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Item 7.01 Regulation FD Disclosure

As previously announced, on July 24, 2015, McGrallvfhancial, Inc. (the “ Compan$) entered into a definitive Agreement and Plan of
Merger (the “ Merger Agreemefijtwith SNL Financial LC (“_SNL Financidl) and certain other parties, pursuant to which@oenpany
agreed to acquire SNL Financial.

The Company is furnishing this Current Report om#8-K in order to provide investors with informati on how Company management
analyzed SNL Financial’s historical financial perfance in the context of its overall evaluatiorStfL Financial undertaken in connection
with entering the Merger Agreement, including certaon-GAAP financial information, attached heratal incorporated by reference into
this Item 7.01 as Exhibit 99.1, which is derivednfrthe audited consolidated financial statememSKL_ Financial LC and subsidiaries as of
and for the years ended December 31, 2014 and (@043 SNL Financial Statementys attached hereto and incorporated by referent® i
this Item 7.01 as Exhibit 99.2.

Although the SNL Financial Statements were prepareatcordance with U.S. generally accepted acdogiprinciples (* GAAP"), since
SNL Financial was a private company at all timeseted by the SNL Financial Statements, the SNL iiGie Statements were prepared in
accordance with GAAP as applied to private compaara not GAAP as applied to public business estitand, in addition, the SNL
Financial Statements do not include additionalld®ares required under the rules of the SecurinesExchange Commission_(* SEC
Because the SNL Financial Statements were premaradprivate-company basis, GAAP permitted SNL Rafa to elect to amortize
goodwill on a straight-line basis over a 10-yeaiqk whereas GAAP as applied to public businesgiesndoes not permit such an election.
Within approximately 75 days of completion of thelSFinancial acquisition, the Company will be remui to file a Current Report on Form
8-K containing certain consolidated financial sta¢ats for SNL Financial, along with pro forma ficél information of the Company that
gives effect to the acquisition of SNL Financiahieh consolidated financial statements and pro &fimancial information will be required
to be prepared in accordance with the rules oStBE, and will be required to be prepared basedAfARsas applied to public business
entities. As a result, the financial informatiom 8NL Financial included in the Current Report @k 8K that the Company will be requir
to file within approximately 75 days of completiohthe SNL Financial acquisition is expected tdetiin important ways from the
information furnished in this Current Report on iRd8-K in order to comply with SEC rules, includinges governing the presentation of pro
forma financial information. In addition, the apyation of GAAP as applied to public business esgitvill require a revision of the SNL
Financial Statements to reverse the amortizatiagpofiwill, and SNL Financial will instead be rearto test goodwill for impairment. In t
event SNL Financial determines that goodwill wapained, this could result in a charge to net incdloss) in excess of the amount of
goodwill amortization reflected in the SNL Finaricdatements.

Because the non-GAAP financial information includiedExhibit 99.1 does not reflect recognized measwmts under GAAP, investors
should not consider this non-GAAP financial infotioa as a substitute for measures of SNL Finarsfatancial performance as determined
in accordance with GAAP, such as net loss, logs foperations or net cash provided by operatinyities.

Forward-Looking Statements

This report contains “forward-looking statementss”defined in the Private Securities Litigationdef Act of 1995. These statements, which
express management’s current views concerningdguents, trends, contingencies or results, agiearious places in this report and use
words like “anticipate,” “assume,” “believe,” “cantie,” “estimate,” “expect,” “forecast,” “future,intend,” “plan,” “potential,” “predict,”
“project,” “strategy,” “target” and similar termand future or conditional tense verbs like “coulghiay,” “might,” “should,” “will” and

“would.” For example, management may use forwankiog statements when addressing topics such asiutttome of contingencies; future
actions by regulators; changes in the Company’sbss strategies and methods of generating revémeieievelopment and performance of
the Company’s services and products; the expenipddt of acquisitions and dispositions; the Com{saeffective tax rates; and the
Compan’s cost structure, dividend policy, cash flows quidity.



Forwardiooking statements are subject to inherent risksuarcertainties. Factors that could cause actsalteto differ materially from tho:
expressed or implied in forward-looking statemeant¢tude, among other things:

the impact of the acquisition of SNL Financiatluding the impact on the Company’s results pérations; any failure to
successfully integrate SNL Financial into the Comps operations and generate anticipated syneegidther cost savings; any
failure to attract and retain key employees to et@S&NL Financial's growth strategy; and any faltw realize the intended tax
benefits of the acquisitiol

the Company’s ability to obtain the requisiigulatory approvals and to satisfy the other camitto complete the SNL Financial
acquisition; the Company’s ability to obtain suiict debt to finance the acquisition on favorablaris; the risk of litigation,
competitive responses, or unexpected costs, chargegenses resulting from or relating to the &tjon; and any disruption to
the business of the Company or SNL Financial dueeéannouncement or completion of the acquisitioany transaction-related
uncertainty;

the rapidly evolving regulatory environmenttlie United States and abroad, affecting StandaPbdér’'s Ratings Services, Platts,
S&P Dow Jones Indices, S&P Capital IQ, SNL Finahaiad the Company’s other businesses, including axesvamended
regulations and the Compé's compliance therewitt

the outcome of litigation, government and regulafmmoceedings, investigations and inquiri

worldwide economic, financial, political and regialey conditions;

the health of debt and equity markets, includiregirquality and spreads, the level of liquidityddnture debt issuance
the level of interest rates and the strength ottledit and capital markets in the United Statesabroad

the demand and market for credit ratings in andszcthe sectors and geographies where the Compangtes

concerns in the marketplace affecting the Camjsacredibility or otherwise affecting market peptions of the integrity or utility
of independent credit rating

the Company’s ability to maintain adequate jtaistechnical and administrative safeguards taqmt the security of confidential
information and data, and the potential of a systemetwork disruption that results in regulatognplties, remedial costs or
improper disclosure of confidential informationdata;

the effect of competitive products and prici

consolidation in the Compa’s en«-customer market:

the impact of co-cutting pressures across the financial servicassimg;

a decline in the demand for credit risk managerteois by financial institutions

the level of success of new product developmendsgéobal expansior

the level of merger and acquisition activity in theited States and abroe

the volatility of the energy marketplac

the health of the commodities marke

the impact of co-cutting pressures and reduced trading in oil ahdratommaodities market
the strength and performance of the domestic aednational automotive marke

the impact on the Compa's revenue and net income caused by fluctuatioferé@ign currency exchange rat
the level of restructuring charges the Companyrisic

the level of the Compar's capital investment:

the level of the Compar's future cash flows

the Company’s ability to make acquisitions afgpositions and to integrate, and realize expesyedrgies, savings or benefits
from the businesses it acquir



» the Company’s ability to successfully recoveowd it experience a disaster or other businessiragty problem from a hurricane,
flood, earthquake, terrorist attack, pandemic, sgchreach, cyber-attack, power loss, telecommations failure or other natural
or mar-made eveni

» changes in applicable tax or accounting requiremeamtd

» the Company'’s exposure to potential criminaict@mns or civil penalties if it fails to comply thiforeign and U.S. laws and
regulations that are applicable in the domesticiatainational jurisdictions in which it operaté@s;luding sanctions laws relating
to countries such as Iran, Russia, Sudan and Syriecorruption laws such as the U.S. Foreign Corruptfites Act and the U.}
Bribery Act of 2010, and local laws prohibiting capt payments to government officials, as wellrapart and export restriction

The factors noted above are not exhaustive. Thep@agnand its subsidiaries operate in a dynamialessi environment in which new risks
emerge frequently. Accordingly, the Company cawiceaders not to place undue reliance on any forleaking statements, which speak
only as of the dates on which they are made. Thapanoy undertakes no obligation to update or reaigeforward-looking statement to
reflect events or circumstances arising after tiie dn which it is made, except as required byiegple law. Further information about the
Company’s businesses, including information abaatdrs that could materially affect its result®pérations and financial condition, is
contained in the Company'’s filings with the SEQliding the “Risk Factors” section in the Companyisst recently filed Annual Report on
Form 10-K and any subsequently filed Quarterly Repo Form 10-Q.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

99.1 EBITDA and Adjusted EBITDA reconciliation to netde for SNL Financial LC and subsidiaries for thargeended December 31,
2014 and 201z

99.2  Audited consolidated financial statements for SNhaRcial LC and subsidiaries as of and for the yemded December 31, 2014 .
2013.
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Exhibit 99.1

In addition to the SNL Financial Statements presgim accordance with GAAP and included in Exh@§it2 to this Current Report on Form
8-K, below we have included EBITDA and Adjusted EBWA for the periods presented. EBITDA and AdjuskBITDA are non-GAAP
financial measures, and are being provided totitiis how the Company’s management analyzed thericisl SNL Financial Statements, as
part of the Company’s overall analysis of SNL Ficiahundertaken in connection with entering the g¢grAgreement. Because this non-
GAAP information does not reflect recognized meesents under GAAP, investors should not considemibn-GAAP information as a
substitute for measures of SNL Financial’s finahp&rformance as determined in accordance with GAsAieh as net loss, loss from

operations or net cash provided by operating d#i The following table reconciles SNL Financsafiet loss to EBITDA and Adjusted
EBITDA for the periods presented.

Year ended December 31

2013 2014
(in thousands)

Net loss $ (48,86() $ (55,916
Interest expense, n 17,735 15,53¢
Income tax expense/(benet 813 (37¢€)
Depreciation and amortizatic?) 66,52¢ 71,62:

EBITDA $ 36,21t $ 30,867
Adjustments to selling, general and administraéixpense:(?) 1,99¢ 4,861
Amortization of stoc-based compensation expel 1,92¢ 1,96¢
Loss on extinguishment of de — 3,43¢
Other (income)/expense, r@) (1,519 1,38(

Adjusted EBITDA $ 38,62¢ $ 42,51

(1) For 2013 and 2014, includes $26,211 and $28,36pertively, of amortization expense related to gathd

(2) For 2013, includes credit facility fees ($44@3quisition-related costs ($400), fixed assetaligbcosts ($322), non-cash rent expense
($236), and other miscellaneous expenses ($59820731, includes expenses for termination of as@utcing vendor contract
($3,330), credit facility fees ($490), non-cashtrexpense ($243), acquisition-related costs ($&nf)other miscellaneous expenses
($623).

(3) For 2013, includes a contingent liability adjoent related to a prior acquisition. For 2014|udes foreign exchange losses related to
intercompany loans



Exhibit 99.2

SNL Financial LC and
Subsidiaries

Consolidated Financial Statements as of and
for the years ended December 31, 2014 and 2013,
and Independent Audit¢ Report
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WA U':!Q'l..h:' LENT
INDEPENDENT AUDITORS’ REPORT

To the Board of Managers and Members of
SNL Financial LC and Subsidiaries
Charlottesville, Virginia

We have audited the accompanying consolidated dinhatatements of SNL Financial LC and its sulasids (the “Company”), which
comprise the consolidated balance sheets as ohflre31, 2014 and 2013, and the related consotidaégéements of loss and
comprehensive loss, members’ equity and cash ffome years then ended, and the related notdgetoonsolidated financial statements.

Management's Responsibility for the Consolidated Fiancial Statements

Management is responsible for the preparation aimgpfesentation of these consolidated financatkeshents in accordance with accounting
principles generally accepted in the United StafeSmerica; this includes the design, implementat@and maintenance of internal control
relevant to the preparation and fair presentaticcoosolidated financial statements that are fremfmaterial misstatement, whether due to
fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on ¢hesnsolidated financial statements based on alitsaWe conducted our audits in
accordance with auditing standards generally aedeptthe United States of America. Those standaisire that we plan and perform the
audit to obtain reasonable assurance about whigtheonsolidated financial statements are free frwaterial misstatement.

An audit involves performing procedures to obtaidiaevidence about the amounts and disclosurd®igonsolidated financial statements.
The procedures selected depend on the auditorgradt, including the assessment of the risks oéri@tmisstatement of the consolidated
financial statements, whether due to fraud or etfromaking those risk assessments, the auditaiders internal control relevant to the
Company'’s preparation and fair presentation ofcthresolidated financial statements in order to deaigdit procedures that are appropriate in
the circumstances, but not for the purpose of esging an opinion on the effectiveness of the Coryganternal control. Accordingly, we
express no such opinion. An audit also includesuenimg the appropriateness of accounting poliogsd and the reasonableness of signif
accounting estimates made by management, as wella#isating the overall presentation of the comsdéid financial statements.

We believe that the audit evidence we have obtamedfficient and appropriate to provide a basisour audit opinion



Opinion

In our opinion, the consolidated financial statetegrferred to above present fairly, in all matenégpects, the financial position of SNL
Financial LC and its subsidiaries as of Decembe2814 and 2013, and the results of their operatiomd their cash flows for the years then
ended in accordance with accounting principles galyeaccepted in the United States of America.

Emphasis of a Matter

As discussed in Note 2, the accompanying finarst@kements are prepared in accordance with gepa@iepted accounting principles as
applied to private companies, which differs frormgeally accepted accounting principles as appbeuliblic business entities. The financial
statements of SNL Financial LC and its subsidiafilesluding financial position, results of operatsand cash flows, and disclosures) may be
materially different under generally accepted aotiog principles as applied to public businesstesti Our opinion is not modified with
respect to this matter.

Vilsitte +Towche L7

March 30, 2015 (August 10, 2015 as to second paphgn Note 14)
2.



SNL Financial LC and Subsidiaries

Consolidated Balance Sheets
As of December 31, 2014 and 2013
(in thousands)

Assets

Current Assets
Cash and cash equivalel
Accounts receivable, n
Prepaid expense
Other current asse

Total current asse

Property and equipment, r

Capitalized software development costs,
Goodwill

Intangible assets, n

Other noncurrent asse

Total asset

Liabilities and Membe!' Equity
Current Liabilities:
Accounts payable and accrued expel
Current maturities of lor-term debt, net of discou
Accrued compensatic
Current deferred reveni

Total current liabilities

Long-term debt, net of discou
Deferred ren

Deferred tax liability

Other lon¢-term liabilities

Total liabilities
Commitments and contingenci

Member!’ Equity:
Retained losse
Accumulated other comprehensive los
Member! interest

Total member equity
Total liabilities and membe’ equity

See notes to consolidated financial statements.

2014 2013
$ 20,187 $ 38,41¢
15,88¢ 14,83:
6,34¢ 4,95¢
1,197 952
43,616 59,15¢
21,93¢ 19,74:
4,87¢ 5,01¢
229,14'  236,26!
172,10¢ 195,18
11,91¢ 14,58:
$483,59¢  $529,94(
$ 11,23. $ 14,08
2,08¢ 2,721
18,04: 15,36¢
12586:  109,52:
157,22; 141,69
266,48 271,24
2,36¢ 1,84¢
3,65¢ 2,51(
3,261 1,26¢
432,990 418,56t
(151,280 (95,369
(3,861) (3,799
205,75(  210,54(
50,60¢  111,38;
$483,59¢  $529,94¢




SNL Financial LC and Subsidiaries

Consolidated Statements of Loss and Comprehensiveoss
For the years ended December 31, 2014 and 2013
(in thousands)

Revenue, net

Operating expense
Cost of sale:
Selling, general, and administrative exper
Product developmel
Depreciation and amortizatic

Total operating expens
Loss from operation
Loss on extinguishment of de

Interest incomt
Interest expens
Other (expense) income, r

Net loss before income t:
Income tax benefit (expens
Net loss

Other comprehensive los
Foreign currency translation adjustme

Total comprehensive lo:

See notes to consolidated financial statements.

2014 2013

$224,13.  $187,96:
57,93 48,99
75,79 58,65¢
54,72¢ 45,60
71,62 66,52
260,07 219,78
(35,939 (31,829

(3,43F) —
13 12
(15,55) (17,749
(1,380) 1,51¢
(56,297  (48,04)
37€ (819
(55,91 (48,860
(67) (1,809
$(55,98) $(50,669)




SNL Financial LC and Subsidiaries

Consolidated Statements of Members’ Equity

(in thousands)

Balance as of January 1, 2013

Net loss

Other comprehensive lo

Distributions

Acquisition of the remaining noncontrolling
interest in CFE

Unit-based compensation expel

Balance as of December 31, 2(

Net loss

Other comprehensive lo
Capital contributior
Distributions

Unit-based compensation expel

Balance as of December 31, 2(

Accumulated

Other
Comprehensive Total Members' Noncontrolling
Members’ Retained
Interest Losses Loss Equity Interest Total

$213,75: $ (46509 $ (1,990 $ 16525¢ $ 205 $165,46:
— (48,86() — (48,86() — (48,86()
_ — (1,809 (1,802 — (1,809
(4,529 — — (4,52 (294) (4,819
(616€) — — (61€) 91 (525)
1,92¢ — — 1,92¢ — 1,92¢
$210,54( $ (95369 $ (3,799 $ 111,38: $ — $111,38:
— (55,916 — (55,916 — (55,916
— — (67) (67) — (67)
98 — — 98 — 98
(6,857) — — (6,857) — (6,857
1,96¢ — — 1,96¢ — 1,96¢
$205,75( $(151,28) $  (3,86) $  50,60¢ $ — $ 50,60¢

See notes to consolidated financial statements.




SNL Financial LC and Subsidiaries

Consolidated Statements of Cash Flows
For the years ended December 31, 2014 and 2013
(in thousands)

Cash flows from operating activitie

Net loss

Adjustments to reconcile net loss to net cash piexviby operating activitie
Depreciation and amortizatic
Amortization of deferred loan costs and originaLisnce discout
Loss on disposal of asst
Bad debt expens
Changes in lor-term assets and liabilitie

Write-off of loan costs and original issuance discoulateel to debt extinguishme

Unit-based compensation expel
Increase in deferred re
Change in fair value of contingent considera

Changes in operating working capit
Receivable:
Other current asse
Accounts payabl
Accrued compensation expen:
Deferred revenu
Other current liabilitie:

Net cash provided by operating activit

Cash flows from investing activitie
Expenditures for property, plant, and equipn
Additions to capitalized softwal
Proceeds from disposal of as
Purchases of business

Net cash used in investing activiti

Cash flows from financing activitie
Proceeds from revolving lo¢
Proceeds from lor-term debt
Noncontrolling interest distributior
Principal payments on lo-term debt and revolving loe
Distributions to membel
Acquisition of remaining noncontrolling interestsnbsidiary
Proceeds from exercise of optic
Payment of contingent considerati

Net cash used in financing activiti
Effect of exchange rate changes on cash and casba&mts
(Decrease) increase in cash and cash equiv
Beginning cash and cash equivale
Ending cash and cash equivale

Supplemental disclosures of cash flow informat
Interest paic
Income taxes pai

See notes to consolidated financial statements.

2014 2013
$(55,916 $(48,86()
71,62 66,52
2,36 2,58
132 327
27¢ 81
(3,36) (2,33
3,43¢ —
1,96¢ 1,92
24z 66C
(930) —
697 69¢
(1,237) 36¢
(2,870  1,82¢
1,89 2,30z
15,617  11,53¢
972 (287)
34,90¢ 37,35
(7,00)  (5,956)
(1,380 (3,479
20 4
(31,889 (1,139
(40,246 (10,569
28,000 7,00
10,00( —
— (294)
(44,35) (5,76
(6,857) (4,529
— (525)

98 —
(1,927) —
(15,03) (4,109
2,14¢ (245)
(18,22 22,43t
38,41 15,98
$20,187 $ 38,41t
$12,147 $ 15,44
$ 2,57 $ 1,18¢



SNL FINANCIAL LC AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2014 AND2013

(in thousands, except per unit data)

1. OVERVIEW

SNL Financial LC (the Company, SNL and collectiveligh its subsidiaries) is a global provider of reewdata, and analytical tools to
five sectors of the global economy: financial seegi, real estate, energy, media & communicatiord naetals & mining. The Company
delivers information through its suite of web, Elxeaobile, and direct data feed platforms that bellents, including investment and
commercial banks, investors, corporations, andlagégrts, make decisions, improve efficiency and ngendsk. The Company conducts
its business through 20 global offices and is haadegred in Charlottesville, Virginia.

2.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation— The accompanying consolidated financial statemeeftect the consolidated accounts of the Comaualyits
wholly owned domestic and foreign subsidiaries. Ttesolidated financial statements have been pedparaccordance with
accounting principles generally accepted in thetdééhStates of America, (GAAP). All intercompanydradtes and transactions are
eliminated in consolidation.

Use of Estimates— The preparation of consolidated financial statets:é conformity with GAAP requires managementriake
assumptions and estimates that affect the repartemints of assets, liabilities, revenue and exeewl the disclosure of contingent
assets and liabilities. Areas of the consolidatealrftial statements subject to such assumptiongstimiates include, but not limited to,
deferred taxes and fair value of assets acquirddialilities assumed from acquisitions. Theseneates and assumptions are based on
information currently available and actual reseltperienced by the Company may differ from manageismestimates.

Fair Value Measurement —Fair value is defined as the exit price, whichhis &amount that would be received to sell an asggaid to
transfer a liability in an orderly transaction betm market participants at the measurement dasetg\and liabilities measured at fair
value are classified based on the inputs to theati@in using the following hierarchy, which givée thighest priority to quoted market
prices in active markets for identical assetsatilities and the lowest priority to unobservalmpuits:

Level 1— Quoted market prices in active markets for idmitassets or liabilities
Level 2— Observable market-based inputs or unobservaplgsrthat are corroborated by market data
Level 3— Unobservable inputs that reflect the Company’s @ssumptions, which are not corroborated by mataet

The classification of fair value measurements withie hierarchy is based upon the lowest levehpfii that is significant to the fair
value measurement.

-7-



Revenue Recognition— The Company recognizes revenue when all founefollowing revenue recognition criteria have bewest:
persuasive evidence of an arrangement exists, ptotlave been delivered or service has been pezthrine fee is fixed or
determinable, and collection is probable.

Fees for database subscriptions, publication, redtes] and web hosting are deferred at the timewaficing, and the revenue is
recognized ratably over the terms of the subsogti Fees for consulting services are recognizedliable amounts on a time and
material basis when such services are rendered.fBeeonferences are deferred at the time of timgiand the revenue is recognized
when services are rendered.

Certain contracts the Company enters into witleutstomers are multiple-element arrangements thaatosoftware, professional
services, and post-contract customer support seriiar such arrangements, revenue related to ftvease and software-related
elements is recognized in accordance with Finadgabunting Standards Board (FASB) Accounting Stadd Codification (ASC)
985-605,Software Revenue Recognitiofhe total price of the arrangement is allocatedach element based on the relative fair value
of each element, which is determined by the vesgecific objective evidence (VSOE). As the Compeaangnot currently establish
VSOE for any element in the arrangements due tisddsales history, these arrangements are acabtortas one unit of accounting
and revenue is deferred and recognized ratablytbesierms of the contracts until software is d&#d, services are performed, and the
only remaining undelivered element is the post-@mttcustomer support service.

For products delivered through software as a serfB@aS), the total service subscription feesydhid initial setup fees, are recogni:
ratably over the terms of the subscriptions.

The Company collects sales tax from customers amits the amount to the respective governmentaloaiies. The Company’s
accounting policy is to exclude the sales tax ctéld and remitted to governmental authorities fremenue.

Cash and Cash Equivalents— All highly liquid financial instruments with matities at acquisition of three months or less are
considered to be cash equivalents. The carryingeval cash and cash equivalents approximatesdaiewdue to their short-term nature.
The Company maintains its cash and cash equivalebnk accounts that, at times, may exceed therédly insured limits. The
Company has not experienced any losses in suchuatsco

Accounts Receivable— Accounts receivable are carried at original imecamounts, less an estimate made for doubtfusatso
receivable. The Company determines its allowanceddabtful accounts by specifically analyzing indival accounts receivable,
historical bad debts, customer creditworthinesgetit economic conditions, and accounts receivadieg trends. The estimate made
for doubtful accounts receivable is periodicallgvaluated and adjusted as more information abeutiftimate collectability of accour
receivable becomes available. Upon determinatiahah account receivable is uncollectible, the aoteeceivable balance is written
off. At December 31, 2014 and 2013, the allowamecelbubtful accounts was $5 and $64, respectively.

Capitalized Product Software Development Costs— The Company capitalizes costs associated witli¢ivelopment of application
software incurred from the time technological fed#y is established until the software is substgly ready for release. Costs incurred
prior to technological feasibility or after generalease are expensed as incurred. Software agsitalized by the Company are
amortized over their estimated useful lives, tylyctioree years, beginning when the asset is abvlgiltor general release to customer:

it is no longer probable that a project will be gieted, the Company stops capitalizing the costeaated with it, and conducts
impairment testing on the costs already capitalifading the year ended December 31, 2014, the @agnpeviewed the capitalized
software

-8-



and recognized $82 in impairment charges. Unaneatfproduct software development costs were $4,6@%4,853 as of
December 31, 2014 and 2013, respectively. Durieg/fars ended December 31, 2014 and 2013, theiaatiort expense related to
capitalized product software development costs$12327 and $435, respectively.

Capitalized Internal-Use Software— The Company capitalizes costs incurred to purelaasl install internal-use software. External
costs incurred in connection with the developménipgrades or enhancements that result in additfonationality are also capitalize
These capitalized costs are amortized on a stréiighbasis over three years beginning when thetasseady for its intended use.
Unamortized capitalized internal-use software w2@0$and $163 as of December 31, 2014 and 2013 cteegly. Internal-use software
amortization expense was $108 and $194 for thesysredled December 31, 2014 and 2013, respectively.

Property and Equipment — Property and equipment are recorded at cost esgkpted net of depreciation. Depreciation and
amortization are calculated on a straight-line $aser the estimated useful lives of assets. Leddémprovements are amortized over
the lesser of their estimated useful lives or #lated lease terms. Depreciation is computed ubmdpllowing estimated useful lives:

Years
Building and improvement 25-45
Furniture and fixture 7
Office equipmen 5
Vehicles 5
Computer equipment and softw 3

When properties and equipment are sold or retthed;, cost and related accumulated depreciatiomléareénated from the accounts and
the gain or loss is included in “Selling, geneaadd administrative expenses” in the ConsolidateteBtents of Loss and Comprehensive
Loss.

Costs associated with repair and maintenance &ietivdre expensed as incurred.

Goodwill — Goodwill is the amount by which the purchase pdtacquired net assets in a business acquisitioaesls the fair value
the net identifiable assets on the date of purchase

On January 15, 2014, the FASB issued Accountingdatals Update (ASU) No. 2014-08tangibles — Goodwill and Other (Topic
350): Accounting for Goodwill (A Consensus of tlizd®e Company Council)which offers qualifying private companies an agting
alternative for goodwill. Private companies carcete amortize goodwill on a straight-line basiep?0 years or less than 10 years if
the entity demonstrates that another useful lifgpsropriate. A private company that elects th@aeting alternative is further required
to make an accounting policy election to test gatder impairment at either the entity level oretheporting unit level. Goodwill is
only tested when a triggering event occurs thacatds the fair value of an entity may be belowc#sying amount. This amendment
should be applied prospectively to goodwill exigtas of the beginning of the period of adoption aed goodwill recognized in annual
periods beginning after December 15, 2014, andiitperiods within annual periods beginning aftecBmber 15, 2015. Early
application was permitted.

The Company adopted ASU No. 2014-02 effective Janbia2013. The Company elected to amortize godawd#r 10 years and test
goodwill for impairment at the entity level wheretk is a triggering event. When evaluating goodfwilimpairment, the Company first
considers using the qualitative approach provideBASB ASU No. 2011-08ntangibles — Goodwill and Other (Topic 350): Tegti
Gooduwill for Impairment If the qualitative approach is determined tormgpropriate or if it is more
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likely than not that the fair value of the Compasyess than its carrying value, the Company perfothe quantitative test to compare
the Company’s fair value with its carrying amountluding goodwill. If the fair value exceeds therrying value, goodwill is not
impaired. If the carrying value of a reporting uekiceeds its fair value, the excess amount witiesegnized as the impairment loss.
loss recognized cannot exceed the carrying amdugdadwill. The Company uses a discounted cash ftmdel to determine its fair
value. The assumptions used in this model are stamiwith those the Company believes hypotheti@aketplace participants would
use. Although the Company believes its assumptioaseasonable, actual results may vary signifigafihere were no impairment
charges recognized for goodwill for the years erdedember 31, 2014 and 2013.

Intangible Assets— Intangible assets consist of acquired custoniatioaships, trade names, contract backlog, nonedenp
agreements, favorable lease agreement, and deddiegienology (see Note 5). Intangible assets a@rded at their estimated fair va
on the purchase date. The Company uses third-paltation specialists in evaluating newly acquirgdngibles for significant
acquisitions. The fair value estimates are basealvaiable historical information and on future egfations and assumptions deemed
reasonable by management at the time of valuation.

Intangible assets that are deemed to have defivéi® are amortized to expense, primarily on agiitaline basis, over their estimated
remaining useful lives. For intangible assets #ratdetermined to have indefinite useful lives,@oenpany tests for impairment
annually, or more frequently if events or circumstes indicate that such assets might be impaireeliffipairment test consists of a
comparison of the fair value of the indefinite-livntangible asset with its carrying amount. If daerying amount of the indefinitered
intangible asset exceeds its fair value, an impaitnoss is recognized in an amount equal to thegss. The fair value of the indefinite-
lived intangible asset is determined using a dietedifuture cash flow analysis, and the Compang assumptions that are consistent
with internal projections and operating plans. TQmmpany believes these assumptions are compacatilede that would be used by a
market participant. There were no impairment chargeognized for the years ended December 31, 20d£2013.

Valuation of Long-Lived Assets— The Company reviews its long-lived assets, iniciggoroperty and equipment and intangible assets
with finite lives, for impairment whenever eventschanges in circumstances indicate that the gagrgmounts of the assets may not be
fully recoverable. If the total of the expected isecdunted future net cash flows is less than theyicey amount of the asset, a loss is
recognized for any excess of the carrying amouat thwe fair value of the asset. There were no impamt charges recognized for the
years ended December 31, 2014 and 2013.

Deferred Revenue— Deferred revenue consists of fees billed to qusts in advance of the period in which productspaceided and
services are performed. The majority of the Comjsadgferred revenue is for fees received for palions, newsletters, web hosting,
database subscriptions and software. For theseaotsitthe Company recognizes the revenue rataielytbe terms of the subscriptions.

Foreign Currency Translation — For all the Company’s foreign subsidiaries, theal currency is designated as the functional
currency. Accordingly, assets and liabilities oflsisubsidiaries are translated into U.S. dollath@exchange rate in effect at the
consolidated balance sheet date, and equity accavatranslated at historical rates. Income apérese items are translated using the
weighted-average exchange rate for the period inlwihose elements were recognized. The resultamgltation adjustments are shown
as “Foreign currency translation adjustments” im @onsolidated Statements of Loss and Compreheheig Foreign currency
translation adjustments resulted in a decreasestabmars’equity of $67 and $1,804 during the years endecbéer 31, 2014 and 20:
respectively.
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Gains and losses arising from foreign currencysaations are recorded in “Selling, general, andiaidtnative expenses” in the
Consolidated Statements of Loss and Comprehensiss Winless related to intercompany loans, whichesr@rded in “Other (expense)
income, net” in the Consolidated Statements of lamgs Comprehensive Loss. During the year endedrbleee31, 2014, the foreign
currency transaction losses recorded in “Sellirgnegal, and administrative expenses” and “Othgo€pge) income, net” were $536 and
$1,380, respectively. During the year ended Decerdbe2013, the foreign currency transaction gagnerded in “Selling, general, and
administrative expenses” were $307 and no gaithssses were recorded to “Other (expense) income, ne

Share-Based Compensatior— Share-based payments to employees are recogniieel Consolidated Statements of Loss and
Comprehensive Loss based on their estimated ged@ffdir values, and the expense is recognizedtbearequisite service period. The
Company uses the Black-Scholes option-pricing mumldetermine the fair value of its option awartitha time of the grant.

Income Taxes— The Company accounts for income taxes in accaalaith ASC 740Income TaxesDeferred tax liabilities and
assets, which are computed on the estimated intaxneffect of temporary differences between finahand tax base in assets and
liabilities, are determined using the respectiventn/’s tax rate expected to be in effect when sex@ actually paid or recovered. ASC
740 outlines that a valuation allowance to redusfemed tax assets is established when it is nilaely lthan not that some portion or all
of the deferred tax assets will not be realizedifée as a substantiated likelihood of more tha# )0

The Company establishes reserves for income takes vdespite the belief that its tax positionsfallg supportable, it believes that its
positions may be challenged and disallowed by wartax authorities. The consolidated tax provisind related accruals include the
impact of such reasonably estimable disallowanseteamed appropriate. To the extent that the pleltab outcome of these matters
changes, such changes in estimates will impadhtteame tax provision (benefit) in the period in sinisuch determination is made.
ASC 740 requires a company to recognize the firstatement effect of a tax position when it igealikely-thannot that based on tl
technical merits of the position, the position vid sustained upon examination. See Note 8 fouslson on uncertain tax positions.

Tax filings for various periods are subject to alnyi tax authorities in most jurisdictions where thompany conducts business. These
audits may result in assessments of additionaktthe are resolved with the authorities or throtighcourts. The Company has
provided for taxes for uncertain tax positions vehassessments have been received and the moyetlikal not threshold is not met.
The Company classifies interest and penaltiesaeltat uncertain tax positions as income taxesdrfittancial statements.

Concentrations— As of December 31, 2014 and 2013, the top five@amers with the highest accounts receivable bakrepresented
16% and 14% of net accounts receivable, respegtiVéle Company has not experienced significanel®sslated to accounts
receivable.

The Company earned approximately 89% of its t@aénue from customers based in the United Statérsgdilhe year ended
December 31, 2014, compared with 94% during the geded December 31, 2013.

Comprehensive Loss— Comprehensive loss is the change in equity afsintess enterprise during a period from transastéon other
events and circumstances from nonowner sourcesimglated other comprehensive loss for the yearecbécember 31, 2014 and
2013 consisted of foreign currency translationdgss
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Self-Funded Medical Plans— The Company maintains self-funded medical inscedor its employees based in the United States.
Self-funded medical plans include a health maimeaarganization, a preferred provider organizatéom point-of-service health care.
The Company records an incurred but unpaid claaillty for self-funded medical plans in the “Accds payable and accrued
expenses” line of the Consolidated Balance Sh&bts.estimate is based on claims and enrolimerat pliatvided by the healthcare
provider.

Reclassifications— Certain prior-year amounts in the Consolidateate®hents of Balance Sheets such as Prepaids antévi€Bquity
have been reclassified to conform to the curreat-peesentation.

New Accounting Pronouncements— In May 2014, the FASB issued ASU No. 2014-B@yvenue from Contracts with Customers
which outlines a single comprehensive model foitiestto use in accounting for revenue arising fraontracts with customers. For
nonpublic entities, ASU 2014-09 is effective fonaal reporting periods beginning after December2D3,7, and interim reporting
periods within annual reporting periods beginniftgraDecember 15, 2018. The Company is evaluatiegrhpact that the update will
have on the Company’s consolidated financial statém

In December 2014, the FASB issue ASU No. 2014Bl&iness Combinations (Topic 805): Accounting di@nkifiable Intangible Assets
in a Business Combination (A Consensus of the Rri@@mpany Counciljyhich offers eligible private companies an alteireafor the
recognition of certain identifiable intangible assacquired in a business combination. Under tkesreative, a private company would
no longer recognize separately from goodwill théfeing intangible assets: noncompete agreemerdsastomer-related intangible
assets that cannot be separately sold or licef$edalternative is effective prospectively uponfihg eligible transaction entered into
in the fiscal year beginning after December 15,52@hd will apply to all future transactions aftiee adoption date. Early adoption is
permitted. Upon adoption of the alternative, antgmtould continue to measure existing customeatesl intangible assets and
noncompete agreements in accordance with ASCI8&hgibles — Goodwill and Otheaind should not reclassify or subsume them
goodwill. A private company that elects this altime must also elects ASU No. 2014-02. Howeverjeate company that elects ASU
No. 2014-02 is not required to adopt the amendmiarttis Update. The Company is evaluating the ichpizat the update will have on
the Company'’s consolidated financial statementsddpted.
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ACQUISITIONS
2014 Acquisitions
IntierraRMG_Acquisition

On January 6, 2014, the Company acquired 100%eodtitstanding shares of IntierraRMG Pty Limitedi@imaRMG) for $21,563 in
cash. IntierraRMG is a provider of mining databasaiging reports, consulting services and mine maghbke global mining industry.
The acquisition of IntierraRMG will expand the Coamy’s portfolio of products for the metals and miindustry. The IntierraRMG
acquisition is considered to be a business baseldeocriteria outlined in ASC 80Business Combinationas a result, the Company is
required to recognize the assets acquired andifiebiassumed at fair value as of January 6, 20hé.following table represents the
purchase price allocation:

Current asset:

Cash $ 1,45¢
Accounts receivabl 1,551
Other current asse 258
Fixed Asset: 61
Deferred tax asse 625
Other asset 37
Current liabilities:
Accounts payabl (375)
Accrued expense (277
Unearned revent (2,29¢)
Accrued compensatic (785)
Other current liabilitie (310
Deferred tax liabilities (2,986
Net Assets acquire (3,04))
Definite-lived intangible assets acquir 10,68¢
Goodwill 13,91¢
Total purchase pric $21,56!

Identifiable intangibles include trade name of $3dBstomer relationships of $2,146, technologylg#i$1, database of $5,812 and
noncompete agreements of $984. The goodwill arifsiog the acquisition primarily consists of synegexpected from combining the
operation of IntierraRMG and the Company. The gdidecognized in the acquisition is deductible fak purposes.

The Company recognized $766 of acquisition-relatests during the year ended December 31, 2014 eTdeests are included in
“Selling, general, and administrative expenseghaConsolidated Statements of Loss and Comprehehsss.

iPartners Acquisition

On January 9, 2014, the Company acquired the dbé&issets and liabilities associated with iPartidr§, (iPartners) for $11,511 in
cash and contingent payments up to $1,905. Thedhie of the contingent consideration was deteedhto be $930 at the acquisition
date. As the result of the acquisition, $5 of pieting liability recognized by the Company was IeektiPartners is a provider of busin
intelligence solutions to property and casualty Efiednsurance companies. The acquisition
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further diversified the product offering of the Cpamy. The iPartners acquisition is considered ta basiness based on the criteria
outlined in ASC 805Business CombinationsAs a result, the Company is required to recogttizeassets acquired and liabilities
assumed at fair value as of January 9, 2014. Tilewfog table represents the purchase price aliooat

Current asset:

Accounts receivable $ 53¢

Prepaids 97

Deposits 1C
Fixed Asset: 18t
Current liabilities:

Accrued expense (13

Unearned revent (400

Net Assets acquire 41¢
Definite-lived intangible assets acquir 3,15(
Goodwill 8,86¢
Total purchase pric $12,43¢

Identifiable intangibles include trade name of $88Gstomer relationships of $700, technology of(bdBd noncompete agreements of
$1,200. The goodwill arising from the acquisitiainparily consists of synergies expected from cormyrihe operation of iPartners and
the Company. The goodwill recognized in the actjoisiis deductible for tax purposes.

The Company recognized $74 of acquisition-relatestduring the year ended December 31, 2014. Tdueste are included irSelling,
general, and administrative expenses” in the Cauhsteld Statements of Loss and Comprehensive Loss.

Other 2014 Acquisitions

On July 18, 2014, the Company acquired the defasseits associated with the Bank Insight segmehtarinson Reuters (Markets)
LLC (Bank Insight) for $200 in cash. Bank Insightpides data and analytics that cover the UnitedeStbanking industry to financial
institutions, community banks and related markghsents.

On August 21, 2014, the Company acquired the defassets associated with World Mine Cost Data Engbalnc. (Minecost) for $2¢
in cash, $71 of was paid in 2014 and the remaitarfzge paid during 2015. Minecost provides its cors in the mining industry with
production cost data and economic models of minds@ining projects throughout the world.

Both acquisitions were accounted for as asset sitipmis as they do meet not meet the business catid criteria outlined in ASC
805, Business Combinations
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2013 Acquisitions
Multimedia Research Group Acquisition

On August 1, 2013, the Company acquired the defassgéts and liabilities associated with MultimeRlésearch Group (MRG
Acquisition) for $1,139 in cash, net of working @¢apadjustment of $6, and an estimated futureiogent payment of $200. The MRG
Acquisition further diversified the product offegmf the Company. The MRG Acquisition is considet@tie a business based on the
criteria outlined in ASC 803Business CombinationsAs a result, the Company is required to recogtiizeassets acquired and liabilit
assumed at fair value as of August 1, 2013.

The following table represents the purchase priceation of the MRG Acquisition:

Accounts receivabl $ 137
Deferred revenu (259

Net identifiable liabilities assume (116
Definite-lived intangible assets acquir 83C
Goodwill 62E
Net assets acquire $1,33¢
Cash $1,14¢
Contingent consideratic 20C
Purchase price adjustme (6)
Total consideration transferr $1,33¢

Identifiable intangibles include customer relatioips of $170, database content of $550 and noncengggeements of $110. The
goodwill arising from the acquisition primarily csists of synergies expected from combining the atpmrs of MRG and the Company
and was assigned to the media and communicatipostieg unit. The goodwill recognized in the acdfios is not deductible for tax
purposes.

The Company recognized $9 of acquisition-relatestscduring the year ended December 31, 2014. Tdusde are included in “Selling,
general, and administrative expenses” in the Cathstald Statements of Loss and Comprehensive Loss.

The fair value of the contingent consideration wetermined based on the estimated renewal raté MRS contracts up for renewal
between the acquisition date and December 31, 2Z&1tBe end of 2013, the contingent consideratias wettled for $140. The paym
was made in the first quarter of 2014 and the payabs included in the “Accounts payable and aaterpenses” in the accompanying
Consolidated Balance Sheet. The decrease of $ér malue was included in the accompanying Costéd Statements of Loss and
Comprehensive Loss as “Other income, net”.
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4. PROPERTY AND EQUIPMENT

Property and equipment, as well as accumulatecedigtion and amortization associated with leaseimfiovements, as of
December 31, 2014 and 2013, are as follows:

2014 2013
Leasehold improvements $ 10,93 $ 9,28t
Computer equipment and softw 13,65¢ 9,991
Building and improvement 2,671 2,647
Land improvement 1,18¢ 1,19t
Furniture and fixture 2,704 2,111
Office equipmen 1,081 722
Vehicles 22 1€
32,25: 25,96°
Less accumulated depreciation and amortize (10,697 (6,759
Construction in progres 21,55¢ 19,20¢
38C 53z
Property and equipment, r $ 21,93¢ $19,74:

Depreciation expense, including amortization expesfdeasehold improvements, was $5,440 and $4¢5li8e years ended
December 31, 2014 and 2013, respectively. Depieniaixpense is included in “Depreciation and amaation” in the Consolidated
Statements of Loss and Comprehensive Loss. Foreties ended December 31, 2014 and 2013, SNL rexmy$b1 and $322,
respectively, of loss on disposal of assets. The ¢tm disposal of assets is included in “Sellirgyegal, and administrative expenses” in
the Consolidated Statements of Loss and Comprehehsss.
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5. GOODWILL AND OTHER INTANGIBLE ASSETS

Goodwill — The following tables present the Company’s godices of December 31, 2014 and 2013. The changediss carrying
amount is due to the acquisition detailed in Nqt&ABquisitions” and the effect of foreign currentranslation.

December 31, 201

Gross Carrying

Accumulated

Net Carrying

Business Combination Amount Amortization Value

Recapitalization $ 241,23 $ (48,24) $ 192,98
Datatrac Corp 4,01¢ (80%) 3,21z
Highline Data 8,97¢ (1,795 7,181
MediaCensu: 761 (152) 60¢
SwiftKknowledge 1,31t (263) 1,052
Metals Economics Grou®) 5,09¢ (1,020 4,07¢
Multimedia Research Grot 625 (89) 53€
iPartners 8,86¢ (86¢) 8,00(
IntierraRMG®) 12,74¢ (1,267 11,48¢
Total Goodwill $ 283,64 $ (54,499 $ 229,14!

December 31, 201

Gross Carrying

Accumulated

Net Carrying

Business Combination Amount Amortization Value

Recapitalization $ 241,23 $ (24,12 $ 217,11
Datatrac Corp 4,01¢ (402 3,61¢
Highline Data 8,97¢ (89¢) 8,07¢
MediaCensu: 761 (76) 68<
SwiftKknowledge 1,31¢ (132 1,18:
Metals Economics Grou(® 5,552 (55%) 4,997
Multimedia Research Grot 625 (26) 59¢
Total Goodwill $ 262,47 $ (26,21) $ 236,26t

(1) Goodwill for MEG and IntierraRMG was recordedGanadian dollars and Australian dollars, respelsti Therefore changes in foreign
currency exchange rates between these currendebham).S. dollar will impact gross carrying val

The Company adopted ASU No. 2014-02 in 2013 anttedeto amortize all goodwill existing as of Jaryudy 2013, and new goodwill
recognized thereafter over 10 years. The amonizakpense recognized during the year ended Dece3tb2014 and 2013 was
$28,362 and $26,211, respectively. Amortizationesge is included in “Depreciation and amortizationthe Consolidated Statements
of Loss and Comprehensive Loss. There was no ev#atl during the years ended December 31, 2012@t8l that would trigger an
impairment test for goodwill. The weighted-averageortization period is 10 years for all goodwillafDecember 31, 2014 and 2013.

During 2013, the Company recorded a $2,393 incrieageodwill. This adjustment was to correct ther(any’s August 17, 2011
recapitalization purchase accounting attributabléeferred tax liabilities. The Company determitteglimpact of this adjustment was
not material to the annual consolidated finandi@esnents of previous periods and the effect ofingathis adjustment was not material
to the 2013 annual consolidated financial statement
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Other Intangible Assets— As outlined below, the Company’s trade name issatered to be an indefinite-lived intangible asdat to
the Company’s history of strong sales and cash flevformance, which are expected to continue ferftheseeable future.

The Company conducts impairment tests of intangibbets with indefinite lives annually on October ivhen circumstances arise that
indicate a possible impairment may exist. If the ¥alue of an evaluated asset is less than itk batue, an impairment charge is
recorded. The Company did not recognize any impaitroharges related to the Company’s trade naniegltire years ended
December 31, 2014 and 2013.

Intangible assets and accumulated amortizatioof Becember 31, 2014 and 2013, consist of thevigfig:

2014
Accumulated
Weighted-average Gross Net
Amortization Period Carrying Value Amortization Carrying Value
Definite-lived intangible asset:
Acquired trade nam 6.1 years $ 4,48: $ (2,339 $ 2,14:
Customer related intangibl 14.4 year: 108,10¢ (24,05¢) 84,05¢
Technology related intangibl 4.8 years 120,78 (83,589 37,19¢
Favorable leas 21.6 years 7,00( (1,099 5,90¢
Non-compete agreeme 4.3 years 2,74¢ (879 1,87(C
Contract backloy 5 years 8,007 (5,407%) 2,60¢
Content 9.1 years 9,34 (1,209 8,13¢
Total definite-lived intangible asset: 9.4 years 260,46¢ (118,56() 141,90¢
Indefinite-lived intangible asset:
Trade namd?® Indefinite 30,20( — 30,20(
Total intangible asse $ 290,66t $ (118,56() $ 172,10¢
(1) Represents the Comp¢'s trade name
2013
Accumulated
Weighted-average Gross Net
Amortization Period Carrying Value Amortization Carrying Value
Definite-lived intangible asset:
Acquired trade nam 5.7 years $ 3,624 $ (1,959 $ 1,571
Customer related intangibl 14.4 year: 105,34. (16,507) 88,84(
Technology related intangibl 4.8 years 119,01¢ (58,889 60,12¢
Favorable leas 21.6 year: 7,00( (770 6,23(
Non-compete agreeme 5 years 612 (220 39z
Contract backloy 5 years 8,007 (3,807 4,20¢
Content 8 years 3,70¢ (99 3,61«
Total definite-lived intangible asset: 9.4 years 247,21 (82,229 164,98
Indefinite-lived intangible asset:
Trade namdd Indefinite 30,20( — 30,20(
Total intangible asse $ 277,41 $ (82,229 $ 195,18

(1) Represents the Comp¢'s trade name
The change in gross carrying amount is due to ¢ljaiaition detailed in Note 3, “Acquisitions” arfteteffect of foreign currency
translation.

The aggregate amortization expense recognizedgithinyears ended December 31, 2014 and 2013, 362388 and $35,167,
respectively. Amortization expense is includedepreciation and amortization” in the Consolidai&dtements of Loss and
Comprehensive Loss.
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The estimated aggregate amortization expense &br @ahe next five years and thereafter is a®vadt

Years Ended December 31

2015 $ 34,56¢
2016 25,05
2017 9,71(
2018 9,68t
2019 9,311
2020 and thereaftt 53,58:

$141,90¢

6. LONG-TERM DEBT
Long-term debt as of December 31, 2014 and 2018isisrof the following:

2014 2013
Term Loan, net of discount $268,56¢ $266,96°
Revolving Loar — 7,00(
Total 268,56¢ 273,96
Less current portion of lo-term debt, net of discou (2,089 (2,727
Long-term debt, net of discou $266,48: $271,241

2014 Credit Facility — On January 21, 2014, the Company amended ande@staicredit facility entered into on October 2812 (the
Refinancing). The amended facility consists of @%236 term loan (New Term Loan) and a $30,000Ivavg credit facility (New
Revolver Loan). The proceeds from the Refinanciegenused to pay off the outstanding old term Idfa$269,236, unpaid interest
expense and to finance the IntierraRMG acquisifidve New Term Loan matures on October 23, 2018mdNew Revolver Loan
matures on October 23, 2017.

The New Term Loan consists of mandatory quartenitygipal installments of 0.25% or $698. In addititime Company is required to
make a mandatory prepayment subsequent to theferatio fiscal year based on the Company’s excessftravs, as defined by the
amended and restated credit agreement. The exagis$lew principal prepayment for 2013 was paidvarch 31, 2014 and was
calculated as 50% of the Excess Cash Flows. Thesexaash flow prepayment is applied against thedsded first four quarterly
principal installments following the date of prepasnt. During 2014, the Company made principal paysen the New Term Loan of
$9,353, consisting of $698 of scheduled principatallment and $8,655 of excess cash flow pringipapayment, which will be applit
against the next four scheduled quarterly prindipstiallments subsequent to March 31, 2014.

The Company can elect the borrowing type undeNtne Term Loan to be either ABR borrowing or Eurdaioborrowing. ABR
borrowing bears interest at a rate equal to therAdtte Base Rate plus an applicable margin. Eusvdmbrrowing bears interest at a rate
equal to the adjusted London Interbank Offered RABOR) for the interest period plus an applicaplargin. The Alternate Base Rate
is determined by reference to the greatest of theePRate, the federal funds effective rate pl&sdf/1.00% or one-month Adjusted
LIBOR plus 1.00%. The Adjusted LIBOR is the prodatthe LIBOR for such interest period and Statyiteeserve subject to a floor
1.00%. The applicable margin is 2.50% and 3.5%ABR borrowing and Eurodollar borrowing, respectivefhe weighted average
interest rate for the borrowings under the New Teoan was 4.50% for the year ended December 34.201
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The Company can elect the borrowing under the NewoRer Loan to be either ABR borrowing or Eurodolborrowing. ABR
borrowing bears interest at a rate equals to therdte Base Rate plus an applicable margin. Ellesdmrrowing bears interest at a
rate equal to the adjusted London Interbank Off€&tate (LIBOR) for the interest period plus an aggihle margin. The Alternate Base
Rate is determined by reference to the greatetbiedPrime Rate, the federal funds effective rats /2 of 1.00% or one-month
Adjusted LIBOR plus 1.00%. The Adjusted LIBOR igthroduct of the LIBOR for such interest period &tatutory Reserve, subjeci
a floor of 1.00% to 1.25%. The applicable marginABR borrowing is 2.00% to 3.25%, based upon #wetage ratio as of the date of
determination. The applicable margin for Eurodoliarrowing is 3.00% to 4.25%, based upon the |leyeeratio as of the date of
determination. The weighted average interest @téhe borrowings under the New Revolver Loan w28% for the year ended
December 31, 2014. There was no outstanding bongpwnder the New Revolver Loan at December 31, 2014

The Company is required to pay a commitment feakigu0.50% per annum on the daily unused commitsnefthe revolver loan
during the preceding quarter, and an annual $18%rastrative fee payable due on October 23 of easzr.

The Company is subject to a Maximum Leverage Rasaefined by the credit agreement, if the Revdlean is outstanding for more
than 15 days in a given quarter. The required Marinb.everage Ratio was 5.25:1.00 at December 314.2le Company calculated
its Leverage Ratio to be 3.25:1.00 at Decembe2314. Management believes the Company is in comgdiavith all loan covenants at
December 31, 2014.

Principal payments (excluding excess cash flowsrgays) on long-term debt at December 31, 2014asfellows:

Years Ending December 31

2015 $ 2,09«
2016 2,792
2017 2,79z
2018 262,20¢
Total $269,88:

Transaction costs incurred in connection with tlefifincing were accounted for in accordance witicAS0, Debt. The total
transaction costs incurred were $1,011, of whichO$8as capitalized and recorded in “Other Assetshe Consolidated Balance she
As a result of the Refinancing, the Company wrdté8,435 of unamortized deferred transaction cests original issuance discount
associated with the 2012 Credit Facility. This wentfff is included in “Loss on extinguishment of tfein the Consolidated Statements
Loss and Comprehensive Loss. The remaining $8,84fnortized deferred transaction costs and $1,68fnortized original issuance
discount (OID) associated with the 2012 Credit Fgcind the capitalized transaction costs assediatith the Refinancing were
allocated to the Term Loan and the Revolver Lodme ffansaction costs and OID are being amortizéutéoest expense over the Term
Loan’s and the Revolver Loan’s respective termagitiie effective interest method and straight-itethod, respectively.

Amortization of the transaction costs for the Reficing was $1,925 for 2014, and is included inéflast expense” in the Consolidated
Statements of Loss and Comprehensive Loss. Theantiaed deferred transaction costs were $7,826eaebber 31, 2014.
Amortization of remaining OID associated with tf@2 Credit Facility was $295 for 2014, and is imgd in “Interest expense” in the
Consolidated Statements of Loss and Comprehensise. The unamortized OID were $1,314 at Decemhe2(®14.
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2012 Credit Facility — Prior to the Refinancing, the Compasygredit facility consisted of a $275,000 term I¢@d Term Loan) and
$30,000 revolving credit facility (Old Revolver Leg The Term Loan matured on October 23, 2018 hadrevolver Loan matured on
October 23, 2017.

The Old Term Loan consisted of mandatory quarterigcipal installments of 0.25% or $688. In additithe Company was required to
make a mandatory prepayment subsequent to theferatio fiscal year based on the Company’s excessftaws, as defined by the
credit agreement. The excess cash flow principgpgyment for 2012 was paid on April 30, 2013 and ealculated as one-quarter of
50% of the Excess Cash Flows. During 2013, the Gmmypade payments on the Old Term Loan of $5,00t%sisting of $1,077
scheduled principal installments, $986 Excess G&slv principal prepayment, and $3,014 voluntarypasanent of principal. The
Excess Cash Flow principal prepayment was appl@ihat the scheduled principal installment fordkeond quarter and the third
quarter of 2013. There was no outstanding borrowimder the Old Revolver Loan at December 31, 2013.

The Company could elect the borrowing under the T&ldn Loan to be either ABR borrowing or Eurodobarrowing. ABR borrowing
bore interest at a rate equals to the Alternate Bage plus an applicable margin. Eurodollar boimgvbore interest at a rate equal to
adjusted London Interbank Offered Rate (LIBOR)tfar interest period plus an applicable margin. Alernate Base Rate was
determined by reference to the greatest of thedRate, the federal funds effective rate plus 1/2.@0% or one-month Adjusted
LIBOR plus 1.00%. The Adjusted LIBOR was the pradafcthe LIBOR for such interest period and Statyteeserve subject to a floor
of 1.25%. The applicable margin is 3.25% and 4.268#ABR borrowing and Eurodollar borrowing, respeely. The weighted average
interest rate for the Old Term Loan was 5.5% ferttelve months ended December 31, 2013.

The Company can elect the borrowing under the @idoRrer Loan to be either ABR borrowing or Eurodolborrowing. ABR
borrowing bore interest at a rate equals to therAlte Base Rate plus an applicable margin. Eusrdmbrrowing bore interest at a rate
equal to the adjusted London Interbank Offered Ra®OR) for the interest period plus an applicabvlargin. The Alternate Base Rate
was determined by reference to the greatest dPtimee Rate, the federal funds effective rate pf@sof 1.00%, or one-month Adjusted
LIBOR plus 1.00%. The Adjusted LIBOR was the pradafcthe LIBOR for such interest period and Statyteeserve subject to a floor
of 1.25%. The applicable margin was 2.75% to 3.268ABR borrowing and 3.75% to 4.25% for Eurodolarrowing, based upon the
leverage ratio as of the date of determination. Whighted average interest rate for the borrowingger the Old Revolver Loan was
6.5% for the year ended December 31, 2013.

The Company was required to pay a commitment feale¢q 0.50% per annum on the daily unused comnmmtsnef the Revolver Loan
during the preceding quarter, and an annual $18%rastrative fee payable due on October 23 of easzr.

The Company was subject to a Maximum Leverage Rasialefined by the credit agreement, if the Rearolwan was outstanding for
more than 15 days in a given quarter. The requMadimum Leverage Ratio was 5.75:1.00 at DecembgeP@13. The Company
calculated its Leverage Ratio to be 3.62:1.00 atelbber 31, 2013.

Amortization of the transaction costs related ®®id Term Loan and Old Revolver Loan was $120%2)d79 for 2014 and 2013,
respectively, and was included in “Interest expéits¢he Consolidated Statements of Loss and Cohemsive Loss. The Old Term
Loan was issued at a 1% discount. This discountamaxtized to interest expense using the effedtiterest rate method over the term
of the Old Term Loan. Amortization of the discowds $22 and $407 for 2014 and 2013, respectively vaas included in “Interest
expense” in the Consolidated Statements of Los<Camdprehensive Loss.
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FAIR VALUE OF ASSETS AND LIABILITIES

The carrying value of cash and cash equivalentsuats receivable and accounts payable approxifagtealue because of the short-
term maturities of these instruments.

The contingent consideration relates to the Comigaamquisition of iPartners on January 9, 2014 weasrded at fair value on the
acquisition date. The fair value of the contingemsideration was determined based on the unoliderivgout of the estimated post-
acquisition financial results of iPartners throwgintain dates. The Company recalculates the faievef the contingent consideration at
each reporting date. At December 31, 2014, thevidire of the contingent consideration was detegchito be zero due to the likelihood
of meeting certain targets as outlined in the paselagreement being remote. The $930 decrease valize was included in “Selling,
general, and administrative expenses” in the Cauhsteld Statements of Loss and Comprehensive Loss.

During 2013, the Company reached an agreementthétiellers of Metals Economic Group Incorporage®D12 acquisition, to settle
the contingent consideration associated with tlaatsaction with a cash payment of $1,782. This matrwas made during 2014. The
contingent consideration was reclassified to “Aatsipayable and accrued expenses” in the accompma@yansolidated Balance Sheet
as of December 31, 2013.

The Company also measures certain assets, includdegnite intangible assets and long-lived ass#t&ir value on a nonrecurring
basis. These assets are recognized at fair valea imitially valued and when deemed impaired. SeteN.

INCOME TAXES

The provision for income taxes is comprised offtiilwing for the years ended December 31, 2014 2018B:

2014 2013
Current:
u.s. $ (215 $ 4C
Foreign (1,477) (989)
Total curren (1,68%) (949
Deferred:
u.s. 42t 34¢
Foreign 1,63¢ (212)
Total deferrec 2,06: 13¢€
Total income tax benefit (expens $ 37¢ $(817)

The geographic sources of net loss before incomestare as follows for the years ended Decembe2@®H and 2013:

2014 2013

uU.S. $(53,96(  $(46,18))
Foreign (2,326) (1,865
Net loss before income tax $(56,297) $(48,047)
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The Company is a limited liability company taxedaggartnership and as such federal taxable incom®ther items are passed through
to its members. The Company is only subject tcagetocal U.S. income taxes. The Company’s subsatiaare pastiirough entities fc
federal income tax purposes with the exceptiomdd subsidiaries. One U.S. subsidiary is subgecbtporate income tax and two
foreign subsidiaries are not disregarded for fddecmme tax purposes. The Company recognizedahtiat benefit of $166 and a total
tax expense of $1,201 during the years ended DemeBih 2014 and 2013, respectively, related tforsign subsidiaries. This tax
benefit and tax expense are related to foreignidiaes subject to income taxes in their respeckdcal jurisdictions.

The Company'’s operations in Pakistan benefit framxaholiday. The tax holiday is renewed annudilpugh the year 2016. As such,
the Company’s local Pakistan taxable income derfvath export activities in support of operationswnd the world is not taxed. The
tax holiday impact was approximately $400 usin@iporate tax rate of 34% and $566 using a corpadeaateate of 35% for the years
ended December 31, 2014 and 2013, respectivelgr &fe tax holiday expires, taxable income gendrayeour Pakistan operations v
be taxed at the normal corporate tax rate of 34%.

Deferred Income Taxes— Deferred income taxes reflect the net tax effaasing the enacted tax rate as stipulated by thietaslatior
of the respective countries) of temporary diffeesbetween the carrying amounts of assets anditlegbfor financial reporting
purposes and the amounts used for income tax pespdbe deferred income tax assets and liabilitilsded in the Consolidated
Balance Sheets as of December 31, 2014 and 20E3 éeow:

2014 2013
Deferred tax assets
PP&E $ 53 $ 20
Intangibles — 52
Debt and equity restructuring fe 11z 162
Unrealized Foreign Exchan 162 —
Capital loss carryforwar 16 18
Loss carryforwarc 684 —
Other 252 43
Total deferred tax asse $1,281 $ 29€
Deferred tax liabilities:
PP&E $ 391 $ 48C
Intangibles 3,011 2,012
Deferred Ren 104 —
Unrealized Foreign Exchan 29 —
Loan acquisition cost 99 —
Debt and equity restructuring fe — 19
Other 24 —
Total deferred tax liabilitie 3,65¢ 2,51(
Total net deferred tax liabilitie $2,37i $2,21¢

The Company records a valuation allowance whesritare likely than not that some portion of theediefd tax assets will not be
realized. The ultimate realization of the defert@dassets depends on the ability to generatecgirffitaxable income of the appropriate
character in the future and in the appropriatenigqurisdictions. As of December 31, 2014, the Camphas a valuation allowance of
$654. There was no valuation allowance as of Deeer@b, 2013.
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As of December 31, 2014 and 2013, the Company 636 &nd $828, respectively, of tax liabilities tethto uncertain tax positions for
one of the Company’s foreign subsidiaries. Theifpresubsidiary received a notification from thedbtaxing authority related to its
transfer pricing policy among other items. Manageni® currently appealing the proposed adjustmenits transfer pricing policy with
a ruling expected during 2015. The tax liabilitgludes estimated taxes, interests and penaltiesvasdecorded in the “Accounts
payable and accrued expenses” line item in therapaaying Consolidated Balance Sheets. The acaupkialties and interest
decreased in 2014 by $38 and increased in 2013 byl decrease in 2014 is due to a favorableguma portion of the uncertain tax
position.

Due to the Intierra acquisition in 2014, the Compeetorded $186 of tax liabilities related to uriagr tax positions concerning
Intierra’s transfer pricing policy prior to the agsjition, terms on intercompany loans between trdisubsidiaries, and withholdings on
deemed dividends among the Intierra subsidiarietalpenalties and interest accrued is $34 as oéber 31, 2014. The tax liability
includes estimated taxes, interests and penalti@svas recorded in the “Accounts payable and adceupenses” line item in the
accompanying Consolidated Balance Sheets.

The Company operates in 10 countries and is sutj@ntome taxes in most taxing jurisdictions inigbhit operates. The following
table summarizes the earliest tax years that remdiject to examination by the major taxing jurisidins in which the Company
operates. The major tax jurisdictions have theofeilhg tax years open to examination:

Jurisdiction Earliest Open Tax Yeal Jurisdiction Earliest Open Tax Yea
India 2008 United Kingdom 2008
Canads 2011 u.S. 2011
Pakistar 2008 Sweder 2009
Australia 2010 Philippines 2013

COMMITMENTS AND CONTINGENCIES

Leases— The Company leases office space and rental eguiponder various nocancelable operating lease agreements, which ¢
between April 30, 2015, and March 31, 2033, andiregvarious minimum annual payments.

Future minimum rental commitments as of Decembe2814, are as follows:

Years Ending December 31

2015 $ 4,86:
2016 4,75¢
2017 4,20z
2018 2,987
2019 2,06¢
2020 and thereaftt 12,64:
Total $31,51:

The Company has subleased a portion of a buildmigua cancelable agreement which expires Jun2038,. The preceding minimum
rent commitment amounts have not been reducedebsnthimum rents totaling $470, which are to be isgamtin the future under the
sublease.

Under the terms of the lease for its CharlottesyMirginia, headquarters office, the Company eagived and will continue to receive
abatements (Rent Credits) to be applied againstdidtash rent payments. At December 31, 2014pthédumulative Rent Credits
earned were approximately
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$10,503. The Company will continue to earn addaldRent Credits for certain landlord approved hndgdmprovements, including
maintenance and repair projects. The Company re@dkferred rent liability reflecting the diffecenbetween actual monthly cash r
payments and the straight-line rent expense. $it-diige rent expense is the total of the projeactash payments net of projected Rent
Credits and is allocated on a straight-line baser the term of the lease. As of December 31, 2thettotal deferred rent liability
recorded in the Consolidated Balance Sheet foCtiezlottesville, Virginia, headquarters office leagas approximately $789.

Rent expense is included in the Consolidated Serésrof Loss and Comprehensive Loss line itemledtiSelling, general, and
administrative expenses”. Rent expense, net obasklrental income, was $5,983 and $4,760 forehesyended December 31, 2014
and 2013, respectively. The sublease rental incoase$128 and $126 for the years ended Decemb@034, and 2013, respectively.
The terms of the lease for the Charlottesville loe@dters office provide for annual rent escalatioased on the lesser of 3% or 50% of
the change in the Consumer Price Index (CPI), &satkby the lease. The rent escalation termsamsidered contingent rents and not
included as part of the rent expense until thelaoa amount is known.

Distribution Agreement — On January 31, 2007, the Company entered intstakdition agreement with the owner of a proprigta
database that contains a compilation of certaia datinsurance companies. Under the terms of sighiition agreement, the Company
is granted a nonexclusive license to use the dsgatoa product development and market distributayran eight-year period. The
licensing fee related to the distribution agreenvesd $5,400 and $5,200 for the fiscal years endszemMber 31, 2014 and 2013,
respectively. These costs were reported in the @oladed Statements of Loss and Comprehensive &®5€osts of sales”. The
distribution agreement was renewed in 2011 andexilire in 2019. Future minimum commitments undierdontract are as follows:

Years Ending December 31

2015 $ 5,60(
2016 5,80(
2017 6,00(
2018 6,20(
2019 6,40(
Total $30,00(

Other — Various legal claims also arise from time to time¢he normal course of business, which, in thimiop of management, will
have no material effect on the Company’s consaidl&inancial statements.
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10. MEMBERS'’ INTERESTS

On August 17, 2011, the Company entered into tktb simended and restated operating agreement (fDpefgreement) which
provides certain provisions for the governancenef€Company as well as the transfer, issuance aledmation of members’ interests
(represented by units). The Company was authobyatie Operating Agreement and the Board of Dirscfthe Board) to issue up to
3,034 Class A voting units, 201 Class A nonvotingsiand 208 Class P units.

At December 31, 2014, 2 Class A voting units, 2085€ A nonvoting units and 6 Class P units werdatia for future grants.

The holders of Class A voting units are entitledme vote per unit and have rights to the profitd lmsses of the Company and
distributions from the Company as defined by the@png Agreement. The holders of Class A nonvotinigs have no voting rights &
have rights to the profits and losses of the Cormpama distributions from the Company similar to @lass A voting units. The holders
of Class P units have no voting rights and recdig&ibutions when there is a liquidation or salswbstantially all of the assets of the
Company. The Class P units are convertible int@hnonvoting units when any of the following etgeoaccur:

. sale of substantially all the assets of the Comg
. the Company conducts an initial public offering
. the Company converts to a corporati

The conversion is calculated based on the ratthegstimated fair value of the Class P units toneded fair value of the Class A
voting and nonvoting units at the time of the event

During the year ended December 31, 2014 and 26&3Company distributed $6,857 and $4,531 to its beemfor tax purposes.

Total compensation expense for unit-based memb#esests by type of unit is as follows:

2014 2013
Class A voting units $1,43¢ $1,571
Class P unit 95 96
Total uni-based membe’ interest expens $1,53:¢ $1,661

Class A Voting Units— The following summarizes the activities of Clé@ssoting units for the year ended December 31, 2014

Class A Voting Weighted-
Average Grant
Units Date Fair Value
Nonvested at January 1, 20 39 $ 93.0¢4
Grantec — —
Vested (16) 93.6¢
Forfeited — —
Nonvested at December 31, 2( 23 $ 92.5¢
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11.

Class A voting units are service-based awards faine@alue of Class A voting unit is based on teémeated grant date valuation of the
Company per unit. Class A voting units issued betbe 2011 Recapitalization were revalued usingribeapitalization date valuation
of the Company per unit. No Class A voting unitsevissued during the year ended December 31, A0ttweighted-average grant
date fair value of Class A voting units issued dgithe year ended December 31, 2013 was $137.94njier

The compensation expense for Class A voting usite¢ognized on a straight-line basis over theinggteriod, which is generally five
years, and is based on the number of awards uitlynekpected to vest. As of December 31, 2014tdtad remaining unrecognized
compensation expense related to nested Class A voting units net of estimated feufeis was $1,311, which will be recognized ov
weighted-average remaining requisite service pesfdd41 years.

Class P Units— The following summarizes the Class P unit ag#sgiduring the year ended December 31, 2014:

Class F Weighted-
Average Grant
Units Date Fair Value
Nonvested at January 1, 20 41 $ 6.94
Grantec — —
Vested (14) 6.94
Forfeited (1) 6.94
Nonvested at December 31, 2(C 26 $ 6.94

Class P units are service-based awards that mgnyberissued to members of management. The Compaayntined that Class P units
are very similar to options and the grant datevfaiue of Class A nonvoting options granted dutimgsame time could approximate the
fair value of Class P units. No Class P units wesaed during the years ended December 31, 2012Gi®I

The compensation expense for Class P units is niedjon a straight-line basis over the vestingogemwhich is generally five years,
and is based on the number of awards ultimatelyebepl to vest. As of December 31, 2014, the tetakining unrecognized
compensation expense related to nonvested ClasgsPnet of estimated forfeitures was $144, whidhlve recognized on a straight-
line basis over a weighted-average remaining régussrvice period of 1.65 years.

UNIT-BASED INCENTIVE PLAN

On August 17, 2011, the Company adopted a unitebasentive plan (Unit Incentive Plan) allowing tBeard to grant Class A
nonvoting units options to its employees, diregtarsl consultants up to 335 units minus the nurab@tass P units issued under the
Operating Agreement. On December 11, 2014, thedBaarended the Unit Incentive Plan to increase titleosized units by replacing
the aforementioned 335 units with 406 units. Urideramended plan, when calculating the total nurabanits available for the
granting of options, each option unit actually deahon or after November 1, 2014 is counted asumits if its strike price equals
market value at the grant date. In addition, edals<CP unit actually granted on or after Novembh&014 is also counted as two units.

Forfeited options and Class P units are placed lrdokhe option pool. All options issued under Ut Incentive Plan are service-

based and vest over five years. If an option hatdeises to be an employee of the Company or idiabes for any reason prior to
vesting of the units, all unvested units at theadttermination are forfeited. The vested unitsiex180 days after termination if not
exercised. In addition, options fully vest if thésea change in control of the Company.
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Total compensation expense for options for thes/eaded December 31, 2014 and 2013 is as follows:

2014 2013
Class A nonvoting options $43€ $261
Total uni-based compensation expel $43€ $261

Class A Unit Options— The Board have full and final authority to estsiothe terms and conditions of options, provideat the
exercise price must not be less than the estinfatetharket value of the Company’s Class A unittioa date of grant and the term must
not exceed ten years.

The following summarizes the Class A option acyivuring the year ended December 31, 2014:

Weighted-
Average
Class A Weighted- Contractual
Average Aggregate
Options Exercise Price Term Intrinsic Value
Outstanding balance at January 1, 2014 93 $ 93.92
Grantec 43 250.1%
Forfeited/expirec D 124.2¢
Exercisec D 80.4¢
Outstanding balance at December 31, 2 134 $ 144.6¢ 7.9t $ 7,85k
Vested or expected to vest at December 31, 12¢ $ 143.7¢ 7.9¢ $ 7,66¢
Exercisable at December 31, 2( 42 $ 84.9¢ 6.9¢ $ 4,03¢

The weighted average grant date fair value of tls<CA option awards granted during the years ebdsgmber 31, 2014 and 2013,
was estimated at $21.63 and $37.83, respectiveigguhe Black-Scholes option-pricing model wite fbllowing weighted-average
assumptions:

2014 2013

Expected term 4.58 year 5.86 year
Risk-free rate 1.52% 1.20%
Expected volatility 27.98% 29.76%
Dividend yield 1.19% 1.10%

Expected volatility is based on historical volagilof the Company’s unit price based on valuatidetermined by the Company’s
management. The expected term represents the ctuaianaturity of the option agreements and thienased future exercise of the
options. The risk-free rate is based on the yielde rate of the U.S. Treasury bonds with a remgimérm that approximates the
expected life of the options being valued. Thedbwvid yield is based on the recent distributiond pgithe Company.

As of December 31, 2014, the total remaining ungeced compensation expense related to nonvestes @l options, net of estimated
forfeitures, was $1,551. The compensation expeiilsbawecognized on a straight-line basis oveeraaining weighted-average
requisite service period of 3.59 years. The tatalnsic value of Class A options exercised du20d4 was $122.
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PENSION PLANS
Defined Benefit Plans

In accordance with Indian law, the Company sponaamsatuity plan, which is a defined benefit retimnt plan, covering qualified
employees in India. In addition, in accordance Atkistani law, the Company also sponsors a gyailan covering qualified
employees in Pakistan. Under both plans, the Cognpeovides for a lump-sum payment to eligible ergples, at retirement or
termination of employment based on the last draadarg and years of employment with the Company.

During the year ended December 31, 2012, the Coynarended the Pakistan gratuity plan so that gtileyees who completed at le
six months of service as of December 31, 2012 whgéble for the plan. Starting from January 1, 20the plan is no longer available
new participants and existing participants no loregen additional defined benefits for future sesegi

The plan assets and the present value of the defi@eefit obligations of both plans were valuedchgghe projected unit credit method.

Reconciliation of the beginning and ending balarafabe benefit obligations, fair value of the plssets and the funded status for all
defined benefit plans are as follows:

Changesin Benefit Obligation 2014 2013

Benefit obligation at beginning of year $ 94C $1,045
Service cos 65 51
Interest cos 23 18
Curtailment lost — ()]
Net actuarial los 77 (44)
Benefits paic (105) (37
Currency translation adjustmel 26 (78)
Benefit obligation at end of ye $1,02¢ $ 94C
Changein Plan Assets 2014 2013

Fair value of plan assets at beginning of y $ 307 $ 25€
Expected return on plan ass 34 24
Employer contribution 13¢ 94
Benefits paic (105) (37
Net actuarial gail 3 —

Currency translation adjustmet (4) (30
Fair value of plan assets at end of y $ 374 $ 307
Funded status at end of ye $ 652 $ 632
Amounts Recognized in Balance Sheet 2014 2013

Accrued pension liabilit— current $ (2 $
Accrued pension liabilit— long-term (650 (637)
Total $ (652) $ (63%)
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The net periodic benefit cost of the pension pfanshe years ended December 31, 2014 and 201&svislows:

Net Periodic Benefit Cost 2014 2013
Service cost $ 65 $51
Interest cost on projected benefit obligat 23 18
Expected return on plan ass (34) (24)
Net actuarial loss recogniz 75 (49
Total net periodic benefit co $12¢ $1

The weighted average actuarial assumptions useetémmine benefit obligations and net periodicigtatcost are:

Projected Benefit Obligation 201« 201:
Discount rate 8.5% 9.2%
Net Periodic Benefit Cost 2014 201:
Discount rate 8.5% 9.2%
Expected rate of return on plan as: 9.4% 9.€%
Rate of compensation incree 7.C% 7.C%

The benefits expected to be paid in each of théfinexfiscal years, and in the aggregate for ke fiscal years thereafter are as
follows:

2015 $ 99
2016 85
2017 74
2018 66
2019 59
202(-2024 271
Total $654

The Company plans to make contributions of $9éolbdia gratuity plan in 2015. The Company willkeano additional contributions
to the Pakistan gratuity plan as a result of thE228mendment.

Plan Assets

The India gratuity plan is a funded plan that isyaged and administered by Life Insurance CorpardtiéC) of India, a corporation

fully owned by the Government of India, which cd#tas the annual contribution required to be madéheé Company and manages the
investment as well as payouts under the plan. Tdregssets held by LIC totaled $292 and $241 aeber 31, 2014 and 2013,
respectively, and are primarily in the form of ladigovernment securities and high-quality corpdateds as allowed by the
Government of India.

The plan assets under the Pakistan gratuity plateth$81 and $66 at December 31, 2014 and 2048ectvely. The majority of the
plan assets are in the form of Pakistani governreectrities and money market funds that are tradezpen market.
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The fair values of Company’s plan assets as of béee 31, 2014 and 2013 by asset category arelas/fol

Quoted Prices ir

Fair Value as o Significant Other
Active Markets Significant

December 31, for Identical Observable Unobservable

2014 Assets (Level 1 Inputs (Level 2) Inputs (Level 3

Cash $ 5 $ 5 $ — $ —

Government securitie 77 77 — —
Insurer managed func 292 — — 292
Total $ 374 $ 82 $ — $ 292

Quoted Prices ir

Fair Value as o Significant Other
Active Markets Significant

December 31, for Identical Observable Unobservable
2013 Assets (Level 1 Inputs (Level 2) Inputs (Level 3)

Cash $ 13 $ 13 $ — $ —

Government securitie 52 52 — —

Money market fund 1 1 — —
Insurer managed func 241 — — 241
Total $ 307 $ 66 $ = $ 241

If the unobservable inputs are significant to thierall fair value measurement of a plan asset,plais asset will be classified under
Level 3 of the valuation hierarchy. The plan asseétis LIC are managed on a cash accumulation bakis fair value of the plan assets
is determined using the cash balance of the funsl fle expected return on plan assets as of Dece8hb2014. The expected rate of
return on assets was determined based on consistecdtavailable market information and historiceturns. Due to the actual return on
plan assets for 2014 is unknown as of Decembe2@14, the Company determined the expected intexsh on LIC-managed assets
was unobservable Level 3 input and, therefore sifled the LIC-managed assets as level 3 assets.

The following table presents the reconciliatiortte# beginning and ending balances of those platsaskssified within Level 3 of the
valuation hierarchy:

Balance at January 1, 20 $ 19]
Actual return on plan asse 18
Purchases, sales, and settlements 32
Transfer in and/or ot —

Balance at December 31, 20 241
Actual return on plan asse 25
Purchases, sales, and settlements 26
Transfer in and/or ot —

Balance at December 31, 20 $ 292

Defined Contribution Plans

The Company sponsors defined contribution plangidog all eligible U.S. employees and internaticgralployees. Under the plans,
employees may authorize the Company to withholdreim percentage of their compensation and thegaosnmay make matching
contributions depending on the local country’s iegents. Expense recorded for matching contrilpstimade during the year ended
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13.

14.

December 31, 2014 was $641 under the U.S. plai$884 under the international plans. Expense reddialematching contributions
made during the year ended December 31, 2013 v@&s@er the U.S. plan and $578 under the intematiplans.

RELATED PARTY TRANSACTIONS

One of the members of the Company holds equityests in an accounting firm that provides certaingervices to the Company. The
Company recognized tax fees of $298 and $332 cktatéhis accounting firm for the years ended Demen31, 2014 and 2013,
respectively. These costs are included in “Sellgeneral, and administrative expenses” in the CaryipaConsolidated Statements of
Loss and Comprehensive Loss.

During May 2012, certain executives of the Compaloyng with other investors became members of aifplcdompany that purchase
$46,800 note (Note) from the Company’s majoritysSlA voting unit holders. The Note pays intereshatgreater of an average
LIBOR rate, as defined by the Note agreement,attid of each calendar quarter, or 1.50% plus gimaf 6.75%. Principal and
interest payments are not required until the Natesurity date on May 30, 2018.

SUBSEQUENT EVENTS

Perr & Knight Acquisition — On March 26, 2015 the Company signed an agreetngnirchase certain assets of an insurance suppol
service provider for approximately $19,500. The @any expects to close on the acquisition in AILZ2

Merger with McGraw Hill Financial, Inc. — On July 24, 2015, the Company and its ownersredtimto an definitive Agreement and
Plan of Merger with McGraw Hill Financial, Inc. (MH) to sell all of the issued and outstanding egunterests of the Company for
$2.225 billion in cash, subject to working cap#aal other closing adjustments. The sale and me@xpected to be completed during
the third quarter of 2015, subject to certain ratpry approvals.

The Company performed a review for subsequent stbntugh August 10, 2015, the date the consolidfrt@ncial statements were
available for re-issuance.

*k kk k Kk
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