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April 12,2010
Dear Stockholder:

You are cordially invited to attend the annual meeting of stockholders (the Annual Meeting ) of Monotype Imaging Holdings Inc. (the Company )
to be held at 9:00 a.m., local time, on Thursday, May 13, 2010 at the offices of Goodwin Procter LLP, Exchange Place, 53 State Street, Boston,
Massachusetts 02109.

At this Annual Meeting, the agenda includes:
1. The election of two Class I directors for three-year terms;
2. To ratify the audit committee s appointment of Ernst & Young LLP as the Company s independent auditors for 2010; and

3. To consider and vote upon such other business as may properly come before the Annual Meeting or any adjournments or postponements
thereof.

Details regarding the matters to be acted upon at this Annual Meeting appear in the accompanying Proxy Statement. Please give this material
your careful attention.

If you are a stockholder of record, please vote in one of the following three ways whether or not you plan to attend the Annual Meeting: (1) by
completing, signing and dating the accompanying proxy card and returning it in the enclosed postage-prepaid envelope, (2) by completing your
proxy using the toll-free telephone number listed on the proxy card, or (3) by completing your proxy on the Internet by following the instructions
on your proxy card. It is important that your shares be voted whether or not you attend the meeting in person. Votes made by phone or on the
Internet must be received by 11:59 p.m., local time, on May 12, 2010. If you attend the Annual Meeting, you may vote in person even if you
have previously returned your proxy card or completed your proxy by phone or on the Internet. Your prompt cooperation will be greatly
appreciated.

Very truly yours,
Douglas J. Shaw

President and Chief Executive Officer
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500 Unicorn Park Drive

Woburn, Massachusetts 01801

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 13, 2010

NOTICE IS HEREBY GIVEN that the 20010 Annual Meeting of Stockholders (the Annual Meeting ) of Monotype Imaging Holdings Inc., a
Delaware corporation (the Company ), will be held on May 13, 2010, at 9:00 a.m. local time at the offices of Goodwin Procter LLP, Exchange
Place, 53 State Street, Boston, Massachusetts 02109, for the following purposes:

1. To elect two Class I directors nominated by the board of directors to serve until the 2013 Annual Meeting of Stockholders and until their
respective successors are duly elected and qualified or until their earlier resignation or removal from among the following nominees: Robert M.
Givens and Roger J. Heinen, Jr.

2. To ratify the audit committee s appointment of Ernst & Young LLP as the Company s independent auditors for 2010; and
3. To transact such other business as may be properly brought before the Annual Meeting and at any postponements or adjournments thereof.

Any action may be taken on the foregoing matters at the Annual Meeting on the date specified above, or on any date or dates to which, by
original or later postponement or adjournment, the Annual Meeting may be postponed or adjourned.

The board of directors has fixed the close of business on March 25, 2010 as the record date for determining the stockholders entitled to receive
notice of and to vote at the Annual Meeting and at any postponements or adjournments thereof. Only holders of record of the Company s
Common Stock, par value $0.001 per share (the Common Stock ), at that time will be entitled to receive notice of and to vote at the Annual
Meeting and at any postponements or adjournments thereof.

You are requested to authorize a proxy to vote your shares by filling in and signing the enclosed proxy card, which is being solicited by the
board of directors, and by mailing it promptly in the enclosed postage-prepaid envelope. You may also authorize a proxy to vote your shares by
telephone or over the Internet by following the instructions on your proxy card. Votes made by phone or on the Internet must be received by
11:59 p.m., local time, on May 12, 2010. Any proxy delivered by a holder of Common Stock may be revoked by a writing delivered to the
Company stating that the proxy is revoked or by delivery of a properly executed, later dated proxy. Holders of record of Common Stock who
attend the Annual Meeting may vote in person, even if they have previously delivered a signed proxy or authorized a proxy by telephone or over
the Internet, but the presence (without further action) of a stockholder at the Annual Meeting will not constitute revocation of a previously
delivered proxy.

By Order of the Board of Directors,

Janet M. Dunlap

Vice President, General Counsel and Secretary
‘Woburn, Massachusetts
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Monotype Imaging Holdings Inc.
500 Unicorn Park Drive

Woburn, Massachusetts 01801

PROXY STATEMENT

FOR 2010 ANNUAL MEETING OF STOCKHOLDERS
To Be Held On May 13, 2010

I. SOME QUESTIONS YOU MAY HAVE REGARDING THIS PROXY STATEMENT

Why am I receiving these materials?

This Proxy Statement and the accompanying Notice of Annual Meeting and proxy card are first being sent to stockholders on or about
April 12, 2010. The accompanying proxy is solicited on behalf of the board of directors of the Company. We are providing these proxy
materials to you in connection with our 2010 Annual Meeting of Stockholders of the Company to be held on May 13, 2010, at 9:00 a.m.
local time at Goodwin Procter LLP, Exchange Place, 53 State Street, Boston, Massachusetts 02109, and any postponements or
adjournments thereof (the Annual Meeting ). As a stockholder of the Company, you are invited to attend the Annual Meeting and are
entitled and requested to vote on the proposals described in this Proxy Statement.

Who may vote at the Annual Meeting?

You may vote all the shares of our Common Stock (the Common Stock ) that you owned at the close of business on March 25, 2010 (the
Record Date ). On the Record Date, the Company had 34,909,784 shares of Common Stock outstanding and entitled to vote at the meeting.
You may cast one vote for each share of Common Stock held by you on all matters.

What constitutes a quorum at the Annual Meeting?

The presence, in person or by proxy, of holders of a majority of all of the shares of Common Stock entitled to vote is necessary to

constitute a quorum for the transaction of business at the Annual Meeting. Abstentions and broker non-votes will be counted for purposes
of determining whether a quorum is present for the transaction of business at the Annual Meeting. A broker non-vote refers to a share
represented at the Annual Meeting which is held by a broker or other nominee who has not received instructions from the beneficial owner
or person entitled to vote such share and with respect to which, on one or more but not all proposals, such broker or nominee does not have
discretionary voting power to vote such share.
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Q. What proposals will be voted on at the Annual Meeting?

A. At the Annual Meeting, stockholders will be asked to: (1) elect two Class I directors of the Company, (2) ratify Ernst & Young as the
Company s independent auditors for 2010, and (3) transact such other business as may be properly brought before the Annual Meeting.

Q. How does the board of directors recommend I vote?

A. Please see the information included in the Proxy Statement relating to the proposals to be submitted to the vote of our stockholders. Our
board of directors recommends that you vote  FOR each of the proposals.
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Q. HowdolIvote?

A.  Whether you hold shares directly as the stockholder of record or indirectly as the beneficial owner of shares held for you by a broker or
other nominee (i.e., in street name ), you may direct your vote without attending the Annual Meeting. You may vote by granting a proxy or,
for shares you hold in street name, by submitting voting instructions to your broker or nominee. In most instances, you will be able to do
this either over the Internet, by telephone or by mail. Please refer to the summary instructions below and those included on your proxy card
or, for shares you hold in street name, the voting instruction card provided by your broker or nominee.
By Internet 1f you have Internet access, you may authorize your proxy from any location in the world by following the By Internet instructions
on the proxy card, or, if applicable, the Internet voting instructions that may be described on the voting instruction card sent to you by your
broker or nominee.

By Telephone If you live in the United States or Canada, you may authorize your proxy by following the By Telephone instructions on the
proxy card, or, if applicable, the telephone voting instructions that may be described on the voting instruction card sent to you by your broker or
nominee.

By Mail You may authorize your proxy by signing your proxy card and mailing it in the enclosed, postage-prepaid and addressed envelope. For
shares you hold in street name, you may sign the voting instruction card included by your broker or nominee and mail it in the envelope
provided.

You may change your proxy instructions at any time prior to the vote at the Annual Meeting. For shares held directly in your name, you may do
this by granting a new properly executed and later dated proxy, by filing a written revocation with the Secretary of the Company at the address
of the Company set forth above, or by attending the Annual Meeting and voting in person. Attendance at the Annual Meeting without further
action will not cause your previously granted proxy to be revoked. You may change your proxy instructions for shares you beneficially own by
submitting new voting instructions to your broker or nominee.

The persons named as attorneys-in-fact in the proxy card, Douglas J. Shaw and Scott E. Landers, were selected by the board of directors and are
officers of the Company. All properly executed proxies returned in time to be counted at the Annual Meeting will be voted by such persons at
the Annual Meeting. If a properly signed proxy is submitted but not marked, the proxy will be voted FOR the proposals described in this Proxy
Statement. It is not anticipated that any matters other than those set forth in the Proxy Statement will be presented at the Annual Meeting. If
other matters are presented, proxies will be voted in the discretion of the proxy holders.

Q. What else is included with this Proxy Statement?

A. The Company s 2010 Annual Report to Stockholders, including financial statements for the year ended December 31, 2009, is being mailed
to stockholders concurrently with this Proxy Statement. The Annual Report, however, is not part of the proxy solicitation material.

A copy of the Company s Annual Report on Form 10-K filed with the Securities and Exchange Commission (the SEC ), including all

exhibits to such Annual Report, may be obtained free of charge by writing to Monotype Imaging Holdings Inc., 500 Unicorn Park Drive,

Woburn, Massachusetts 01801, Attention: Chief Financial Officer or by accessing the Investor Relations section of the Company s

website (www.monotypeimaging.com).
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PROPOSAL ONE
ELECTION OF DIRECTORS

The board of directors consists of seven members. The Company s certificate of incorporation divides the board of directors into three classes.
One class is elected each year for a three year term. The board of directors, upon the recommendation of the nominating and corporate
governance committee, has nominated Robert M. Givens and Roger J. Heinen, Jr. (each a Nominee , and collectively the Nominees ) and
recommended that each be elected to the board of directors as a Class I director, each to serve until the 2013 Annual Meeting of Stockholders
and until their successors are duly elected and qualified or until their earlier death, resignation or removal. Messrs. Givens and Heinen are
currently Class I directors whose terms expire at this Annual Meeting. The board of directors anticipates that each of the Nominees, if elected,
will serve as a director. Each of the persons nominated has consented in writing to be named in this Proxy Statement and to serve as a director if
elected.

This proposal relates solely to the election of two Class I directors nominated by the board of directors and does not include any other matters
relating to the election of directors, including without limitation, the election of directors nominated by any stockholder of the Company.

The Board of Directors recommends that stockholders vote FOR the election of the director nominees.
Information Regarding Nominees

The following table sets forth the Nominees to be elected at the Annual Meeting, our other current directors, the year each such Nominee or
director was first elected a director, the positions with the Company currently held by each Nominee or director, the year each Nominee s or
director s current term will expire and each Nominee s or director s current class:

Nominee s or Director s Name

Year Current Current Class
and Year First Became a Director Position(s) with the Company Term Will Expire of Director
Nominees for Class I Directors:

Robert M. Givens 2004 Chairman of the Board of Directors 2010 1
Roger J. Heinen, Jr. 2006 Director 2010 1
Current Directors:

Douglas J. Shaw 2004 President, Chief Executive Officer and 2011 I

Director

Peter J. Simone 2006 Director 2011 I
Robert L. Lentz 2008 Director 2011 I
A. Bruce Johnston 2004 Director 2012 111
Pamela F. Lenehan 2006 Director 2012 111

The following biographical descriptions set forth information with respect to the Nominees for election as Class I directors, based on
information furnished to the Company by each Nominee. Biographical information for the remainder of our current directors is included
beginning on page 6 of this Proxy Statement. There is no family relationship between any director, Nominee, or executive officer of the
Company.

Robert M. Givens. Mr. Givens has served as a member of our board of directors since we were acquired by TA Associates, Inc., from Agfa
Corporation in November 2004 and has served as Chairman of the board of directors since November 2006. From November 2004 until
December 2006, Mr. Givens served as our President and Chief Executive Officer. From October 1988 until November 2004, Mr. Givens
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served in various capacities with Agfa Corporation and, beginning in 2000, as President of Agfa Monotype. From September 1975 until it was
acquired by Agfa Corporation in 1988, Mr. Givens was employed by Compugraphic Corporation. He co-founded the Font Technologies division
of Compugraphic Corporation with Mr. Shaw in October 1986. Mr. Givens holds a bachelor s degree in biology from Millikin University and a
master s degree from Indiana University in higher education/student personnel. Mr. Givens has significant experience in both the typographic and
software industries as well as in running and growing a technology company as a member of an executive management team.

Roger J. Heinen, Jr. Mr. Heinen has served as a member of our board of directors since September 2006. Mr. Heinen served as a director of
Progress Software Corporation from April 1999 until May 2009. From January 1993 until March 1996, Mr. Heinen was a Senior Vice President
in the Developer Division of Microsoft Corporation. From December 1989 until January 1993, he served as Senior Vice President of Apple
Computer s Software Division. Mr. Heinen received a bachelor s degree in computer science from Worcester Polytechnic Institute, a S.E.P. from
Stanford University, and a PhD, Hon. from Worcester Polytechnic Institute. Mr. Heinen has both prior experience serving on the board of
directors of technology companies as well as prior operational and engineering experience in the software industry.

PROPOSAL TWO
RATIFICATION OF THE APPOINTMENT OF INDEPENDENT AUDITORS

The audit committee of the board of directors has appointed Ernst & Young LLP ( Ernst & Young ) as the independent auditors of the Company
to examine the financial statements of the Company and its subsidiaries for the year ending December 31, 2010. During 2009, Ernst & Young
examined the financial statements of the Company and its subsidiaries, including those set forth in our Annual Report on Form 10-K for the year
ended December 31, 2009. The board of directors recommends ratification of the appointment of Ernst & Young. The favorable vote of the
holders of a majority of the shares of Common Stock represented in person or by proxy at the Annual Meeting will be required for such
ratification.

Although stockholder approval of this appointment is not required by law or binding on the audit committee, the audit committee believes that
stockholders should be given the opportunity to express their views. If the stockholders do not ratify the appointment of Ernst & Young as the
Company s independent auditors, the audit committee will consider this vote in determining whether or not to continue the engagement of
Ernst & Young.

It is expected that representatives of Ernst & Young will attend the Annual Meeting, with the opportunity to make a statement if they so desire,
and will be available to answer appropriate questions.

The Board of Directors recommends that stockholders vote FOR the ratification of this appointment.
REQUIRED VOTE AND RECOMMENDATION

Only holders of record of the Company s Common Stock as of the close of business on the Record Date are entitled to vote on these proposals.
Proxies will be voted FOR these proposals unless contrary instructions are set forth on the enclosed proxy card. The election of each nominee for
director requires the affirmative vote of the holders of a plurality of the shares of the Company s Common Stock voted in the election of
directors. Withheld votes will have no effect in the election of nominees for directors. The appointment of Ernst & Young will be ratified if the
votes cast in favor of ratification exceed the number of votes cast against ratification. Abstentions will have no effect on the proposal to ratify
the appointment of Ernst & Young LLP.

Table of Contents 12



Edgar Filing: Monotype Imaging Holdings Inc. - Form DEF 14A

Table of Conten

If your shares of the Company s Common Stock are held for you by a broker or other nominee (i.e., in street name ), and you do not give your
broker specific voting instructions, your broker may vote your shares in its discretion only on routine matters. The Company believes that the
ratification of the appointment of our independent auditors is a routine matter on which brokers will be permitted to vote on behalf of their
clients if no voting instructions are provided by the clients. The Company believes that the election of directors is not a routine matter. Thus, if
you do not provide voting instructions to your broker regarding Proposal One, your shares will not be voted by your broker.

OTHER MATTERS

The board of directors does not know of any matters other than those described in this Proxy Statement which will be presented for action at the
Annual Meeting. If other matters are presented, proxies will be voted in the discretion of the proxy holders.

Regardless of the number of shares you own, your vote is important to the Company. Please complete, sign, date and promptly return
the enclosed proxy card or authorize a proxy by telephone or over the Internet to vote your shares by following the instructions on your
proxy card.
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III. MANAGEMENT AND DIRECTORS, CORPORATE GOVERNANCE AND RELATED MATTERS
Executive Officers and Directors

The following table sets forth information regarding our directors and executive officers, including their ages, as of January 31, 2010:

Name Age Position

Douglas J. Shaw 54  President and Chief Executive Officer and Director

Scott E. Landers 39  Senior Vice President, Chief Financial Officer, Treasurer and Assistant Secretary

John L. Seguin 55 Executive Vice President

Janet M. Dunlap 45  Vice President, General Counsel and Secretary

Daniel Gerron 43 Vice President, Business Development

Steven R. Martin 47  Vice President, Engineering and Development

John H. McCallum 53  Vice President and General Manager, Creative Professional Managing Director,
Monotype Imaging Ltd.

David L. McCarthy 52 Vice President and General Manager, Printer Imaging

Patricia J. Money 53  Vice President, Human Resources

Robert M. Givens 65 Chairman of the Board of Directors

A. Bruce Johnston (1)(3) 50 Director

Roger J. Heinen, Jr. (1)(3) 58 Director

Pamela F. Lenehan (2)(3) 57 Director

Robert L. Lentz (2) 59 Director

Peter J. Simone (1)(2) 62 Director

(1) Member of the nominating and corporate governance committee.

(2) Member of the audit committee.

(3) Member of the compensation committee.

The following biographical descriptions set forth information with respect to the directors and executive officers of the Company (other than the
information with respect to the Nominees which is set forth above), based on information furnished to the Company by each officer and director.
We have also described the particular experience of each of our directors that we believe strengthens the diversity of our board of directors and
the directors collective qualifications and skills. Officers of the Company are elected annually at the first meeting of the board of directors
following each annual meeting of stockholders. Each officer holds office until the first meeting of the board of directors following the next
annual meeting of stockholders and until his or her successor is duly elected and qualified or until his or her earlier death, resignation or removal
in the manner provided in the Company s by-laws.

Douglas J. Shaw. Mr. Shaw has served as our President and Chief Executive Officer since January 2007. From November 2004 until December
2006, he served as our Senior Vice President and has served as a member of our board of directors since we were acquired by TA Associates,
Inc., from Agfa Corporation in November 2004. From October 1988 until November 2004, Mr. Shaw served in various capacities with Agfa
Corporation and, beginning in 2000, as the Senior Vice President of Agfa Monotype. From May 1981 until it was acquired by Agfa Corporation
in 1988, Mr. Shaw was employed by Compugraphic Corp. He co-founded the Font Technologies division of Compugraphic Corp. with

Mr. Givens, the chairman of our board of directors, in October 1986. Mr. Shaw holds a bachelor s degree in accounting from Boston College and
amaster s degree in business administration from Babson College. Mr. Shaw possesses particular knowledge and experience in both the
typographic and software industries.

Scott E. Landers. Mr. Landers has served as our Senior Vice President and Chief Financial Officer since July 2008. From September 2007 to
July 2008, Mr. Landers served as Vice President of Global Finance at
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Pitney Bowes Software, a leading global provider of location intelligence solutions, where he was responsible for worldwide accounting,
financial reporting, budgeting and financial analysis. From April 2007 to September 2007, Mr. Landers served as Vice President of Finance and
Administration, responsible for worldwide accounting, financial and SEC reporting, budgeting and financial analysis, treasury and tax for Pitney
Bowes Maplnfo Corporation. Prior to that, Mr. Landers served as Vice President of Finance and Corporate Controller at MapInfo Corporation
from June 2003 to April 2007, where he was responsible for day to day accounting and finance operations, until it was acquired by Pitney
Bowes. Mr. Landers has sat on the board of directors of Bridgeline Software since January 2010, and became a member of the audit committee
of Bridgeline Software in February 2010. Mr. Landers is a certified public accountant and holds a bachelor s degree in accounting from

Le Moyne College and a master s degree in business administration from The College of Saint Rose.

John L. Seguin. Mr. Seguin has served as our Executive Vice President, responsible for our OEM business, since August 2006. From November
2004 until August 2006, he served as our Senior Vice President and General Manager, Display Imaging. From July 2004 until November 2004,
Mr. Seguin was Senior Vice President and General Manager, Display Imaging at Agfa Monotype. From February 2004 until May 2004,

Mr. Seguin was Vice President, Worldwide Sales of Sand Video Inc., a developer of advanced video compression semiconductor technology for
a broad range of consumer digital video applications, until its acquisition by Broadcom Inc. From March 1999 until February 2004, Mr. Seguin
served in various executive capacities at Xionics Document Technologies, Inc., a provider of embedded software solutions for printer and copier
OEMs, and its successors Oak Technology, Inc., a supplier of semiconductor chips for optical storage devices, digital televisions and
multi-function printers, and Zoran Corporation, a developer and manufacturer of chips that are used in a wide range of consumer electronics,
including as Vice President, Worldwide Sales and Marketing for the Imaging Division. Mr. Seguin holds a bachelor s degree in marketing from
Southeastern Massachusetts University and a master s degree in business administration from Suffolk University.

Janet M. Dunlap. Ms. Dunlap has served as our General Counsel since September 2006 and as a Vice President since March 2010. From
October 2000 until September 2006, Ms. Dunlap was a partner at Goodwin Procter LLP. From September 1993 until October 2000, Ms. Dunlap
was an associate at Goodwin Procter LLP. Ms. Dunlap holds a bachelor s degree in economics from Franklin and Marshall College and a juris
doctorate from Boston College Law School.

Daniel T. Gerron. Mr. Gerron has served as our Vice President, Business Development since September 2008. From April 2007 to September
2008, Mr. Gerron served as Vice President of Mergers and Acquisitions at Pitney Bowes Inc., a leading global provider of mail processing
equipment and integrated mail solutions. Prior to that, Mr. Gerron served as Vice President of Business Planning from October 2002 to April
2007 at MapInfo Corporation until it was purchased by Pitney Bowes in April 2007. Mr. Gerron holds a bachelor s degree in Asian studies and a
master s degree in business administration from the University of Texas at Austin.

Steven R. Martin. Mr. Martin has served as our Vice President, Engineering and Development since March 2005. From January 2004 until

March 2005, Mr. Martin served as the Director of Engineering at Newmarket International, a provider of enterprise software solutions to the
global hospitality and entertainment industries. From 1993 until December 2003, Mr. Martin served in various capacities with Nuance
Communications, Inc. (previously ScanSoft, Inc.), a software company known for its speech recognition and speech synthesis software,

including as Vice President, New Product Development for Nuance s optical character recognition and imaging division from February 2001
until December 2003. Mr. Martin holds a bachelor s degree in computer science from Fitchburg State College and a master s degree in computer
science from George Washington University.

John H. McCallum. Mr. McCallum has served as our Vice President and General Manager, Creative Professional since July 2009. Since January
1995 he has also served as the Managing Director, Monotype
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Imaging Ltd, our subsidiary located in the United Kingdom. Mr. McCallum has been with Monotype Imaging Ltd. and its predecessors since
May 1993.

David L. McCarthy. Mr. McCarthy has served as our Vice President and General Manager, Printer Imaging since July 2009. Prior to that, he
served as our Vice President and General Manager, OEM Sales from August 2006 to June 2009. He served as our Vice President and General
Manager, Printer Imaging between November 2004 and August 2006. From September 2002 until November 2004, Mr. McCarthy served as the
Vice President and General Manager, Printer Imaging at Agfa Monotype. From November 1999 until September 2002, Mr. McCarthy served as
Vice President, OEM Sales at Agfa Corporation. From December 1997 until October 1999, Mr. McCarthy served in various capacities with
Agta Corporation. Mr. McCarthy has been with us and our predecessors since March 1990.

Patricia J. Money. Ms. Money has served as our Vice President, Human Resources since August 2006. From November 2004 until August 2006
she served as our Human Resources Director. From January 2001 until November 2004 she served as Human Resources Director at Agfa
Monotype and from March 2000 until December 2000 she served as Human Resources Manager at Agfa Corporation. Ms. Money holds a
bachelor s degree in business administration from the University of Memphis and is a certified Senior Professional in Human Resources.

A. Bruce Johnston. Mr. Johnston has served as a member of our board of directors since we were acquired by TA Associates, Inc. from Agfa
Corporation in November 2004. He served as chairman of the board of directors from November 2004 until November 2006. Mr. Johnston was
employed at TA Associates, Inc., a private equity firm, from June 1992 until September 1999. From September 1999 until September 2001,

Mr. Johnston served as President of idealab! Boston, a technology incubator. In September 2001, Mr. Johnston rejoined TA Associates, Inc., and
has served as Managing Director since then. Mr. Johnston received a bachelor s degree in electrical engineering from Duke University and a
master s degree in business administration from Pennsylvania State University. Mr. Johnston possesses particular knowledge and experience in
the software industry, specialized knowledge of the Company as a private investor, and significant board level service.

Pamela F. Lenehan. Ms. Lenehan has served as a member of our board of directors since September 2006. Ms. Lenehan has served as President
of Ridge Hill Consulting, LLC, a strategy consulting firm, since June 2002. From September 2001 until June 2002, Ms. Lenehan was
self-employed as a private investor. From March 2000 until September 2001, Ms. Lenehan served as Vice President and Chief Financial Officer
of Convergent Networks, Inc., a manufacturer of switching equipment. From February 1995 until January 2000, she was Senior Vice President,
Corporate Development and Treasurer of Oak Industries, Inc., a manufacturer of telecommunications components. Prior to that time,

Ms. Lenehan was a Managing Director in Credit Suisse First Boston s Investment Banking division and a Vice President of Corporate Banking at
Chase Manhattan Bank. Ms. Lenehan has also been a member of the board of directors of Spartech Corporation, a processor of engineered
thermoplastics, since 2004 and National Mentor Holdings, Inc., a provider of services for individuals with developmental disabilities and
acquired brain injury since 2008. Ms. Lenehan was a member of the board of directors for Avid Technology from April 2001 to December 2007.
Ms. Lenehan received a bachelor s degree in mathematical economics and a master s degree in economics from Brown University. Ms. Lenehan
possesses particular knowledge and experience in debt and equity financings, mergers and acquisitions and significant board level service.

Robert L. Lentz. Mr. Lentz has served as a member of our board of directors since August 2008. Mr. Lentz has served as an independent
consultant since March 2009 and is currently the interim Chief Executive Officer of Digital Reef, Inc. Prior to that, Mr. Lentz served as
President and Chief Executive Officer of Permission TV, Inc., an online video platform provider from September 2006 to March 2009. From
September 2003 to September 2006, Mr. Lentz was the Senior Vice President of Operations and Chief Financial Officer of OATSystems, Inc., a
provider of radio-frequency identification (RFID) software for supply chain management systems, which was acquired by Checkpoint Software
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Technologies Ltd. Prior to that, Mr. Lentz was Senior Vice President, Operations and Chief Financial Officer of eRoom Technology, a supplier
of web-based collaborative workspace solutions, which was acquired by Documentum, Inc. Mr. Lentz is a certified public accountant and holds
a bachelor s degree from Northeastern University in business administration and a master s degree from Babson College in business
administration. Mr. Lentz possesses particular knowledge and experience, including prior operational and leadership experience, in the software
industry as well as specific experience in the Company s end-user industries.

Peter J. Simone. Mr. Simone has served as a member of our board of directors since March 2006. Mr. Simone has served as an investment
consultant and as a consultant to numerous private companies since February 2001. From June 2001 to December 2002, Mr. Simone was
Executive Chairman of SpeedFam-IPEC, Inc., a semiconductor equipment company which was acquired by Novellus Systems, Inc. From
February 2000 until February 2001, he served as a director and President of Active Controls Experts, Inc. He served as President, Chief
Executive Officer and director of Xionics Document Technologies, Inc. from April 1997 until Xionics acquisition by Oak Technology, Inc., in
January 2000. Mr. Simone serves on the board of directors of Newport Corporation, a technology supplier to several industries including
microelectronics manufacturing and communications, Veeco Instruments, Inc., an equipment developer and supplier to various industries
including data storage and semiconductors, and Cymer, Inc., a supplier of excimer light sources, as well as several privately held companies.
Mr. Simone sat on the board of Sanmina-SCI Corporation from 2003 through 2008. Mr. Simone is also a member of the board of directors of
several private technology companies and the Massachusetts High Technology Council. In addition, he is vice president of the board of Walker
Home and School for Children. Mr. Simone holds a bachelor s degree in accounting from Bentley College and a master s degree in business
administration from Babson College. Mr. Simone possesses particular knowledge and operational experience across several industries as well as
broad experience in financial markets.

Board of Directors
Structure

Our certificate of incorporation provides for a classified board of directors consisting of three staggered classes of directors (Class I, Class II and
Class III). The members of each class of our board of directors serve until their successors have been elected and qualified, or until the earlier of
their death, resignation or removal. Our seven directors are classified as follows: two Class I directors (currently Messrs. Givens and Heinen),
three Class II directors (currently Messrs. Shaw, Simone and Lentz), and two Class III directors (currently Mr. Johnston and Ms. Lenehan),
whose current terms will expire at the annual meetings of stockholders held in 2010, 2011 and 2012, respectively. A classified board of directors
could have the effect of making it more difficult for a third party to acquire control of us.

Our board of directors is currently comprised of six independent directors and one employee director. Mr. Shaw, our employee director, has
served as our president and chief executive officer since January 2007, and has been a member of our board since November 2004. Mr. Shaw s
position as president and chief executive officer is separate from the position of chairman of the board of directors, which is held by Mr. Givens,
who served as our president and chief executive officer from November 2004 until December 2006. We believe our board leadership structure is
optimal for the Company because our chairman of the board is, based upon his years of industry experience and his role as co-founder of the
Company, uniquely able to provide strategic guidance to and oversight of our president and chief executive officer. As our lead director,

Mr. Givens also serves as a liaison between the board of directors and our chief executive officer.

Our board conducts an annual self-evaluation in order to determine whether it and its committees are functioning effectively. As part of this
annual self-evaluation, the board evaluates whether the current leadership structure continues to be optimal for the Company and its
stockholders.
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2009 Meetings and Executive Sessions of Independent Directors

The board of directors met eleven times during 2009. In 2009, each of the directors attended at least 80% of the total number of meetings of the
board of directors and meetings of the committees of the board of directors of which he or she was a member, with the exception of

Mr. Johnston who attended 71% of the meetings of the compensation committee. Prior to July 2009 when the compensation committee
delegated authority to the president and chief executive officer to grant certain equity awards to employees of the Company, in addition to its
regularly scheduled meetings, the committee met monthly to approve such equity awards.

The board of directors schedules regular executive sessions at each of its regularly scheduled meetings in which the Company s non-employee
directors meet without management participation. In 2009, an executive session of the independent directors was held at least one time following
aregularly scheduled in-person meeting of the board of directors. Any such executive session included only those directors who met the
independence requirements promulgated by the NASDAQ Global Select Market and Mr. Johnston was responsible for chairing such executive
session.

Independence of Members of the Board of Directors

Mr. Johnston is a Managing Director of TA Associates, Inc., and serves on our board of directors. Mr. Shaw serves as our President and Chief
Executive Officer and serves on our board of directors. Our board of directors has considered the relationships of all directors and, where
applicable, the transactions involving them described in the section entitled Certain Business Relationships and Transactions beginning on
page 18 of this Proxy Statement, and determined that none of the directors, with the exception of Mr. Shaw, have any relationship that would
interfere with the exercise of independent judgment in carrying out his or her responsibility as a director and that each director qualifies as an
independent director under the applicable rules of the NASDAQ Global Select Market and the SEC.

Risk Oversight

Our board of directors has oversight of our risk management program, working directly with our internal risk management committee comprised
of members of our senior management team. In addition, the audit committee has oversight responsibility for our risk identification and
prioritization process, our Sarbanes-Oxley Act of 2002 compliance program and our internal audit function. Finally, the compensation
committee has oversight of risk considerations with respect to our compensation programs, including working directly with management to
determine whether such programs improperly encourage management to take risks relating to the business and/or whether risks arising from our
compensation programs are reasonably likely to have a material adverse effect on the Company. Our board of directors believes that this shared
oversight is appropriate, rather than consolidation of responsibility with a single board level risk management committee.

Our internal risk management committee is charged with ensuring that our risk management program, comprised of strategic, operational,
financial and legal risk identification and prioritization, as well as active risk management and mitigation, is reflected in the Company s policies
and actions as well as enabling consistent communication with our board of directors and across the organization. The Company s management is
responsible for day-to-day risk management and implementation of Company policies, with monitoring and testing of Company-wide policies

and procedures overseen by our internal audit function.

Committees of the Board of Directors

The board of directors has three standing committees: the audit committee, the compensation committee and the nominating and corporate
governance committee. The composition and function of

10
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each of our committees comply with the applicable rules of the SEC and the NASDAQ Global Select Market. The board of directors has adopted
a written charter for each of these committees which may be obtained free of charge by accessing the Investor Relations section of the
Company s website (www.monotypeimaging.com) or by writing to Monotype Imaging Holdings Inc., 500 Unicorn Park Drive, Woburn,
Massachusetts 01801, Attention: Chief Financial Officer.

Audit Committee

Ms. Lenehan and Messrs. Lentz and Simone currently serve on the audit committee. Mr. Simone serves as chair of the audit committee. The
audit committee met six times during 2009. The audit committee s responsibilities include, but are not limited to:

reviewing and assessing the adequacy of the audit committee charter;

evaluating its own performance and reporting the results of such evaluation to our board of directors;

appointing, retaining, terminating, approving the compensation of, and evaluating the independence of our independent registered
public accounting firm;

overseeing the work of our independent registered public accounting firm, including through the receipt and consideration of certain
reports from the independent registered public accounting firm;

approving all audit and permissible non-audit services, and the terms of such services, to be provided by our independent registered
public accounting firm;

reviewing and discussing with management and the independent registered public accounting firm our annual and quarterly financial
statements and related disclosures;

meeting independently with our independent registered public accounting firm;

reviewing and coordinating the oversight of our internal control over financial reporting;

establishing and overseeing the adequacy of procedures for receipt, retention and treatment of complaints and the submission by
employees of concerns regarding accounting or auditing matters;

conducting an appropriate review and approval of all related party transactions for potential conflict of interest situations on an
ongoing basis;

making regular reports to our board of directors; and

preparing the audit committee report required by SEC rules to be included in our proxy statements.
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Our board of directors has determined that Mr. Simone qualifies as an audit committee financial expert as defined under the Securities Exchange
Act of 1934, as amended (the Exchange Act ) and the applicable rules of the NASDAQ Global Select Market. In making its determination, our
board considered the nature and scope of the experiences and responsibilities that Mr. Simone has previously had with reporting companies and,

in the opinion of our board of directors, he does not have a relationship that would interfere with the exercise of independent judgment in

carrying out the responsibilities of a director. All members of the audit committee are independent for audit committee purposes under the
applicable rules of the NASDAQ Global Select Market and the SEC.

Our audit committee is also responsible for our policies and procedures for the review, approval and ratification of transactions between the
Company and our directors, director nominees, executive officers, security holders that beneficially own more than 5% of any class of our voting
securities, or the immediate family members of any of these persons, or related person transactions, under our written related person transaction
approval policy.

11
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A list of related persons is available to our employees and executives who are involved with or familiar with the transactions, contracts or other
legal or business arrangements that we have entered into or propose to enter into from time to time. This list is updated and cross-checked
periodically to ensure it does not contain parties involved in proposed or ongoing transactions, contracts or other legal or business arrangements
with us and will be checked prior to entering into any new transaction, contract or other legal or business arrangement. To the extent that it is
determined that we have entered into or may enter into a transaction, contract or other legal or business arrangement (including any modification
or addition to an existing contract or arrangement) with a related person, our general counsel is notified.

Prior to our entering into any such transaction or arrangement, our general counsel reviews the applicable rules and determines whether the
contemplated transaction or arrangement requires the approval of our board of directors, the audit committee, or both, and, if required, any such
approvals will be obtained before the transaction may be consummated. No arrangement with a related person may be entered into unless our
general counsel has either (i) specifically confirmed in writing that no further approvals are necessary, or (ii) specifically confirmed in writing
that all requisite corporate approvals necessary for us to enter into such arrangement have been obtained.

In the event that a related party transaction requires both board of directors and audit committee approval, the audit committee will first be asked
to consider and vote on the transaction. The audit committee would then make a recommendation to the full board of directors for its
consideration before the transaction may be entered into.

Compensation Committee

Ms. Lenehan and Messrs. Johnston and Heinen, each of whom is independent as defined under the Exchange Act, Rule 162(m) of the Internal
Revenue Code of 1986, as amended, (the Code ) and the rules of the NASDAQ Global Select Market, currently serve on the compensation
committee. Ms. Lenehan serves as chair of the compensation committee. The compensation committee met fourteen times during 2009. The
compensation committee meets as necessary to approve equity grants to be made to employees upon hire or promotion that exceed the authority
granted in July 2009 to the Company s president and chief executive officer for approval of grants. The compensation committee s other
responsibilities include, but are not limited to:

reviewing and assessing the adequacy of the compensation committee charter;

evaluating its own performance and reporting the results of such evaluation to our board of directors;

reviewing and discussing with management our executive compensation disclosure included in reports and registration statements
filed with the SEC and producing required reports;

establishing and reviewing our overall management compensation philosophy and policy;

reviewing and approving actions with respect to all of our incentive-based compensation, equity-based compensation, pension and
other similar plans;

reviewing and approving corporate goals and objectives relevant to the compensation of our chief executive officer;

evaluating the performance of our chief executive officer in light of such corporate goals and objectives and determining the
compensation of our chief executive officer;

reviewing and recommending to our board of directors the compensation of our other executive officers and those members of
management that report directly to our chief executive officer;
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reviewing and making recommendations to our board of directors with respect to director compensation, with guidance from our
nominating and corporate governance committee.
The compensation committee may establish and delegate authority to one or more subcommittees consisting of one or more of its members,
when the compensation committee deems it appropriate to do so in order to carry out its responsibilities.

Nominating and Corporate Governance Committee

Messrs. Heinen, Johnston and Simone, each of whom is independent as defined under the rules of the NASDAQ Global Select Market, currently
serve on the nominating and corporate governance committee. Mr. Heinen serves as chair of the nominating and corporate governance
committee. The nominating and corporate governance committee met three times in 2009. The nominating and corporate governance

committee s responsibilities include, but are not limited to:

reviewing and assessing the adequacy of the nominating and corporate governance committee charter;

evaluating its own performance and reporting the results of such evaluation to our board of directors;

developing and recommending to our board of directors criteria for board and committee membership;

reviewing our disclosures concerning our policies and procedures for identifying and reviewing board nominee candidates;

establishing procedures for identifying and evaluating director candidates including nominees recommended by stockholders;

identifying individuals qualified to become board members;

establishing procedures for stockholders to submit recommendations for director candidates;

recommending to our board of directors the persons to be nominated for election as directors and to each of our committees;

developing and recommending to our board of directors a set of corporate governance guidelines and code of business conduct and
ethics;

developing and overseeing a succession plan for our chief executive officer;

making regular reports to our board of directors; and

overseeing the evaluation of our board of directors, its committees and management.
As described beginning on page 15 of this Proxy Statement in the section entitled Policies Governing Director Nominations, the nominating and
corporate governance committee will consider nominees recommended by stockholders.
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For more corporate governance information, you are invited to access the Corporate Governance section of the Company s website available at
http://'www.monotypeimaging.com.

Compensation Committee Interlocks and Insider Participation

The members of the compensation committee for 2009 were Ms. Lenehan and Messrs. Johnston and Heinen. None of our executive officers
serves as a member of the compensation committee, or other committee serving an equivalent function, or as a director of any other entity that
has one or more of its executive officers serving as a member of our board of directors or compensation committee. None of the members of our
compensation committee has ever been one of our employees.
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Our non-employee directors are compensated with a combination of cash and restricted shares of our Common Stock or options to purchase our
Common Stock. Any new non-employee director will receive, upon election to the board of directors, a grant of restricted stock with an
aggregate value equal to $120,000 based upon the closing price of our Common Stock on the grant date. The grant will vest quarterly in equal
installments over a four year period. Additional equity awards to our non-employee directors are considered and approved by our board of
directors at the regularly scheduled meeting prior to our annual meeting of stockholders, with the awards granted on the third business day
following such annual meeting. The annual grants will vest on the earlier of the first anniversary of the grant date and our next annual meeting of
stockholders.

In 2009, our board of directors restructured the annual compensation paid to non-employee directors resulting in an increase in the overall cash
compensation and a decrease in the dollar value of the equity compensation. The board of directors took this action because the number of shares
issued to our non-employee directors on an annual basis is based on a set aggregate value for such shares, and the low stock price of our
Common Stock in early 2009 would have resulted in the issuance of an unexpectedly large number of shares to our non-employee directors.
Thus, in 2009 our board of directors increased the cash compensation paid to each non-employee director from $35,000 per year to $55,000 per
year and decreased the dollar value of the compensation paid to each non-employee director in restricted stock from $60,000 to $40,000. The
total number of shares of restricted stock granted to each non-employee director is based on the closing price of our Common Stock on the grant
date, and the cash compensation for each position of our non-employee directors is paid in equal quarterly installments. In addition to the yearly
cash and equity compensation paid to each of our non-employee directors described above, each non-employee director is entitled to
reimbursement of reasonable travel expenses for board or committee meetings and Company-related activities that require board member
attendance, payment of director-related education expenses and additional cash compensation for their service as chairs of or members of any of
the committees of the board of directors as follows:

Chairman of the Board of Directors $ 25,000
Member of the Audit Committee $ 10,000
Member of the Compensation Committee $ 7,500
Member of the Nominating and Corporate Governance Committee $ 5,000
Chair of the Audit Committee $ 7,500
Chair of the Compensation Committee $ 5,000
Chair of the Nominating and Corporate Governance Committee $ 3,000

In addition, in March 2010, our board of directors determined that, beginning in 2010, in the event that the number of one-hour meetings of the
board of directors or any committee exceeds ten per year, then a per meeting fee of $1,000 will be paid to each non-employee director that
attends such additional meeting.

Directors affiliated with TA Associates, Inc., have historically declined to receive board and committee meeting compensation, including equity
compensation. It is anticipated that no board or committee fees will be paid, or equity awarded to Mr. Johnston, our non-employee director
affiliated with TA Associates Inc., through 2010.
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The following table sets forth a summary of the compensation we paid to our non-employee directors in 2009.

Director Compensation Table 2009

Stock
Fees Earned or Awards
Name (1) Paid in Cash 2) Total
Robert M. Givens $ 75,000 $ 40,002 $ 115,002
A. Bruce Johnston $ 0 $ 0 $ 0
Roger J. Heinen, Jr. $ 65,500 $ 40,002 $ 105,502
Pamela F. Lenehan $ 72,500 $ 40,002 $112,502
Peter J. Simone $ 72,500 $ 40,002 $112,502
Robert L. Lentz $ 60,000 $ 40,002 $ 100,002

(1) Mr. Shaw has been omitted from this table because he received no compensation for serving on our board of directors. Mr. Shaw s
compensation as president and chief executive officer for 2009 is detailed in the Compensation Discussion and Analysis section beginning
on page 22 of this Proxy Statement.

(2) Represents the proportionate amount expensed in 2009 of the total fair value of the 7,477 shares of restricted stock granted on May 19,

2009 to Messrs. Givens, Heinen, Simone, Lentz and Ms. Lenehan. The grant date fair value of these awards and the amounts expensed in
2009 were calculated in accordance with Accounting Standards Codification No. 718, Compensation Stock Compensation ( ASC 718 ).
Director Stock Ownership Requirements

Any person who is a director of the Company and who has served as a director for at least three years shall be required to beneficially own a
number of shares of our Common Stock with a value at least equal to $120,000. This measurement will be made periodically by our
compensation committee on such terms as the compensation committee shall determine, provided that the board of directors has specified that
no unexercised options held by a director will be included in any such measurement of value. Because of overall economic conditions, and the
resulting impact on the price of our Common Stock, the compensation committee waived the director stock ownership requirement in 2009.

Policies Governing Director Nominations

Our board of directors is responsible for selecting its own members, but has delegated to the nominating and corporate governance committee
the responsibility of identifying suitable candidates for nomination to the board of directors (including candidates to fill any vacancies that may
occur) and assessing their qualifications in light of the policies and principles set forth in our corporate governance guidelines and the charter of
the nominating and corporate governance committee.

Director Qualifications

In identifying prospective director candidates, the nominating and corporate governance committee may consider all facts and circumstances that
it deems appropriate or advisable, including, among other things, the skills of the prospective director candidate, his or her depth and breadth of
business experience or other background characteristics, his or her independence and the needs of the board of directors. This assessment
includes consideration of the following minimum qualifications that the nominating and corporate governance committee believes must be met
by all directors:

directors must be of the highest ethical character and share the values of the Company as reflected in the Company s Code of
Business Conduct and Ethics;
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directors must have reputations, both personal and professional, consistent with the image and reputation of the Company;

directors must have the ability to exercise sound business judgment; and

directors must have substantial business or professional experience and be able to offer meaningful advice and guidance to the
Company s management based on that experience.
The nominating and corporate governance committee also considers factors such as:

an understanding of and experience in the software and technology industries;

leadership experience with public companies or other major complex organizations;

how such individual contributes to diversity of the board of directors, although the Company does not have a formal diversity policy;
and

the degree to which such candidate s experience strengthens the board of directors collective qualifications and skills.
Process for Identifying and Evaluating Director Nominees

Generally, the nominating and corporate governance committee identifies candidates for director nominees in consultation with other members
of the board of directors and management, through the use of search firms or other advisors, through the recommendations submitted by
stockholders or through such other methods as the nominating and corporate governance committee deems to be helpful to identify candidates.
Once candidates have been identified, the nominating and corporate governance committee confirms that the candidates meet all of the
minimum qualifications for director nominees established by the nominating and corporate governance committee and the board of directors.
The nominating and corporate governance committee may gather information about the candidates through interviews, detailed questionnaires,
comprehensive background checks or any other means that the nominating and corporate governance committee deems to be helpful in the
evaluation process. The nominating and corporate governance committee then meets as a group to discuss and evaluate the qualities and skills of
each candidate, both on an individual basis and taking into account the overall composition and needs of the board of directors. Based on the
results of the evaluation process, the nominating and corporate governance committee recommends candidates for the approval by the board of
directors as director nominees for election to the board of directors. The nominating and corporate governance committee may also recommend
candidates to the board of directors for appointment to the committees of the board of directors.

Procedures for Recommendation of Director Nominees by Stockholders

If you would like the nominating and corporate governance committee to consider a prospective candidate, please submit the candidate s name
and qualifications and other information in accordance with the requirements for director nominations by stockholders in the Company s by-laws
to: Monotype Imaging Holdings Inc., 500 Unicorn Park Drive, Woburn, Massachusetts 01801, Attention: Corporate Secretary. The corporate
secretary will promptly forward any such nominations to the nominating and corporate governance committee.

All recommendations for nomination of a director candidate must be in writing and include the following:

the name and address of record of the stockholder;
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ownership in accordance with Rule 14a-8(b)(2) of the Exchange Act;
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the name, age, business and residential address, educational background, current principal occupation or employment, and principal
occupation or employment for the preceding five full years of the proposed director candidate;

a description of the qualifications and background of the proposed director candidate which addresses the minimum qualifications
approved by the nominating and corporate governance committee as described above;

a description of all arrangements or understandings between the stockholder and the proposed director candidate;

the consent of the proposed director candidate (i) to be named in the proxy statement relating to the Company s annual meeting of
stockholders, and (ii) to serve as a director if elected at such annual meeting; and

any other information regarding the proposed director candidate that is required to be included in a proxy statement filed pursuant to
SEC rules.
A candidate may also be required to undergo a comprehensive private investigation background check by a qualified company of the Company s
choosing; and a candidate must complete a detailed questionnaire regarding his or her experience, background and independence.

Once the nominating and corporate governance committee receives the nomination of a candidate and the candidate has complied with the
minimum procedural requirements above, such candidacy will be evaluated by the nominating and corporate governance committee and a
recommendation with respect to such candidate will be delivered to the board of directors.

In addition to these procedures for recommending a director nominee to the nominating and corporate governance committee, a stockholder may
propose an individual for election to the board of directors in accordance with the Company s by-laws, as described in the Stockholder Proposals
for Annual Meetings section beginning on page 50 of this Proxy Statement.

Communication with Directors

You may contact any of our directors by writing to them c/o Monotype Imaging Holdings Inc., 500 Unicorn Park Drive, Woburn, Massachusetts
01801, Attention: Corporate Secretary. Your letter should clearly specify the name of the individual director or group of directors to whom your
letter is addressed. Any communications received in this manner will be forwarded as addressed.

In accordance with the Company s Code of Business Conduct and Ethics and Audit Committee Complaint Procedures, the Company has
arranged for a third-party company to provide a hotline for employees and other interested parties to communicate concerns to the Company s
management and board of directors. Information submitted through the hotline will be forwarded to our board of directors or audit committee in
compliance with these policies. The hotline phone number for calls made from the U.S. is (800) 826-6762. The numbers to be used for calls
made outside of the U.S. are set forth in our Code of Business Conduct and Ethics which can be viewed by accessing the Investor Relations
section of the Company s website (www.monotypeimaging.com). Concerns can be reported anonymously, if the caller chooses.

Policy Governing Director Attendance at Annual Meetings of Stockholders

The Company s policy is that all directors are encouraged to attend annual meetings of stockholders. A majority of the Company s directors
attended the 2009 Annual Meeting of Stockholders.

17

Table of Contents 29



Edgar Filing: Monotype Imaging Holdings Inc. - Form DEF 14A

Table of Conten
Certain Business Relationships and Transactions

All related party transactions are reviewed pursuant to our related person transaction approval policy, and reported to and, if required, approved
by, our board of directors or audit committee, as applicable. Please see page 11 of this Proxy Statement for additional information regarding our
related person transaction approval policy, under the heading Audit Committee. The term related party transactions refers to transactions
required to be disclosed in our filings with the SEC pursuant to Item 404 of Regulation S-K.

Code of Business Conduct and Ethics

The Company has adopted a Code of Business Conduct and Ethics that is applicable to all employees, including our chief executive officer and

all senior financial officers and is available on our website at www.monotypeimaging.com. A copy of the Code may be obtained free of charge

by accessing the Investor Relations section of the Company s website or by writing to Monotype Imaging Holdings Inc., 500 Unicorn Park Drive,
Woburn, Massachusetts 01801, Attention: Chief Financial Officer. The Company intends to disclose any amendment to or waiver of a provision

of the Code of Business Conduct and Ethics that applies to its principal executive officer, principal financial officer, principal accounting officer

or controller or persons performing similar functions, by posting such information on its website available at www.monotypeimaging.com.
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IV. STOCK OWNERSHIP AND OTHER INFORMATION
Security Ownership of Certain Beneficial Owners

The following table sets forth certain information regarding beneficial ownership of the Company s Common Stock as of December 31, 2009 by
persons or entities known to the Company to own, directly or indirectly, more than five percent of the Company s Common Stock as of such
date. The information set forth below is based on information contained in such shareholder s publicly available filing on Form 13G filed with
the SEC for the period ending December 31, 2009 and the percentage ownership calculations are based on 34,668,554 shares outstanding on
December 31, 2009.

Shares Beneficially Owned
Name and Address of Beneficial Owner Number Percent

TA Associates, Inc. 10,740,680 30.9%
John Hancock Tower, 56th Floor

200 Clarendon Street

Boston, MA 02116 (1)
Eagle Asset Management, Inc. 3,712,391 10.7%
880 Carillon Parkway

St. Petersburg, FL 33716
T. Rowe Price Associates, Inc. 2,415,300 6.9%
100 East Pratt Street

Baltimore, MD 21202

(1) The amount shown reflects the aggregate number of shares of the Company s Common Stock held by TA Associates, Inc., TA IX L.P.,
TA/Atlantic and Pacific IV L.P., TA Strategic Partners Fund A L.P., TA Strategic Partners Fund B L.P., TA Investors II L.P. and
TA Subordinated Debt Fund L.P. (collectively, the TA Associates Funds ). Investment and voting control of the TA Associates Funds is
held by TA Associates, Inc. No stockholder, director or officer of TA Associates, Inc. has voting or investment power with respect to our
shares of Common Stock held by the TA Associates Funds. Voting and investment power with respect to such shares is vested in a
four-person investment committee consisting of the following employees of TA Associates: Messrs. A. Bruce Johnston, Roger B. Kafker,
C. Kevin Landry and Jonathan W. Meeks. Mr. Johnston is a Managing Director of TA Associates, Inc., the manager of the general partner
of TA IX L.P. and TA Subordinated Debt Fund L.P., the general partner of the general partner of TA/Atlantic and Pacific IV, L.P., TA
Strategic Partners Fund A L.P. and TA Strategic Partners Fund B L.P., and the general partner of TA Investors I, L.P.
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Security Ownership of Management

The following table sets forth certain information regarding beneficial ownership of the Company s Common Stock as of March 1, 2010 by:

(1) each director of the Company, (ii) each executive officer of the Company named in the Summary Compensation Table set forth below under
Executive and Director Compensation, and (iii) all directors and executive officers of the Company as a group. This information set forth below

is based on representations to the Company by each director and officer with respect to such person s beneficial ownership. The address of the

listed stockholders is c/o Monotype Imaging Holdings Inc., 500 Unicorn Park Drive, Woburn, MA 01801.

Percentage ownership calculations are based on 34,726,865 shares outstanding as of March 1, 2010.

Shares Beneficially Owned

Name of Beneficial Owner Number Percent (1)
Douglas J. Shaw (2)+ 1,062,496 3.0%
Scott E. Landers (3) 84,820 *
John L. Seguin (4)+ 302,920 e
Janet M. Dunlap (5)+ 105,075 *
John H. McCallum (6) 102,933 e
Robert M. Givens (7)+ 615,141 1.8%
A. Bruce Johnston (8) 10,740,680 30.9%
Roger J. Heinen Jr. (9) 64,676 *
Pamela F. Lenehan (10) 89,676 e
Robert L. Lentz (11) 18,015 *
Peter J. Simone (12) 57,344 &
All executive officers and directors as a group (15 persons) (13) 13,839,538 38.5%

Represents less than 1% of the outstanding shares of Common Stock.

+  The executive officer or director has implemented a 10b5-1 trading plan under which shares of the Company s Common Stock may be sold
from time to time.

(1) The total number of shares outstanding used in calculating the percentage ownership for any beneficial owner also includes any options to
purchase Common Stock held by such beneficial owner that are currently exercisable or which become exercisable within 60 days of
March 1, 2010.

(2) The amount includes 339,450 shares subject to options that are immediately exercisable or exercisable within 60 days of March 1, 2010.

(3) The amount includes 16,315 shares of restricted stock and 53,573 shares subject to options that are immediately exercisable or exercisable
within 60 days of March 1, 2010.

(4) The amount includes 187,051 shares subject to options that are immediately exercisable or exercisable within 60 days of March 1, 2010.

(5) The amount includes 20,000 shares of restricted stock and 85,075 shares subject to options that are immediately exercisable or exercisable
within 60 days of March 1, 2010.

(6) The amount includes 19,200 shares subject to options that are immediately exercisable or exercisable within 60 days of March 1, 2010.

(7) The amount includes 7,477 shares of restricted stock and 70,000 shares subject to options that are immediately exercisable or exercisable
within 60 days of March 1, 2010.

(8) Mr. Johnston is a Managing Director of TA Associates Inc. and may be considered to have beneficial ownership of TA Associates Inc.
interest in the Company as outlined in the Security Ownership of Certain Beneficial Owners chart beginning on page 19 of this Proxy
Statement. Mr. Johnston disclaims beneficial ownership of all such shares. Please refer to footnote 1 in the Security Ownership of Certain
Beneficial Owners chart beginning on page 19 of this Proxy Statement for further disclosure.

(9) The amount includes 7,477 shares of restricted stock and 52,500 shares subject to options that are immediately exercisable or exercisable
within 60 days of March 1, 2010.
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(10) The amount includes 7,477 shares of restricted stock and 52,500 shares subject to options that are immediately exercisable or exercisable
within 60 days of March 1, 2010.

(11) The amount includes 11,227 shares of restricted stock.

(12) The amount includes 13,878 shares of restricted stock.

(13) The amount includes 94,784 shares of restricted stock and 1,174,702 shares subject to options that are immediately exercisable or
exercisable within 60 days of March 1, 2010.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires persons who are officers of the Company as defined by Section 16, directors of the Company and
persons who own more than 10% of a registered class of the Company s equity securities (collectively, Insiders ) to file reports of ownership and
changes in ownership with the SEC and one national securities exchange on which such securities are registered. In accordance with

Rule 16a-3(c) under the Exchange Act, the Company has designated NASDAQ as the national securities exchange with which reports pursuant

to Section 16(a) of the Exchange Act need to be filed. Insiders are required by SEC regulation to furnish the Company with copies of all

Section 16(a) forms they file. To the Company s knowledge, based solely on a review of copies of such reports and written representations that

no other reports were required during the year ended December 31, 2009, all filing requirements applicable to the Insiders were timely satisfied,
with the exception of one Form 4 for Mr. McCallum which was filed late. This error was remediated immediately upon discovery.
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V. EXECUTIVE COMPENSATION
Compensation Discussion & Analysis

This section describes the Company s compensation programs for our executive officers and directors that were in effect for 2009 and the
decisions made with respect to our 2009 executive incentive compensation programs, and describes the executive incentive and director
compensation programs put in effect for 2010. Our goal is to explain the details of these compensation programs as well as to describe why we
believe these programs are appropriate for our Company and our stockholders.

What person or group is responsible for determining the compensation levels of executive officers?

The responsibility for determining the compensation of our executive officers is held by our compensation committee, which is comprised

entirely of independent, non-employee directors, utilizing input from our executive officers and DolmatConnell & Partners ( DolmatConnell ),

our compensation committee s independent consultant. The compensation committee reviews and approves the base salary and cash and equity
incentive compensation of our executive officers. Further, the compensation committee oversees the development of our compensation plans and
policies for our executive officers, including our 2009 executive incentive compensation plan (the 2009 Compensation Plan ), the 2010 executive
incentive compensation plan (the 2010 Compensation Plan ), our 2004 Stock Option and Grant Plan (the 2004 Option Plan ) and our 2007 Stock
Option and Incentive Plan (the 2007 Option Plan ). Our compensation committee charter, which is reviewed annually by the compensation
committee and the board of directors and revised as necessary, outlines the responsibilities and authority of the compensation committee.

In 2009 and 2010, the compensation committee obtained advice and assistance from DolmatConnell in identifying the appropriate peer group of
companies for competitive executive compensation benchmarking and in the creation of reports that analyzed the Company s financial
performance compared to the selected peer group. In addition, DolmatConnell provided the compensation committee with information regarding
market competitive ranges of base salaries and total compensation for all executive officers of the Company, including short- and long-term
incentive compensation structure, based on such peer group data and publicly available compensation surveys.

The compensation committee also considers recommendations from the Company s president and chief executive officer and our human
resources department when determining the compensation of our executive officers. Our president and chief executive officer reviews the
performance of his direct and indirect reports with the compensation committee and, based in part on market information provided by our human
resources department which has been derived from data relating to our peer group companies and other publicly available compensation surveys,
recommends base salary increases, target cash incentive compensation, payments under the then current executive incentive compensation plan,
and equity incentive awards. For each executive officer other than himself, the president and chief executive officer also determines individual
financial and non-financial performance goals for the upcoming year, recommends appropriate annual cash incentive targets and equity awards
and provides his views to the compensation committee regarding the then current executive incentive compensation program s ability to attract,
retain and motivate the level of performance from each executive officer necessary to achieve our business goals.

What are the Company s executive compensation objectives and principles?

We believe that our Company s success is largely dependent on the efforts of experienced and talented executives. Accordingly, the objectives of
our compensation program are:

to attract and retain individuals experienced in the text imaging and software solutions industries who can contribute to our long-term
success;
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to motivate and reward our executive officers for high levels of individual and Company performance;

to foster a shared commitment among our executive officers to the success of our business by establishing consistent Company and

individual goals; and

to align the interests of our executive officers with those of our stockholders by motivating executive officers to work towards

increasing stockholder value.

Further, we seek to maintain total compensation levels that we believe will be perceived by both our executive officers and our stockholders as
fair and equitable. We rely on the following principles to guide our executive compensation decisions:

Focus on Total Compensation

Pay Competitively

Pay for Performance

No Executive Only Perquisites

All compensation decisions are based on the total compensation opportunity for our
executive officers, including base salary, annual cash incentive compensation, long-term
equity incentive compensation and benefits. Our goal is to provide total compensation to
our executive officers that align the interests of our executive officers with the interests of
our stockholders.

We target overall compensation, which is defined as compensation received when
achieving expected results, to be in line with executives who hold comparable positions
and are producing similar results at public companies of similar size and in similar
industries.

We believe compensation should reflect the short- and longer-term performance of the
Company. In the short-term, cash compensation reflects the extent to which goals are
missed, met or exceeded. Over the longer-term, value delivered to our executive officers
under our equity-based compensation program is driven by the price of our Common
Stock. These short- and longer-term compensation elements directly align with the
Company s financial performance and individual executive officer s performance and can
vary based on the performance levels delivered.

We offer a benefits package to our executive officers that is the same as the benefits
package provided to all full-time employees.

All of our executive officers are compensated under the same policies, which are reviewed regularly by the compensation committee, to
determine if they are aligned with our overall compensation objectives and principles. We believe these objectives and principles provide us
with the opportunity to attract and retain the best available executive talent in our labor market.

How do we determine executive pay?

All executive compensation is reviewed and approved by our compensation committee with a view towards assuring competitive total
compensation that will attract and retain the executive talent required to manage and grow the Company. In order to make compensation
decisions with respect to our executive officers, our compensation committee benchmarks total compensation and each individual compensation
element to determine whether the compensation of our executive officers is competitive within our labor market. This is accomplished by
comparing both the levels of executive compensation
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and the financial performance of the Company against a peer group of companies. The Company selects the peer group it benchmarks against
based on the following criteria:

Actively traded public companies in the United States with revenue and market capitalization comparable to the Company s revenue
and market capitalization, with exceptions allowed for industry leaders or direct competitors who are outside the revenue and market
capitalization range.

Companies in the digital media industry with similar products and services such as multimedia, graphics and publishing software;
content and document management software; or development tools, operating systems and utilities software.

Companies that generally overlap with our geographic labor market for talent, which we define as the metropolitan Boston area.
The list of companies included in our peer group is based on reports prepared by DolmatConnell and is reviewed annually by our compensation
committee.

For 2009, we benchmarked total compensation of our executive officers to the following peer group of companies, with total revenue generally
ranging from $23 million to $189 million and a market capitalization generally ranging from $138 million to $730 million, or one half to two
times our market capitalization in the comparison period noted below. For 2009, our peer group companies were:

Art Technology Group Bitstream, Inc. Bottomline Technologies, Inc.
Digimarc Corporation DivX, Inc. DTS, Inc.

Macrovision Corporation Pegasystems, Inc. Phase Forward Incorporated
Phoenix Technologies, LTD Sonic Solutions Unica Corporation

Vignette Corporation

In making compensation decisions for 2009, the compensation committee compared our performance in 2008 to the performance of the
companies in our peer group during the last three quarters of 2007 and the first quarter of 2008, which was the most recent data available at the
time. The results of this comparison are set forth below:

Metric Company s Percentile within the Peer Group
Trailing Twelve Months Revenue 44™ Percentile or $114 million

Market Capitalization 82" Percentile or $492.5 million

Net Income 66™ Percentile or $9.1 million

In addition to the financial information listed above, our compensation committee also considered the following information when establishing
2009 compensation for our executive officers:

Executive compensation survey data collected through survey instruments and analyzed by our human resources department in
relationship to peer group data, internal equity and performance of executive officers.

Tally sheets prepared by our human resources department, with oversight by DolmatConnell, which included base salary, cash
incentive compensation, the value of employee benefit programs, severance and change-in-control payments and the value of equity
grants based on assumptions regarding the growth in the value of our Common Stock over a five-year period.
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With respect to our president and chief executive officer, data relating to the satisfactory completion of his personal performance
objectives for the plan year, including financial objectives and non-quantitative objectives such as customer-driven initiatives and
preservation of the Company s core values.
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With respect to our other executive officers, the recommendations of our president and chief executive officer and human resources
department regarding the executive officer s satisfactory completion of his or her personal performance objectives and overall job
performance, including, as appropriate, financial objectives and non-quantitative objectives such as customer relationship
management, intellectual property protection and market expansion.
Based on this review, the compensation committee concluded that a target of the 50™ percentile for executive officer cash compensation when
compared to the companies in our peer group was the appropriate target for 2009. Although the Company s performance was above the 50
percentile in the majority of categories, the compensation committee determined that because our total trailing twelve months revenue was
below the 50™ percentile, a higher target was not warranted.

For 2010, the compensation committee, working with DolmatConnell, determined that revisions to the previous year s peer group were necessary
as certain of the previous year s peer group companies had been acquired or were no longer within the parameters deemed appropriate by the
compensation committee. On the recommendation of DolmatConnell, the compensation committee expanded the market capitalization range by
50% due to the volatility experienced in the stock market during 2009 which had impacted many of our peer group companies market
capitalizations Accordingly, we benchmarked total compensation of our executive officers to the peer group of companies listed below, with
revenue generally ranging from $23 million to $226 million and a market capitalization generally ranging from $46 million to $871 million, or
one-third to three times our market capitalization in the comparison period noted below. Our peer group of companies for 2010 benchmarking
purposes was as follows:

Art Technology Group Bitstream, Inc. Bottomline Technologies, Inc.
Constant Contact, Inc. DivX, Inc. Double-Take Software, Inc.
DTS, Inc. Pegasystems, Inc. Phase Forward Incorporated
Phoenix Technologies, LTD Sonic Solutions Stamps.com, Inc.

Unica Corporation Vignette Corporation

In making compensation decisions for 2010, the compensation committee compared our performance in 2009 to the performance of the
companies in our peer group during the last three quarters of 2008 and the first quarter of 2009 with respect to revenue and net income and for
the last two quarters of 2008 and the first two quarters of 2009 with respect to revenue and earnings before interest, taxes, depreciation and
amortization ( EBITDA ) margin, which was the most recent data available at the time. The results of this comparison are set forth below:

Metric Company s Percentile within the Peer Group
Trailing Twelve Months Revenue 52" Percentile or $107 million

Market Capitalization 50™ Percentile or $205 million

Net Income 92" Percentile or $92 million

EBITDA Margin 100™ Percentile or 47.7%

Revenue Growth 31% Percentile or 5.4%

In addition to the financial information listed above, our compensation committee also considered the same information it considered when
establishing 2009 target cash compensation for our executive officers.

Based on the information described above, the compensation committee concluded that a target of the 50™ percentile of our peer group of
companies for executive officer cash compensation was appropriate. Although the Company s performance was above the 5 percentile in the
majority of categories, the compensation committee determined that because the Company s revenue growth was below the 50 percentile, a
higher target was not warranted.
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What are the principal elements of our executive compensation program, why do we use these elements, and when are they determined?

What Why
Base Salary Fixed cash compensation for the Compensation for a satisfactory level
executive officer s standard job duties  of individual performance reflective of
and responsibilities. an executive officer s responsibilities,

the impact of the executive officer s
position, and the contributions that the
executive officer delivers to the

Company.

Cash A percentage of an executive officer s Compensation for the Company s
Incentive base salary payable upon achievement  short-term financial and operational
Compensation of Company-wide financial goals, as results.

well as achievement by the executive

officer of specific pre-determined

personal performance objectives and the

executive officer s overall performance.
Equity Non-qualified Stock Option Awards and Compensation for the Company s
Incentive Restricted Stock Awards (2) long-term performance, a commitment
Compensation (1) to the Company and the creation of an

ownership culture where the value
received by the award recipient is
based on the growth of the stock price
and maximization of shareholder
value.

‘When determined
Annually by the compensation
committee prior to or shortly
following the beginning of the year.

Annual bonus targets and Company
financial and personal performance
objectives are established by our board
of directors and the compensation
committee prior to or shortly
following the beginning of the year.
Payment of amounts in respect of a
prior year are determined by the
compensation committee in
connection with the review by our
board of directors of the Company s
audited financial statements for such
prior year.

Equity awards are made to an
executive officer upon hire and
additional awards are generally
considered annually by the
compensation committee and granted
following the filing of the Company s
Annual Report on Form 10-K for the
prior year. (3)

(1) Our equity incentive compensation program consists of awards which are defined in our 2007 Option Plan as the Company no longer

issues equity awards under the 2004 Option Plan.

(2) The 2007 Option Plan allows the Company to grant various forms of equity instruments. These are the two types of equity awards granted

under the 2007 Option Plan to date.
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(3) The compensation committee has the discretion to make equity awards at any time in accordance with the Company s written equity award
grant policy.
How is each principal element of our compensation program determined and, if applicable, what are the mechanics of each program?

Cash Compensation

Our executive officers cash compensation is targeted at the 50 percentile of both our peer group of companies and other companies referenced

in the market compensation survey data prepared by DolmatConnell and reviewed by our compensation committee. Compensation can,

however, vary significantly from an executive officer s target based on the executive officer s role within the Company, the scope of the executive
officer s position compared to benchmark positions in other organizations, information regarding comparable positions within our peer group
companies, market survey data and other factors such as an individual executive officer s contribution and performance.

Base Salary

How determined: The compensation committee reviews the base salaries of our executive officers on an annual basis, considering factors such as
each executive officer s responsibilities, prior experience, performance in meeting objectives, ability to create a culture of cooperation, integrity
and trust and the anticipated value of his or her impact on our success. Based on the assessment of the executive officer s performance relative to
these factors, an executive officer s base salary is then benchmarked against executive compensation of our peer group companies and companies
included in market survey data from DolmatConnell to determine if base salary compensation is appropriate and competitive. Any mid-year
adjustment or material increase in an executive officer s base salary is generally due to a promotion, a substantial increase in the executive s
responsibilities or a determination that a market adjustment is required to retain an executive officer. In each case, any mid-year adjustment is
reviewed and approved by our compensation committee.

Cash Incentive Compensation

How Determined: Targets for cash incentive compensation awards are expressed as a percentage of the executive officer s base salary and are
determined annually by the compensation committee after an analysis of peer group company and market survey data provided by
DolmatConnell. Company financial performance goals are established by the board of directors. The personal performance objectives of our
president and chief executive officer are determined by our compensation committee while the personal performance objectives of our other
executive officers are determined by the president and chief executive officer, together with the executive officer s supervisor, as applicable.

No discretion has been or may be exercised by the president and chief executive officer, our compensation committee or our board of directors,
as applicable, in determining whether quantitative personal performance objectives have been satisfied because these goals are objective.
Discretion has been and may continue to be exercised in determining the relative significance of an executive officer s non-quantitative
performance objectives, as well as in determining whether any of these objectives that cannot be definitively measured have been satisfied. The
satisfaction of Company-wide financial objectives is determined by the board of directors and in order for any payouts to be made, the Company
must achieve a minimum of 90% of any pre-established target.

Upon the determination by the board of directors that Company-wide financial goals have been achieved for the plan year, the president and
chief executive officer then makes his recommendation to the compensation committee regarding payment of cash incentive compensation to
individual
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executives under the plan after assessing their performance for the plan year. This assessment is based in part on self-assessments performed by
our executive officers, the executive officers annual performance evaluation, the achievement of pre-determined personal performance
objectives, information provided by our non-employee directors regarding the performance of any executive officer who interacts with the board
of directors, and peer group information and other publicly available market survey data provided to the president and chief executive officer by
our human resources department regarding the Company s current pay and equity programs. The individual performance of our president and
chief executive officer is determined by the compensation committee. The compensation committee analyzes the factors listed above, reviews
the recommendations of the president and chief executive officer and approves or modifies payments, either higher or lower than the target
award, based on this review.

Program Mechanics: Payment of cash incentive compensation is accrued on an annual basis. Target cash compensation for all executives is
combined to create a pool for purposes of payout for annual cash incentives. The pool varies based on the varying achievement of
pre-determined financial targets. Amounts are accrued and pooled separately for payment of cash incentive compensation to executive officers
and payment of cash incentive compensation to non-executive employees. After cash incentive compensation is determined, an assessment is
made as to whether there are accrued cash incentive compensation monies which have not been allocated to non-executive employees and a
similar determination is made for monies accrued for payment to executive officers.

The compensation committee has the discretion to allocate monies from the non-executive employee unallocated pool as increased cash
incentive compensation for an executive officer who, as determined by the compensation committee, deserves additional cash incentive
compensation. The compensation committee also has the discretion to allocate money from the executive officer unallocated pool as increased
cash incentive compensation for a non-executive employee who, in management s assessment, deserves additional cash incentive compensation.
The compensation committee has the discretion to allocate monies from the non-executive employee unallocated pool as increased cash
incentive compensation for an executive officer who, as determined by the compensation committee, deserves additional cash incentive
compensation. The compensation committee also has the discretion to allocate money from any executive officer unallocated pool as increased
cash incentive compensation for a non-executive employee who, in management s assessment, deserves additional cash incentive 