discretion, may provi
for settlement of any Restricted Stock Unit Awayddayment to the Participant in cash of an amoqguoakto the Fair Market Value
the payment date of the shares of Stock or othwyauty otherwise issuable to the Participant purstathis Section.

9.7 Nontransferability of Restricted Stock Unit Awards. The right to receive shares pursuant to a Réstr Stock Unit Awar
shall not be subject in any manner to anticipataignation, sale, exchange, transfer, assignnpdgdge, encumbrance, or garnishn
by creditors of the Participant or the Participmbgneficiary, except transfer by will or by thev$éaof descent and distribution. All rig
with respect to a Restricted Stock Unit Award geanto a Participant hereunder shall be exerciséiniimg his or her lifetime only t
such Participant or the Participant's guardiaregal representative.

PERFORMANCE AWARDS.

Performance Awards shall be evidenced by Award &geents in such form as the Committee shall estalfiach Award Agreemet
may incorporate all or any of the terms of the Pgnreference and shall comply with and be subjecthe following terms ar
conditions:

10.1 Types of Performance Awards Authorized. Performance Awards may be granted in the formitber Performance Sha
or Performance Units. Each Award Agreement evidena Performance Award shall specify the numbeP@&fformance Shares
Performance Units subject thereto, the Performa@weard Formula, the Performance Goal(s) and Perfaoe@eriod applicable to 1
Award, and the other terms, conditions and regtristof the Award.

10.2 Initial Value of Performance Shares and PerformancdJnits.  Unless otherwise provided by the Committeerangng
Performance Award, each Performance Share shall Aavinitial monetary value equal to the Fair MaKalue of one (1) share
Stock, subject to adjustment as provided in Sectidnon the effective date of grant of the Perfamoe Share, and each Performi
Unit shall have an initial monetary value estaldi$liy the Committee at the time of grant. The firele payable to the Participan
settlement of a Performance Award determined orb#sgs of the applicable Performance Award Formuiladepend on the extent
which Performance Goals established by the Comenittee attained within the applicable PerformancdoBeestablished by tl
Committee.
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10.3 Establishment of Performance Period, Performance Gals and Performance Award Formula. In granting eac
Performance Award, the Committee shall establistriting the applicable Performance Period, Perfomoe Award Formula and ¢
or more Performance Goals which, when measurdteatnd of the Performance Period, shall determinghe basis of the Performa
Award Formula the final value of the Performanceatavto be paid to the Participant. Unless othenpisenitted in compliance wi
the requirements under Section 162(m) with resfmeeach Performance Award intended to result inpdnament of Performand@aset
Compensation, the Committee shall establish theofeance Goal(s) and Performance Award Formulaiegipe to each Performar
Award no later than the earlier of (a) the dateetyin(90) days after the commencement of the aggicBerformance Period or (b)
date on which 25% of the Performance Period hgsseth and, in any event, at a time when the outaminibe Performance Goi
remains substantially uncertain. Once establisttedPerformance Goals and Performance Award Forappéicable to a Performar
Award intended to result in the payment of PerfaroeeBased Compensation to a Covered Employee shabeahanged during t
Performance Period. The Company shall notify eaattidipant granted a Performance Award of the tesfrsuch Award, including tt
Performance Period, Performance Goal(s) and PeaimcenAward Formula.

10.4 Measurement of Performance Goals. Performance Goals shall be established by tirarfiittee on the basis of targets tc
attained (' Performance Targets" ) with respect to one or more measures of busioefiaancial performance (each; &erformance
Measure" ), subject to the following:

(a) Performance Measures.  Performance Measures shall be calculated irordaoce with the Company's finan
statements, or, if such measures are not repantéioei Company's financial statements, they shatddeulated in accordar
with generally accepted accounting principles, ghwe used generally in the Company's industry,noaé¢cordance with
methodology established by the Committee priorhte girant of the Performance Award. As specifiedtiiy Committee
Performance Measures may be calculated with reg¢pebe Company and each Subsidiary Corporatiosaatated therewi
for financial reporting purposes, one or more Sdibsy Corporations or such division or other busmenit of any of the
selected by the Committee. Unless otherwise detexeinby the Committee prior to the grant of the &renbnce Award, tt
Performance Measures applicable to the Performaward shall be calculated prior to the accrual @pense for ar
Performance Award for the same Performance Penddeacluding the effect (whether positive or neggtion the Performan
Measures of any change in accounting standardspreatraordinary, unusual or nonrecurring item,dasermined by tf
Committee, occurring after the establishment of Beformance Goals applicable to the PerformancardwEach suc
adjustment, if any, shall be made solely for theppae of providing a consistent basis from per@mgdriod for the calculation
Performance Measures in order to prevent the diutir enlargement of the Participant's rights wébpect to a Performar
Award. Performance Measures may be based uponranere of the following, as determined by the Cotteei:

(i) revenue;

(i) sales;

(iii) expenses;

(iv) operating income;
(v) gross margin;
(vi) operating margin;
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10.5

(vii) earnings before any one or more of: stbeked compensation expense, interest, taxes, dhjrecan
amortization;

(viii)
(ix)
(x)
(xi)
(xii)
(xiii)
(xiv)
(xv)
(xvi)
(xvii)
(xviii)
(xiX)
(xx)
(xxi)
(xxii)
(xxiii)
(xxiv)
(xxV)
(xxvi)
(xxvii)
(xxviii)
(xxix)

(b)

Performance Targets.

pre-tax profit;

net operating income;

net income;

economic value added;

free cash flow;

operating cash flow;

balance of cash, cash equivalents and marketablgities;
stock price;

earnings per share;

return on stockholder equity;

return on capital;

return on assets;

return on investment;

total stockholder return;

employee satisfaction;

employee retention;

market share;

customer satisfaction;

product development;

research and development expenses;
completion of an identified special project; and

completion of a joint venture or other corporamsaction.

Performance Targets may include a minimum, maxa, target level and intermediate level

performance, with the final value of a PerformaAeeard determined under the applicable Performaneard Formula by tt
Performance Target level attained during the applieE Performance Period. A Performance Target neastdited as an absol
value, an increase or decrease in a value, orvatua determined relative to an index, budget beostandard selected by
Committee.

Settlement of Performance Awards.

(@) Determination of Final Value. As soon as practicable following the completiéithe Performance Period applicabl
a Performance Award, the Committee shall certifyiiiting the extent to which the applicable Perfarmoe Goals have be
attained and the resulting final value of the Awaaidned by the Participant and to be paid uposeittement in accordance w
the applicable Performance Award Formi



(b) Discretionary Adjustment of Award Formula.  In its discretion, the Committee may, eithertla time it grants
Performance Award or at any time thereafter, prevar the positive or
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negative adjustment of the Performance Award Faoainapplicable to a Performance Award granted toRamyicipant who is ni
a Covered Employee to reflect such Participantisvidual performance in his or her position witket@ompany or such ott
factors as the Committee may determine. If perohitteder a Covered Employee's Award Agreement, thar@ittee shall ha
the discretion, on the basis of such criteria ay bm established by the Committee, to reduce sanal of the value of tr
Performance Award that would otherwise be paicheéo@overed Employee upon its settlement notwitltanthe attainment
any Performance Goal and the resulting value ofPtaigormance Award determined in accordance wighRrformance Awa
Formula. No such reduction may result in an ina@dashe amount payable upon settlement of andadicipant's Performan
Award that is intended to result in Performancee8ia&ompensation.

(c) Effect of Leavesof Absence. Unless otherwise required by law or a ParticfjsaAward Agreement, payment of the f
value, if any, of a Performance Award held by atiPigant who has taken in excess of thirty (30)slay unpaid leaves
absence during a Performance Period shall be pbat the basis of the number of days of the Raatit's Service during t
Performance Period during which the Participant m@tson an unpaid leave of absence.

(d) Noticeto Participants. As soon as practicable following the Committedgtermination and certification in accorde
with Sections 10.5(a) and (b), the Company shalfyneach Participant of the determination of then@nittee.

(e) Payment in Settlement of Performance Awards. As soon as practicable following the Committedetermination ar
certification in accordance with Sections 10.5(ajl b), but in any event within the Shdmrm Deferral Period described
Section 15.1 (except as otherwise provided belowoaosistent with the requirements of Section 409ayment shall be made
each eligible Participant (or such Participantmleepresentative or other person who acquiredigii to receive such paym
by reason of the Participant's death) of the firzdlie of the Participant's Performance Award. Paytroé such amount shall
made in cash, shares of Stock, or a combinatiaedtfi@s determined by the Committee. Unless ottserwrovided in the Awa
Agreement evidencing a Performance Award, paymbatl e made in a lump sum. If permitted by the Guttee, thi
Participant may elect, consistent with the requaeta of Section 409A, to defer receipt of all oy portion of the payment to
made to the Participant pursuant to this Sectiod,sauch deferred payment date(s) elected by theipant shall be set forth
the Award Agreement. If any payment is to be madeaadeferred basis, the Committee may, but shdllbeoobligated tt
provide for the payment during the deferral peabdividend Equivalent Rights or interest.

()  Provisons Applicable to Payment in Shares.  If payment is to be made in shares of Stock,rthmber of such sha
shall be determined by dividing the final value the Performance Award by the Fair Market Value ofhare of Stoc
determined by the method specified in the Awarde&gnent. Shares of Stock issued in payment of arfpriReance Award me
be fully vested and freely transferable shares @y be shares of Stock subject to Vesting Conditamprovided in Section 8
Any shares subject to Vesting Conditions shall bielenced by an appropriate Award Agreement andl ffeabkubject to tt
provisions of Sections 8.5 through 8.8 above.

10.6  Voting Rights; Dividend Equivalent Rights and Distributions.  Participants shall have no voting rights wi#spect t
shares of Stock represented by Performance Shaerdawuntil the date of the issuance of such sh#fresyy (as evidenced by t
appropriate entry on the books of the Company a dfily authorized transfer agent of the CompaHgwever, the Committee, in
discretion, may provide in the Award Agreement ewicing any Performance Share Award that the Paatitishall be entitled
Dividend Equivalent Rights with respect to the paytnof cash dividends on Stock during the periagiiréng on the date the Awarc
granted and ending, with respect to each share
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subject to the Award, on the earlier of the datevbich the Performance Shares are settled or tteeaawhich they are forfeited. St
Dividend Equivalent Rights, if any, shall be creditto the Participant either in cash or in the fariradditional whole Performan
Shares as of the date of payment of such cashedigiil on Stock, as determined by the Committee. nittmber of addition:
Performance Shares (rounded to the nearest whohben), if any, to be so credited shall be deterhibg dividing (a) the amount
cash dividends paid on the dividend payment datle keispect to the number of shares of Stock reptedeby the Performance She
previously credited to the Participant by (b) therfMarket Value per share of Stock on such dateidbnd Equivalent Rights, if ar
shall be accumulated and paid to the extent thatréhated Performance Shares become nonforfeit&sttlement of Divider
Equivalent Rights may be made in cash, sharesaukSor a combination thereof as determined byGbmmittee, and may be paid
the same basis as settlement of the related PeafmenShare as provided in Section 10.5. Dividengiviaipnt Rights shall not be pi
with respect to Performance Units. In the evenaafividend or distribution paid in shares of Stawkother property or any ott
adjustment made upon a change in the capital steidf the Company as described in Section 4.4roppiate adjustments shall
made in the Participant's Performance Share Awarttia it represents the right to receive uporiesagnt any and all new, substitu
or additional securities or other property (othert regular, periodic cash dividends) to whichRhaeticipant would be entitled by rea:
of the shares of Stock issuable upon settlemetiteoPerformance Share Award, and all such newitutiesl or additional securities
other property shall be immediately subject toghme Performance Goals as are applicable to thedAwa

10.7  Effect of Termination of Service. Unless otherwise provided by the Committee aedforth in the Award Agreeme
evidencing a Performance Award, the effect of di€pant's termination of Service on the PerforneAgvard shall be as follows:

(@) Death or Disability. If the Participant's Service terminates becanfisbe death or Disability of the Participant trefthe
completion of the Performance Period applicabléht Performance Award, the final value of the Rgéint's Performan
Award shall be determined by the extent to whiaghdpplicable Performance Goals have been attaiitbdegpect to the enti
Performance Period and shall be prorated basethiemumber of months of the Participant's Servicenduthe Performant
Period. Payment shall be made following the entthefPerformance Period in any manner permitteddayi& 10.5.

(b) Other Termination of Service. If the Participant's Service terminates for eegson except death or Disability before
completion of the Performance Period applicableh® Performance Award, such Award shall be fortkite its entirety
provided, however, that in the event of an invaduypttermination of the Participant's Service, trmmmittee, in its discretio
may waive the automatic forfeiture of all or anyrfEan of any such Award and determine the finalueabf the Performan
Award in the manner provided by Section 10.7(aynfent of any amount pursuant to this Section dimlinade following tF
end of the Performance Period in any manner pexchityy Section 10.5.

10.8 Nontransferability of Performance Awards. Prior to settlement in accordance with the mions of the Plan,
Performance Award shall be subject in any mannantiipation, alienation, sale, exchange, transfesignment, pledge, encumbra
or garnishment by creditors of the Participant o Participant's beneficiary, except transfer bif @i by the laws of descent &
distribution. All rights with respect to a Perfornt& Award granted to a Participant hereunder diekxercisable during his or
lifetime only by such Participant or the Participauguardian or legal representative.
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11.

CASH-BASED AWARDS AND OTHER STOCK-BASED AWARDS .

Cash-Based Awards and Other St@#sed Awards shall be evidenced by Award Agreemenwich form as the Committee sl
establish. Such Award Agreements may incorporaterany of the terms of the Plan by reference simall comply with and be subji
to the following terms and conditions:

11.1 Grant of Cash-Based Awards. Subject to the provisions of the Plan, the Cattes, at any time and from time to time, r
grant CastBased Awards to Participants in such amounts amsh uiguch terms and conditions, including the achie o
performance criteria, as the Committee may detegmin

11.2 Grant of Other Stock-Based Awards. The Committee may grant other types of equétgdal or equityelated Awards n
otherwise described by the terms of this Plan (idicig the grant or offer for sale of unrestrictediities, stoclequivalent units, sto
appreciation units, securities or debentures cditkerinto common stock or other forms determingdh®e Committee) in such amou
and subject to such terms and conditions as then@ibe® shall determine. Other StoBsed Awards may be made available as a
of payment in the settlement of other Awards opagment in lieu of compensation to which a Paréinipis otherwise entitled. Ott
StockBased Awards may involve the transfer of actuateshaf Stock to Participants, or payment in casbtioerwise of amounts bas
on the value of Stock and may include, without fation, Awards designed to comply with or take adage of the applicable lo
laws of jurisdictions other than the United States.

11.3 Value of Cash-Based and Other Stock-Based Awards. Each CasiBased Award shall specify a monetary payment an
or payment range as determined by the Committeeh Exher StockBased Award shall be expressed in terms of shdr&ock o
units based on such shares of Stock, as deternipele Committee. The Committee may require thésfsation of such Servis
requirements, conditions, restrictions or perforogarcriteria, including, without limitation, Perfoemce Goals as described
Section 10.4, as shall be established by the Caeenéind set forth in the Award Agreement evidensimch Award. If the Committ:
exercises its discretion to establish performamiteria, the final value of Cash-Based Awards onétStockBased Awards that will |
paid to the Participant will depend on the extentvhich the performance criteria are met. The distainent of performance crite
with respect to the grant or vesting of any CaskeBaAward or Other Stock-Based Award intended sulltén Performanc®aset
Compensation shall follow procedures substantidjyivalent to those applicable to Performance Awagt forth in Section 10.

11.4  Payment or Settlement of Cash-Based Awards and OthéStock-Based Awards. Payment or settlement, if any, v
respect to a Cash-Based Award or an Other SBacded Award shall be made in accordance with tmestef the Award, in cash, sha
of Stock or other securities or any combinatiorrébé as the Committee determines. Tdetermination and certification of the fi
value with respect to any Cash-Based Award or Offteck-Based Award intended to result in PerfornedBased Compensation st
comply with the requirements applicable to PerfaroeaAwards set forth in Section 10. To the extg@miiaable, payment or settlem
with respect to each Cash-Based Award and Otheck$Based Award shall be made in compliance with thguirements ¢
Section 409A.

11.5 Voting Rights; Dividend Equivalent Rights and Distributions.  Participants shall have no voting rights widspect t
shares of Stock represented by Other S®aked Awards until the date of the issuance of sleies of Stock (as evidenced by
appropriate entry on the books of the Company oa duly authorized transfer agent of the Compaifiygny, in settlement of su
Award. However, the Committee, in its discretiorgynprovide in the Award Agreement evidencing ankigdtStockBased Award thi
the Participant shall be entitled to Dividend Eglént Rights with respect to the
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payment of cash dividends on Stock during the pebeginning on the date such Award is granted amting, with respect to ea
share subject to the Award, on the earlier of thte dhe Award is settled or the date on which ieisinated. Such Dividend Equival
Rights, if any, shall be paid in accordance with finovisions set forth in Section 9.4. Dividend Eglent Rights shall not be gran
with respect to CasBased Awards. In the event of a dividend or distiiln paid in shares of Stock or other propertyany othe
adjustment made upon a change in the capital steidf the Company as described in Section 4.4roppiate adjustments shall
made in the Participant's Other Std8&sed Award so that it represents the right toivecepon settlement any and all new, substit
or additional securities or other property (othwrt regular, periodic cash dividends) to whichRhaeticipant would be entitled by rea
of the shares of Stock issuable upon settlemestioifi Award, and all such new, substituted or aoldfiti securities or other prope
shall be immediately subject to the same Vestingdiimns and performance criteria, if any, as gmgliaable to the Award.

11.6  Effect of Termination of Service. Each Award Agreement evidencing a Cash-Basedrdwr Other StocBased Awar
shall set forth the extent to which the Participsinéll have the right to retain such Award follogitermination of the Participar
Service. Such provisions shall be determined indikeretion of the Committee, need not be uniformoag all CastBased Awards «
Other StockBased Awards, and may reflect distinctions basedthmn reasons for termination, subject to the remgménts c
Section 409A, if applicable.

11.7 Nontransferability of Cash-Based Awards and Other ®ck-Based Awards. Prior to the payment or settlement of a Cas
Based Award or Other Stodkased Award, the Award shall not be subject in amanner to anticipation, alienation, sale, exche
transfer, assignment, pledge, encumbrance, orsiana@nt by creditors of the Participant or the Eigdint's beneficiary, except trans
by will or by the laws of descent and distributidime Committee may impose such additional restmstion any shares of Stock iss

in settlement of Cash-Based Awards and Other SBaded Awards as it may deem advisable, includintiowt limitation, minimun
holding period requirements, restrictions underliapple federal securities laws, under the requéets of any stock exchange
market upon which such shares of Stock are th&dliand/or traded, or under any state securitigs & foreign law applicable to st
shares of Stock.

12. STANDARD FORMS OF AWARD AGREEMENT .

12.1 Award Agreements. Each Award shall comply with and be subjecth® terms and conditions set forth in the approg
form of Award Agreement approved by the Committed as amended from time to time. No Award or pugzbAward shall be a val
and binding obligation of the Company unless evigenby a fully executed Award Agreement, which exien may be evidenced
electronic means.

12.2 Authority to Vary Terms.  The Committee shall have the authority frometita time to vary the terms of any standard |
of Award Agreement either in connection with thargror amendment of an individual Award or in castite with the authorization
a new standard form or forms; provided, howeveat the terms and conditions of any such new, reviseamended standard forrr
forms of Award Agreement are not inconsistent whih terms of the Plan.

13. CHANGE IN CONTROL .

13.1  Effect of Change in Control on Awards. Subject to the requirements and limitationsSettion 409A, if applicable, t
Committee may provide for any one or more of tHefang:

(&) Accelerated Vesting.  In its discretion, the Committee may providehe grant of any Award or at any other time
take such action as it deems appropriate to prdadacceleration of the exercisability, vestinglam settlement in connecti
with a Change in Control of each or any outstandimgrd or portion thereof and shares acquired mnsthereto upon such

A-25




Table of Contents

conditions, including termination of the ParticipanService prior to, upon, or following the CharigeControl, and to sut
extent as the Committee determines.

(b)  Assumption, Continuation or Substitution.  In the event of a Change in Control, the sungycontinuing, successor,
purchasing corporation or other business entityasent thereof, as the case may be ‘(tAequiror " ), may, without the conse
of any Participant, assume or continue the Companghts and obligations under each or any Awarcbartion therec
outstanding immediately prior to the Change in @antr substitute for each or any such outstanéingrd or portion thereof
substantially equivalent award with respect to Aloguiror's stock, as applicable. For purposes f $ection, if so determin
by the Committee in its discretion, an Award denuated in shares of Stock shall be deemed assumfdiafving the Chang
in Control, the Award confers the right to receigepject to the terms and conditions of the Plath the applicable Awa
Agreement, for each share of Stock subject to tvard immediately prior to the Change in Controg ttonsideration (whett
stock, cash, other securities or property or a dnation thereof) to which a holder of a share afcBton the effective date of 1
Change in Control was entitled (and if holders weffered a choice of consideration, the type ofsideration chosen by t
holders of a majority of the outstanding sharesstfck); provided, however, that if such consideratis not solely commic
stock of the Acquiror, the Committee may, with tmmsent of the Acquiror, provide for the considierato be received upon t
exercise or settlement of the Award, for each slwdir8tock subject to the Award, to consist soleflycommon stock of tf
Acquiror equal in Fair Market Value to the per €haonsideration received by holders of Stock pursta the Change

Control. Any Award or portion thereof which is et assumed or continued by the Acquiror in conaeatith the Change

Control nor exercised or settled as of the timecofisummation of the Change in Control shall termeirend cease to

outstanding effective as of the time of consumnmatibthe Change in Control.

(c) Cash-Out of Outstanding Stock-Based Awards. The Committee may, in its discretion and withthe consent of al
Participant, determine that, upon the occurrenca 6hange in Control, each or any Award denominateshares of Stock
portion thereof outstanding immediately prior te 8hange in Control and not previously exercisedetited shall be cance
in exchange for a payment with respect to eachedeshare (and each unvested share, if so deterrhindae Committee) «
Stock subject to such canceled Award in (i) cashstock of the Company or of a corporation orestbusiness entity a party
the Change in Control, or (iii) other property whién any such case, shall be in an amount haviRgiaMarket Value equal
the Fair Market Value of the consideration to ba&lgmer share of Stock in the Change in Controluced (but not below zet
by the exercise or purchase price per share, if amger such Award. In the event such determinatianade by the Committe
an Award having an exercise or purchase price lp@resequal to or greater than the Fair Market Value consideration to
paid per share of Stock in the Change in Controy @ canceled without payment of considerationhi holder therec
Payment pursuant to this Section (reduced by agdgkcwithholding taxes, if any) shall be made tatiPipants in respect of tl
vested portions of their canceled Awards as soqradicable following the date of the Change imtta and in respect of t
unvested portions of their canceled Awards in ataoce with the vesting schedules applicable to swedrds.

13.2 Effect of Change in Control on Nonemployee DirectorAwards. Subject to the requirements and limitation:
Section 409A, if applicable, including as provideg Section 15.4(f), in the event of a Change in t@Bn each outstandii
Nonemployee Director Award shall become immediag{grcisable and vested in full and, except toetktent assumed, continuec
substituted for pursuant to Section 13.1(b), shallsettled effective immediately prior to the timleconsummation of the Change
Control.
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14,

15.

13.3 Federal Excise Tax Under Section 4999 of the Code

(8) Excess Parachute Payment.  If any acceleration of vesting pursuant to amafd and any other payment or ber
received or to be received by a Participant wouldiect the Participant to any excise tax pursuargdction 4999 of the Cao
due to the characterization of such acceleratiorvadting, payment or benefit as an "excess parachayment” und
Section 280G of the Code, then, provided such ieleatould not subject the Participant to taxatiorder Section 409A, tl
Participant may elect to reduce the amount of asgelaration of vesting called for under the Awandorder to avoid sut
characterization.

(b) Determination by Independent Accountants.  To aid the Participant in making any electiafied for under Section 13.3

(a), no later than the date of the occurrence gfenent that might reasonably be anticipated toltés an "excess parach
payment" to the Participant as described in Sedi®B(a), the Company shall request a determinaitiomwriting by the
professional firm engaged by the Company for gdriarapurposes, or, if the tax firm so engagedh®sy Company is serving
accountant or auditor for the Acquiror, the Comparily appoint a nationally recognized tax firm toake the determinatio
required by this Section. (theTax Firm "). As soon as practicable thereafter, the Tax Firall determine and report to
Company and the Participant the amount of suchl@et®n of vesting, payments and benefits whiclulgroduce the great:
aftertax benefit to the Participant. For the purposeswfh determination, the Tax Firm may rely on reabte, good fait
interpretations concerning the application of Sewi280G and 4999 of the Code. The Company anBaheipant shall furnis
to the Tax Firm such information and documents res Tax Firm may reasonably request in order to migkeequire:
determination. The Company shall bear all feesexueinses the Tax Firm charge in connection withdtgices contemplated
this Section.

COMPLIANCE WITH SECURITIES LAW

The grant of Awards and the issuance of sharestafkSpursuant to any Award shall be subject to danpe with all applicab
requirements of federal, state and foreign law wébpect to such securities and the requirementnpfstock exchange or mar
system upon which the Stock may then be listeddidition, no Award may be exercised or shares tspuesuant to an Award unle
(a) a registration statement under the SecuritietssAall at the time of such exercise or issuareeleffect with respect to the she
issuable pursuant to the Award, or (b) in the apirof legal counsel to the Company, the sharesidsipursuant to the Award may
issued in accordance with the terms of an appkcakemption from the registration requirementshef $ecurities Act. The inability
the Company to obtain from any regulatory body hgyurisdiction the authority, if any, deemed bg Bompany's legal counsel ta
necessary to the lawful issuance and sale of aageshunder the Plan shall relieve the Company wfliahility in respect of the failui
to issue or sell such shares as to which suchsitgaiuthority shall not have been obtained. Asralition to issuance of any Stock,
Company may require the Participant to satisfy quglifications that may be necessary or approprtatevidence compliance with &
applicable law or regulation and to make any regtgion or warranty with respect thereto as maseheaested by the Company.

COMPLIANCE WITH SECTION 409A .

15.1 Awards Subject to Section 409A. The Company intends that Awards granted putsiaaihe Plan shall either be exempt fi
or comply with Section 409A, and the Plan shalkbeconstrued. The provisions of this Section 13l sipgly to any Award or portic
thereof that constitutes or provides for paymeredftion 409A Deferred Compensation. Such Awardgimaude, without limitation:

(&) A Nonstatutory Stock Option or SAR that includesy feature for the deferral of compensation othan the deferral
recognition of income until the later of (i) theeggise or
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disposition of the Award or (ii) the time the stoakquired pursuant to the exercise of the Awarst fiecomes substantic
vested.

(b) Any Restricted Stock Unit Award, Performance AsyaCash-Based Award or Other Std8hsed Award that eith
(i) provides by its terms for settlement of allany portion of the Award at a time or upon an exbat will or may occur lat
than the end of the Shorerm Deferral Period (as defined below) or (ii)pés the Participant granted the Award to elect oi
more dates or events upon which the Award will &ttlesd after the end of the Short-Term Deferraideer

Subject to the provisions of Section 409A, the t&r@hort-Term Deferral Period " means the 2/ 2 month period ending on the late
(i) the 15th day of the third month following thaceof the Participant's taxable year in which tightrto payment under the applica
portion of the Award is no longer subject to a sabsal risk of forfeiture or (ii) the 15th day dfe third month following the end of t
Company's taxable year in which the right to payrueer the applicable portion of the Award is ander subject to a substantial |
of forfeiture. For this purpose, the term "subgtdntsk of forfeiture" shall have the meaning picded by Section 409A.

15.2 Deferral and/or Distribution Elections. Except as otherwise permitted or required bstiSe 409A, the following rules sh
apply to any compensation deferral and/or paymieatiens (each, anElection ") that may be permitted or required by the Comee
pursuant to an Award providing Section 409A Defé@mmpensation:

(a) Elections must be in writing and specify the amtoof the payment in settlement of an Award beleferred, as well as t
time and form of payment as permitted by this Plan.

(b) Elections shall be made by the end of the Rpait's taxable year prior to the year in whichvisgrs commence for whi
an Award may be granted to the Participant.

(c) Elections shall continue in effect until a weittrevocation or change in Election is receivedhigyCompany, except the
written revocation or change in Election must beeireed by the Company prior to the last day for mmgkthe Electio
determined in accordance with paragraph (b) abowas permitted by Section 15.3.

15.3  Subsequent Elections. Except as otherwise permitted or required bygtiSe 409A, any Award providing Section 40
Deferred Compensation which permits a subsequettibh to delay the payment or change the formaghgent in settlement of s.
Award shall comply with the following requirements:

(& No subsequent Election may take effect untieast twelve (12) months after the date on whiehghbsequent Electior
made.

(b) Each subsequent Election related to a paymesgtitement of an Award not described in Sectiod (E5(ii), 15.4(a)(iii) o
15.4(a)(vi) must result in a delay of the paymenmtd period of not less than five (5) years from dlate on which such paym
would otherwise have been made.

(c) No subsequent Election related to a paymentupmtsto Section 15.4(a)(iv) shall be made less tinive (12) montt
before the date on which such payment would otlsenlvave been made.

(d) Subsequent Elections shall continue in effe¢il anwritten revocation or change in the subsegigection is received t
the Company, except that a written revocation @nge in a subsequent Election must be receivetidoCompany prior to tl
last day for making the subsequent Election detegnhin accordance the preceding paragraphs oS#uton 15.3.
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15.4 Payment of Section 409A Deferred Compensation.

(a) Permissible Payments. Except as otherwise permitted or required bgtiSe 409A, an Award providing Section 40
Deferred Compensation must provide for paymenettiesment of the Award only upon one or more offtiilwing:

(i) The Participant's "separation from service" (asndef by Section 409A);
(i) The Participant's becoming "disabled" (as defing&éction 409A);
(i) The Participant's death;

(iv) A time or fixed schedule that is either (i) speaifiby the Committee upon the grant of an Awardsetidorth in th
Award Agreement evidencing such Award or (ii) sfiedi by the Participant in an Election complyingthwithe
requirements of Section 15.2 or 15.3, as appli¢able

(v) A change in the ownership or effective control fie Company or in the ownership of a substantialigorof the
assets of the Company determined in accordanceSeittion 409A,; or

(vi) The occurrence of an "unforeseeable emergencyddfised by Section 409A).

(b) Installment Payments. It is the intent of this Plan that any rightaoParticipant to receive installment paymentshin
the meaning of Section 409A) shall, for all purposéSection 409A, be treated as a right to a sefiseparate payments.

(c) Required Delay in Payment to Specified Employee Pursuant to Separation from Service.  Notwithstanding ar
provision of the Plan or an Award Agreement to tomtrary, except as otherwise permitted by SectliA, no paymel
pursuant to Section 15.4(a)(i) in settlement offavard providing for Section 409A Deferred Compeiwatmay be made ta
Participant who is a "specified employee" (as defiby Section 409A) as of the date of the Partitipaseparation from serv
before the date (tHeDelayed Payment Date " ) that is six (6) months after the date of suchiBipant's separation from servi
or, if earlier, the date of the Participant's dedtth such amounts that would, but for this paraarabecome payable prior to
Delayed Payment Date shall be accumulated andopeide Delayed Payment Date.

(d) Payment Upon Disability.  All distributions of Section 409A Deferred Coemsation payable pursuant to Section 15.4(
(ii) by reason of a Participant becoming disabledllsbe paid in a lump sum or in periodic instalht®eas established by -
Participant's Election. If the Participant has mate Election with respect to distributions of Sentd09A Deferre
Compensation upon becoming disabled, all suchildigions shall be paid in a lump sum upon the deiation that th
Participant has become disabled.

(e) Payment Upon Death. If a Participant dies before complete distribmitof amounts payable upon settlement c
Award subject to Section 409A, such undistributetbants shall be distributed to his or her beneficiander the distributic
method for death established by the Participadéstion upon receipt by the Committee of satisfactootice and confirmatic
of the Participant's death. If the Participant maade no Election with respect to distributions a@fct®n 409A Deferre
Compensation upon death, all such distributiondl leapaid in a lump sum upon receipt by the Corteribf satisfactory noti
and confirmation of the Participant's death.

(H  Payment Upon Changein Control.  Notwithstanding any provision of the Plan orfamard Agreement to the contra
to the extent that any amount constituting Sectio®A Deferred Compensation would become payablethds Plan by reas
of a Change in Control, such amount shall beconyalga only if the event constituting a Change imtal would also
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constitute a change in ownership or effective adrdf the Company or a change in the ownership sidilastantial portion of tl
assets of the Company within the meaning of Sed@9A. Any Award which constitutes Section 409A &eéd Compensatis
and which would vest and otherwise become payapém wa Change in Control as a result of the failfréhe Acquiror ti
assume, continue or substitute for such Award gomtance with Section 13.1(b) shall vest to themixprovided by such Awa
but shall be converted automatically at the efiectime of such Change in Control into a rightéoeive, in cash on the date
dates such award would have been settled in aceoedaith its then existing settlement scheduleafrequired by Section 15.4
(c)), an amount or amounts equal in the aggregaieetintrinsic value of the Award at the time loé tChange in Control.

() Payment Upon Unforeseeable Emergency. The Committee shall have the authority to palevin the Award Agreeme
evidencing any Award providing for Section 409A Beéd Compensation for payment pursuant to Sed&ofa)(vi) ir
settlement of all or a portion of such Award in #heent that a Participant establishes, to thefaatisn of the Committee, t
occurrence of an unforeseeable emergency. In stertit,dhe amount(s) distributed with respect tchauaforeseeable emerge!
cannot exceed the amounts reasonably necessaayidfy the emergency need plus amounts necessagytdaxes reasonal
anticipated as a result of such distribution(sferafaking into account the extent to which suckersyancy need is or may
relieved through reimbursement or compensatiombyrance or otherwise, by liquidation of the Pgéint's assets (to the ext
the liquidation of such assets would not itselfseagevere financial hardship) or by cessation tdrdsds under the Award. /£
distributions with respect to an unforeseeable geray shall be made in a lump sum upon the Cometstidetermination th
an unforeseeable emergency has occurred. The Cterfsitlecision with respect to whether an unfoedseeemergency h
occurred and the manner in which, if at all, thgrpant in settlement of an Award shall be alteredgnodified, shall be fine
conclusive, and not subject to approval or appeal.

(h)  Prohibition of Acceleration of Payments.  Notwithstanding any provision of the Plan orAaward Agreement to tt
contrary, this Plan does not permit the accelematd the time or schedule of any payment under avar8l providing
Section 409A Deferred Compensation, except as pdriy Section 409A.

0] No Representation Regarding Section 409A Compliance.  Notwithstanding any other provision of the PRlahe
Company makes no representation that Awards shadixempt from or comply with Section 409A. No Raptting Compan
shall be liable for any tax, penalty or interespaaed on a Participant by Section 409A.

16. TAXWITHHOLDING

16.1 Tax Withholding in General. = The Company shall have the right to deduct fesm and all payments made under the Ple
to require the Participant, through payroll withtialy, cash payment or otherwise, to make adequataspon for, the federal, sta
local and foreign taxes (including social insurgndeany, required by law to be withheld by anyrtiR@pating Company with respect
an Award or the shares acquired pursuant therdte.Gompany shall have no obligation to deliver sbaf Stock, to release share
Stock from an escrow established pursuant to anrdwegreement, or to make any payment in cash unkerPlan until th
Participating Company Group's tax withholding oatigns have been satisfied by the Participant.

16.2 Withholding in or Directed Sale of Shares. The Company shall have the right, but not thkgation, to deduct from ti
shares of Stock issuable to a Participant uporeseecise or settlement of an Award, or to accepnhfthe Participant the tender o
number of whole shares of Stock having a Fair Makk&lue, as determined by the Company, equal tmmlhny part of the t:
withholding obligations of any Participating Compaiihe Fair Market Value of any shares of Stock
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17.

18.

withheld or tendered to satisfy any such tax witthng obligations shall not exceed the amount deireed by the applicable minimt
statutory withholding rates. The Company may regairParticipant to direct a broker, upon the vegstexercise or settlement of
Award, to sell a portion of the shares subjectht Award determined by the Company in its discretmbe sufficient to cover the t
withholding obligations of any Participating Compaand to remit an amount equal to such tax withimgldobligations to suc
Participating Company in cash.

AMENDMENT, SUSPENSION OR TERMINATION OF PLAN

The Committee may amend, suspend or terminate ldred® any time. However, without the approvalleé Company's stockholde
there shall be (a) no increase in the maximum aggeenumber of shares of Stock that may be issnel@éruthe Plan (except
operation of the provisions of Sections 4.2, 4.8 44), (b) no change in the class of personstaéigb receive Incentive Stock Optic
and (c) no other amendment of the Plan that woedgiire approval of the Company's stockholders uadgrapplicable law, regulati
or rule, including the rules of any stock exchamgequotation system upon which the Stock may thenlisted or quoted. M
amendment, suspension or termination of the Plah affect any then outstanding Award unless exglyegrovided by the Committe
Except as provided by the next sentence, no amamdsugspension or termination of the Plan may haweaterially adverse effect
any then outstanding Award without the consenthef Participant. Notwithstanding any other provismfnthe Plan or any Awa
Agreement to the contrary, the Committee may,drsdle and absolute discretion and without the exuinsf any Participant, amend
Plan or any Award Agreement, to take effect rettivaty or otherwise, as it deems necessary or athlesfor the purpose of conform
the Plan or such Award Agreement to any preseffaitare law, regulation or rule applicable to thalincluding, but not limited t
Section 409A.

MISCELLANEOUS PROVISIONS .

18.1 Repurchase Rights. Shares issued under the Plan may be subjecte@r more repurchase options, or other condition
restrictions as determined by the Committee idligsretion at the time the Award is granted. Thenfany shall have the right to ass
at any time any repurchase right it may have, wdreth not such right is then exercisable, to onmore persons as may be selecte
the Company. Upon request by the Company, eackcipartt shall execute any agreement evidencing saatsfer restrictions prior
the receipt of shares of Stock hereunder and phathptly present to the Company any and all ceetéis representing shares of S
acquired hereunder for the placement on such icaitels of appropriate legends evidencing any swctster restrictions.

18.2 Forfeiture Events.

(@ The Committee may specify in an Award Agreement tha Participant's rights, payments, and benwfitis respect to ¢
Award shall be subject to reduction, cancellatiorfeiture, or recoupment upon the occurrence et#jed events, in addition
any otherwise applicable vesting or performanceaditmms of an Award. Such events may include, tallsnot be limited tc
termination of Service for Cause or any act by diépant, whether before or after termination ei8ce, that would constitL
Cause for termination of Service, or any accountiegtatement due to material noncompliance of thengany with an
financial reporting requirements of securities laags a result of which, and to the extent that, suehuction, cancellatio
forfeiture, or recoupment is required by applicaseurities laws.

(b) If the Company is required to prepare an accountasgatement due to the material noncompliancé®iQompany, as
result of misconduct, with any financial reportingquirement under the securities laws, any Pasitipvho knowingly c
through gross negligence engaged in the misconduetho knowingly or through gross negligence file prevent the
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misconduct, and any Participant who is one of titividuals subject to automatic forfeiture undectim 304 of the Sarbanes-
Oxley Act of 2002, shall reimburse the Company(fpthe amount of any payment in settlement of avafd received by su
Participant during the twelve- ()2month period following the first public issuanmefiling with the United States Securities .
Exchange Commission (whichever first occurred)hef financial document embodying such financial répg requirement, ar
(ii) any profits realized by such Participant frohe sale of securities of the Company during suehive- (12-) month period.

18.3 Provision of Information.  Each Participant shall be given access to inébion concerning the Company equivalent to
information generally made available to the Compmongmmon stockholders.

18.4 Rights as Employee, Consultant or Director. No person, even though eligible pursuant tdiGe®, shall have a right to
selected as a Participant, or, having been sotseeleto be selected again as a Participant. Notinirtge Plan or any Award gran
under the Plan shall confer on any Participanghtrio remain an Employee, Consultant or Directanterfere with or limit in any we
any right of a Participating Company to termindite Participant's Service at any time. To the extesittan Employee of a Participat
Company other than the Company receives an Awadéniie Plan, that Award shall in no event be ustded or interpreted to me
that the Company is the Employee's employer orttteEmployee has an employment relationship wighGompany.

18.5 Rights as a Stockholder. A Participant shall have no rights as a stotddrowith respect to any shares covered by an A
until the date of the issuance of such sharesVidgmced by the appropriate entry on the booksi®@fGompany or of a duly authori:
transfer agent of the Company). No adjustment slethade for dividends, distributions or other tigtor which the record date is pi
to the date such shares are issued, except aslpdowi Section 4.4 or another provision of the Plan

18.6 Delivery of Title to Shares. Subject to any governing rules or regulatidhs, Company shall issue or cause to be issue
shares of Stock acquired pursuant to an Award &ad deliver such shares to or for the benefithef Participant by means of one
more of the following: (a) by delivering to the BReipant evidence of book entry shares of Stocldited to the account of t
Participant, (b) by depositing such shares of Sfockhe benefit of the Participant with any brokeith which the Participant has
account relationship, or (c) by delivering suchrebaf Stock to the Participant in certificate form

18.7  Fractional Shares. The Company shall not be required to issuetitraal shares upon the exercise or settlement g
Award.

18.8 Retirement and Welfare Plans. Neither Awards made under this Plan nor shafeStock or cash paid pursuant to s
Awards may be included as "compensation” for pugpasf computing the benefits payable to any Pa#iti under any Participati
Company's retirement plans (both qualified and qoalified) or welfare benefit plans unless sucheotplan expressly provides t
such compensation shall be taken into accountrmpeing a Participant's benefit.

18.9  Beneficiary Designation. Subject to local laws and procedures, eachidfmnt may file with the Company a writl
designation of a beneficiary who is to receive &eyefit under the Plan to which the Participanemgitled in the event of su
Participant's death before he or she receives al of such benefit. Each designation will revaleprior designations by the sa
Participant, shall be in a form prescribed by tlmm@any, and will be effective only when filed byetRarticipant in writing with tt
Company during the Participant's lifetime. If a ned Participant designates a beneficiary othen ttiee Participant's spouse,
effectiveness of such designation may be subjethe@oconsent of the Participant's spouse. If aidiaant dies without an effecti
designation of a
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beneficiary who is living at the time of the Pagant's death, the Company will pay any remainingaid benefits to the Participai
legal representative.

18.10  Severability. If any one or more of the provisions (or anytphereof) of this Plan shall be held invalidedhl o
unenforceable in any respect, such provision dlethodified so as to make it valid, legal and erdable, and the validity, legality ¢
enforceability of the remaining provisions (or ggrt thereof) of the Plan shall not in any way fiecied or impaired thereby.

18.11 No Constraint on Corporate Action.  Nothing in this Plan shall be construed to:li@jt, impair, or otherwise affect tl
Company's or another Participating Company's rightower to make adjustments, reclassificationstg&nizations, or changes of
capital or business structure, or to merge or datee, or dissolve, liquidate, sell, or transféroa any part of its business or asset:
(b) limit the right or power of the Company or amext Participating Company to take any action wisicbh entity deems to be neces
or appropriate.

18.12  Unfunded Obligation.  Participants shall have the status of genemakcured creditors of the Company. Any amc
payable to Participants pursuant to the Plan $fetionsidered unfunded and unsecured obligatianalifpurposes, including, withc
limitation, Title | of the Employee Retirement Imoe Security Act of 1974. No Participating Compahglsbe required to segregate
monies from its general funds, or to create angtsruor establish any special accounts with respestich obligations. The Comp:
shall retain at all times beneficial ownership of anvestments, including trust investments, whitdh Company may make to fulfill
payment obligations hereunder. Any investment$ercreation or maintenance of any trust or anyidaant account shall not create
constitute a trust or fiduciary relationship betwdahe Committee or any Participating Company amhgicipant, or otherwise cre
any vested or beneficial interest in any Participanthe Participant's creditors in any assets mf Rarticipating Company. T
Participants shall have no claim against any Hpaiimg Company for any changes in the value of asgets which may be investel
reinvested by the Company with respect to the Plan.

18.13 Choice of Law. Except to the extent governed by applicableefedlaw, the validity, interpretation, constructi@anc
performance of the Plan and each Award Agreemait b governed by the laws of the State of Nevadtout regard to its confli
of law rules.
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GLOBAL CASH ACCESS HOLDINGS, ING.
Annual Meeting of Stockholders
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