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Dear Fellow Stockholders,

We are pleased to invite you to attend the Annual Meeting of Stockholders of CCC Intelligent Solutions 
Holdings Inc. (“CCC” or the “Company”) to be held on Thursday, May 25, 2023, at 10:00 a.m. Central 
Time (the “Annual Meeting”). This year’s Annual Meeting will, once again, be conducted virtually. You 
will be able to attend the meeting online by visiting www.virtualshareholdermeeting.com/CCCS2023. 
You will be able to submit questions and vote your shares electronically during the meeting by logging 
in using the 16-digit control number included on your notice of internet availability of proxy materials. 

The accompanying proxy statement provides information about the matters we will ask you to 
consider at the Annual Meeting, which are:

1.

2. to approve, on an advisory (non-binding) basis, the frequency of future advisory (non-binding) 

3. to approve, on an advisory (non-binding) basis, the compensation of the Company’s named 
 as set forth in

4. to ratify the appointment of Deloitte & Touche LLP as the Company’s independent registered 

5. to transact other business as may properly come before the meeting or any adjournment of the 
meeting.

Our Board of Directors (the “Board”) has set the record date as April 3, 2023. Only stockholders that 
owned shares of the Company’s common stock at the close of business on that day are entitled to 
notice of and may vote at this meeting or any adjournment or postponement thereof. A list of the 
Company’s stockholders of record will be available at our corporate headquarters located at 167 N. 
Green Street, 9th Floor, Chicago, Illinois 60607.

Your vote is important. Whether or not you plan to attend the virtual Annual Meeting, we urge you to 
vote. You may vote by proxy over the Internet, by telephone, or by mail by following the instructions on 
the proxy card. Voting by proxy will ensure your representation at the Annual Meeting regardless of 
whether you attend.

Sincerely,

Githesh Ramamurthy, Chairman of the Board





NOTICE OF FISCAL YEAR 2023 ANNUAL MEETING OF STOCKHOLDERS

(“CCC” or the “Company”) will be held virtually on Thursday, May 25, 2023, at 10:00 a.m. Central Time 
for the following purposes:

1.

2. to approve, on an advisory (non-binding) basis, the frequency of future advisory (non-binding)

3. to approve, on an advisory (non-binding) basis, the compensation of the Company’s named

4. to ratify the appointment of Deloitte & Touche LLP as the Company’s independent registered

5. to transact other business as may properly come before the meeting or any adjournment of the
meeting.

Stockholders of record as of the close of business on April 3, 2023 are entitled to vote. A list of 
stockholders entitled to vote at the meeting will be available for examination by any stockholder for 
any purpose relevant to the meeting during ordinary business hours for at least ten days prior to  
May 25, 2023, at 167 N. Green Street, 9th Floor, Chicago, Illinois 60607.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL 
MEETING OF STOCKHOLDERS TO BE HELD ON MAY 25, 2023:

The oti e o  a ua  meeti , the proxy stateme t a  our s a  year 2022 a ua  report are 
available on our website at https://cccis.com. Additionally, in accordance with the SEC rules, 
you may access our proxy materials at www.proxyvote.com.

stockholders of record on or about April 14, 2023.

By Order of the Board of Directors,

Kevin KaneK i K
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COMMONLY ASKED QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

Q Why did I receive these materials?

of Stockholders (or at any postponement or adjournment of the meeting). Stockholders who own 
shares of our common stock as of the record date, April 3, 2023 (the “Record Date”), are entitled to 
vote at the Annual Meeting. You should review these proxy materials carefully as they give important 
information about the proposals that will be voted on at the Annual Meeting, as well as other 
important information about the Company.

Notice of Internet Availability of Proxy Statement and Annual Report. As permitted by Securities and 
Exchange Commission (“SEC”) rules, we are making this proxy statement and our annual report 
available to our stockholders electronically via the Internet. The notice of internet availability 
contains instructions on how to access this proxy statement and our annual report and vote online 
or submit your proxy over the Internet or by telephone. Even if you received the notice by mail, you 
will not automatically receive a printed copy of the proxy materials by mail. If you received a notice by 
mail and would like to receive a printed copy of our proxy materials, you should follow the instructions 
for requesting such materials contained on the notice.

Householding. The SEC rules permit us to print an individual’s multiple accounts on a single set 
of annual meeting materials. To take advantage of this opportunity, we have summarized on one 

number or duplicate name and address, unless we received contrary instructions from the impacted 
stockholder prior to the mailing date. We agree to deliver promptly, upon written or oral request, a 
separate copy of the annual meeting materials, as requested, to any stockholder to which a single 
copy of those documents was delivered. If you prefer to receive separate copies of the annual 
meeting materials, contact Broadridge Financial Solutions, Inc. at 1-866-540-7095 or in writing at 
Broadridge, Householding Department, 51 Mercedes Way, Edgewood, New York 11717. A number of 

who wish to receive individual copies of the proxy materials.

Q           Who will be entitled to vote?
 Stockholders who own shares of our common stock as of the Record Date are entitled to vote 

at the Annual Meeting. As of the Record Date, the Company had 627,683,715 shares of common stock 
outstanding. Holders of shares of common stock are entitled to one vote per share. Cumulative voting 
is not permitted with respect to the election of directors or any other matter to be considered at the 
Annual Meeting.
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Q           What will I be voting on?
You will be voting: 

1. 

2. to approve, on an advisory (non-binding) basis, the frequency of future advisory (non-binding) 

3. to approve, on an advisory (non-binding) basis, the compensation of the Company’s named 

4. 

5. on any other business as may properly come before the meeting or any adjournment of the meeting.

Q           How does the Board recommend I vote on these matters?
The Board recommends you vote: 

1. 

2. 

3. 

4. 

Q           How do I cast my vote?
. If you hold your shares through a broker, trustee or other nominee, you 

you by your broker, trustee or other nominee for instructions on how to vote the shares you hold as a 

 If you hold shares in your own name, you are a registered stockholder and 
may vote during the virtual Annual Meeting at www.virtualshareholdermeeting.com/CCCS2023. You 
will need to log in by entering your unique 16-digit control number included on your notice of internet 
availability of proxy materials. Only one person will be able to log in with that unique control number 

1. 

2. 

3. by signing and returning a proxy card. 
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Proxies submitted via the Internet or by telephone must be received by 11:59 p.m., Eastern Time,  
on May 24, 2023.

Q           Can I access the proxy materials electronically?
Yes. Our proxy materials are available at www.proxyvote.com. In addition, instead of receiving 

future copies of our notice of internet availability and other proxy materials by mail, stockholders of 

to these documents. If you would like to instruct us to send electronic copies of our notice of internet 
availability and other proxy materials, you should follow the instructions available at www.proxyvote.com. 
Your election to receive future proxy materials by email will remain in effect until you revoke it.

Q           How may I change or revoke my proxy?

for instructions on how to change their proxy vote.

. Registered stockholders may change a properly executed proxy at any time 
before its exercise:

1.  

2.  

3.  

4. by voting at the virtual Annual Meeting.

Q           How can I attend the virtual Annual Meeting?
The Annual Meeting is being held as a virtual only meeting.

If you are a stockholder as of the Record Date, you may attend, vote and ask questions virtually at the 
meeting by logging in at www.virtualshareholdermeeting.com/CCCS2023 and entering your 16-digit 
control number. This number is included in your notice of internet availability of proxy materials.

If you are a stockholder as of the Record Date and have logged in using your 16-digit control number, 
you may type questions into the dialog box provided at any point during the meeting (until the  

 
www.virtualshareholdermeeting.com/CCCS2023 for at least one year.

If you are not a stockholder as of the Record Date or do not log in using your 16-digit control number, 
you may still log in as a guest and listen to the Annual Meeting, but you will not be able to ask 
questions or vote at the meeting.
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Q           Why is the Annual Meeting virtual only?
Hosting a virtual meeting makes it easy for our stockholders to participate from any location 

around the world. We think a virtual only meeting is advisable to provide ease of access, real-time 
communication, and cost savings for our stockholders and the Company.

Q           What is the voting requirement to approve each of the proposals, and how are the votes 
counted?

PROPOSAL 1 – ELECTION OF DIRECTORS
A plurality of the votes properly cast is required to elect each nominee named herein. This means that 
the two nominees receiving the highest number of votes at the Annual Meeting will be elected, even 
if those votes do not constitute a majority of the votes cast. Withhold votes and broker non-votes will 
not impact the election of the nominees.

PROPOSAL 2 – SAY-ON-FREQUENCY PROPOSAL
properly cast is required to approve the  

Say-on-Frequency Proposal. If no frequency receives the foregoing vote, the Board and the Human 
Capital and Compensation Committee will consider the frequency that receives the highest number 
of votes to be the preference of our stockholders. Abstentions and broker non-votes will not impact 
the result of the Say-on-Frequency vote.

As an advisory vote, the result of the Say-on-Frequency vote will not be binding on the Board or 
the Human Capital and Compensation Committee. However, the Board and the Human Capital and 
Compensation Committee value the opinions of our stockholders and expect to take into account 
their preference when considering the frequency with which we conduct future say-on-pay votes.

PROPOSAL 3 - SAY-ON-PAY PROPOSAL
properly cast is required to approve the  

Say-on-Pay Proposal. Abstentions and broker non-votes will have no impact on the result of the Say-
on-Pay Proposal.

As an advisory vote, the result of the Say-on-Pay vote will not be binding on the Board or the Human 
Capital and Compensation Committee. The result of the Say-on-Pay vote will, however, provide the 
Board and the Human Capital and Compensation Committee with important feedback from our 
stockholders about our executive compensation philosophy, objectives and program. The Board 
and the Human Capital and Compensation Committee value the opinions of our stockholders and 
expect to take into account the result of the vote when considering future executive compensation 
decisions and when evaluating the Company’s executive compensation program.
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PROPOSAL 4 – AUDITOR RATIFICATION PROPOSAL
votes properly cast is required to approve the Auditor 

Q           When will the results of the vote be announced?

after the Annual Meeting.

Q           What is the deadline for submitting a stockholder proposal or director nomination for the scal 
year 2024 Annual Meeting?

Stockholder proposals pursuant to SEC Rule 14a-8 for inclusion in the Company’s proxy statement 

Chicago, Illinois 60607 on or before December 16, 2023. Stockholders wishing to make a director 

February 25, 2024, and not earlier than the close of business on January 26, 2024, assuming the 

If so, the Company will release an updated time frame for stockholder proposals. Any stockholder 
proposal or director nomination must comply with the other provisions of the Company’s bylaws (the 

In addition to satisfying the requirements of the Bylaws, to comply with the requirements set forth 
in Rule 14a-19 of the Exchange Act of 1934, as amended (the “Exchange Act”), stockholders who 
intend to solicit proxies in support of director nominees other than the Board’s nominees must also 
provide written notice 
all the information required by Rule 14a-19 of the Exchange Act. Such notice must be postmarked or 

the deadline set forth above under the advance notice provisions of the Bylaws.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Our business and affairs are managed under the direction of our Board, which is comprised of eight 

directors may be changed only by resolution of our Board. Our Charter also provides that our Board 
will be divided into three classes of directors, with the classes as nearly equal in number as possible. 
At each annual meeting of stockholders, a class of directors will be elected for a three-year term to 
succeed the class whose term is then expiring.

The following table sets forth the director class, name, age and other information for each member of 
our Board:

NAME CLASS AGE DIRECTOR SINCE CURRENT TERM EXPIRES
EXPIRATION OF TERM FOR 
WHICH NOMINATED

Teri Williams
Director 

I 65 2021 2025

Christopher Egan
Director

I 46 2021 2025

Steven Puccinelli
Director

I 64 2021 2025

William Ingram
Director

II 66 2021 2023 2026

Lauren Young
Director

II 40 2021 2023 2026

Githesh Ramamurthy
Chairman of the Board

III 62 2021 2024

Eileen Schloss
Director

III 69 2021 2024

Eric Wei
Presiding Director

III 47 2021 2024

The Board believes that in order for our Board to effectively guide us to long-term sustainable, 
dependable performance, it should be composed of individuals with sophistication and experience 
in the many disciplines that impact our business. In order to best serve our stockholders, our Board 
seeks to, as a whole, be competent in key corporate disciplines, including risk management, crisis 

business judgment, governance, social responsibility, strategy and strategic planning. Additionally, 

Corporate Governance Committee and the Board believe that all directors must, at a minimum, meet 
the criteria set forth in the Company’s Corporate Governance Guidelines, which specify, among 
other things, that the Nominating and Corporate Governance Committee will consider criteria such 

the context of the needs of the Board. Additionally, the Nominating and Corporate Governance 
Committee considers a combination of factors for each director, including integrity, objectivity, 
independence, sound judgment, leadership, courage and diversity of background and experience.
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Our Board believes that our Board should be a diverse body, and our Nominating and Corporate 
Governance Committee considers a broad range of backgrounds and experiences. In making 
determinations regarding nominations of directors, our Nominating and Corporate Governance 

ethnicity, gender and other unique characteristics. Our Nominating and Corporate Governance 
Committee also considers these and other factors as it oversees the annual Board and committee 
evaluations. After completing its review and evaluation of director candidates, our Nominating and 
Corporate Governance Committee recommends to our full Board of Directors the director nominees 
for selection.

The Nominating and Corporate Governance Committee has determined that all of our directors meet 

Guidelines and the criteria set forth above for director nominees. Moreover, each director possesses 
the following critical personal qualities and attributes that we believe are essential for the proper 

the way things are done and recommend alternative solutions, a keen awareness of our business 
and regulatory and social realities of the environment in which we operate, the independence and 

professional maturity, and style to interface openly and constructively with other directors. Finally, 
the director biographies and diversity and skills matrices below include a non-exclusive list of other 

collective qualities, skills, experiences and attributes are essential to our Board’s ability to exercise 
its oversight function for the Company and its stockholders, and guide the long-term sustainable, 
dependable performance of the Company.

Board Diversity Matrix
(as of April 12, 2023).

TOTAL NUMBER OF DIRECTORS 8

FEMALE MALE

Part I: Gender Identity
Directors 3 5
Part II: Demographic Background
African American or Black 1
Asian 2
White 2 3
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Board Experience Matrix

NAME
PUBLIC COMPANY BOARD  
EXPERIENCE

CEO  
EXPERIENCE

SOFTWARE/  
TECHNOLOGY  
EXPERIENCE

FINANCIAL  
EXPERTISE

Teri Williams

Christopher Egan

Steven Puccinelli

William Ingram

Lauren Young

Githesh Ramamurthy

Eileen Schloss

Eric Wei

Subject to any earlier resignation or removal in accordance with the terms of our Charter, our Bylaws 

will serve until this Annual Meeting, our Class III directors will serve until the annual meeting of 

Shareholder Rights Agreement
We entered into an Amended and Restated Registration and Shareholder Rights Agreement, 
effective as of July 30, 2021, by and among the Company, Dragoneer Growth Opportunities 
Holdings (“Dragoneer”), Cypress Investor Holdings, L.P., GPE VIII CCC Co-Investment (Delaware) 
Limited Partnership and Advent International GPE VIII-C Limited Partnership (collectively, the 
“Advent Investor”), OH Cypress Aggregator, L.P. (the “OH Investor”), TCV IX, L.P., TCV IX (A), L.P., 

thereto (the “Shareholder Rights Agreement”). Among other things, the Shareholder Rights 
agreement provides that for so long as the Advent Investor holds equity securities of the Company 
constituting at least 50% of the number of such securities it held immediately after the closing 
of the business combination, it will be entitled to nominate six directors (at least three of whom 
must be independent), with such right decreasing to four directors (at least two of whom must be 
independent) at such time as the Advent Investor holds at least 25% but less than 50% of the number 
of such securities it held immediately after the closing of the business combination, and decreasing 
to two directors (at least one of whom must be independent) at such time as the Advent Investor 
holds at least 10% but less than 25% of the number of such securities it held at the closing of the 
business combination, and then terminating at such time as the Advent Investor holds less than 10% 
of the number of such securities it held immediately after the closing of the business combination. 
Each of the OH Investor and the TCV Investor will be entitled to nominate one director for so long 
as such holder holds a number of equity securities of the Company constituting at least 60% of 
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the number of such securities it held immediately after the closing of the business combination, 
with such right terminating at such time as such holder holds less than 60% of the number of such 
securities it held immediately after the closing of the business combination. Dragoneer was also 
entitled to nominate, at its election, either one director or one non-voting board observer until the 
2022 Annual Meeting. Additionally, for so long as at least one director nominated by the Advent 
Investor is serving on the Board, the Advent Investor will have the right to have at least one such 
director serve on each committee of the Board.

Pursuant to the Shareholder Rights Agreement, (i) the Advent Investor has nominated Teri Williams, 
William Ingram, Eileen Schloss, Christopher Egan, Lauren Young and Eric Wei and (ii) the OH Investor 
has nominated Steven Puccinelli. Dragoneer did not exercise its nomination rights under the 
Shareholder Rights Agreement. The TCV Investor is not currently exercising its nomination rights 
under the Shareholder Rights Agreement.

Stockholder Recommendations for Director Nominees
The Nominating and Corporate Governance Committee will consider stockholder recommendations 
for membership on the Board. Recommendations should be in writing and may be submitted to 
167 N. Green Street, 9th Floor, Chicago, Illinois 60607 Attn: Nominating and Corporate Governance 
Committee.

Nominating and Corporate Governance Committee will identify the desired skills and experience of a 
new director and will recommend to the Board individuals who it believes can strengthen the Board’s 
capabilities and further diversify the collective experience represented by the then-current directors. 
The Nominating and Corporate Governance Committee may engage third parties to assist in the 
search and provide recommendations. The candidates will then be evaluated based on the process 
outlined in our Corporate Governance Guidelines and the Nominating and Corporate Governance 
Committee charter, and the same process will be used for all candidates, including candidates 
recommended by stockholders.

Environmental, Social and Governance (“ESG”) Initiative
We believe that to be good corporate citizens, we must understand and focus on ESG matters that 
impact our stakeholders and the communities in which we operate, and to align our ESG goals, 

innovations that keep people’s lives moving forward when it matters most, while conducting our 

communities in which we live and work.

We are currently formalizing our approach to ESG to ensure that stakeholder needs and material 
ESG topics have appropriate strategies and governance in place. To date we have formed a 
cross-functional ESG working group, conducted an ESG issues assessment, and performed an 

our ESG program that we will report on in the future. We look forward to enhancing our disclosures 
for ESG as we continue to make progress on this critical initiative.
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We believe a diverse workforce at all levels and an inclusive culture are foundational to our success 
and will enable us to better serve our customers. We have a Diversity Advisory Council (“DAC”) to 
help support our commitment to Inclusion and Diversity (“I&D”) initiatives. The mission of the DAC 
is to support the development and execution of our I&D strategy. Through the DAC, we organized 
several unique cultural/heritage events to celebrate and honor the diversity of our team members 
and support employee-driven employee resource groups (“ERGs”) – the African American Alliance, the 
Women’s Network, and the Growing Professionals ERG. 

We recognize that women and people of color continue to be under-represented in the technology 
and collision repair industries, and that is why we prioritize our corporate giving to those 

we continued our support of Black Girls Code and the Thurgood Marshall College Foundation, as well 
as the Collision Repair Education Foundation, Collision Industry Foundation, and Women’s Industry 
Network. We also introduced a Company-wide volunteer opportunity with Hour of Code whose 
mission is to introduce young people to computer science, and initiated sponsorships for local 
chapters of the National Society of Black Engineers.
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PROPOSAL 1 – ELECTION OF DIRECTORS

Our Board recommends that the nominees below be elected as members of the Board at the 
Annual Meeting.

NAME CLASS AGE DIRECTOR SINCE
CURRENT TERM EXPIRES 
FISCAL YEAR

EXPIRATION OF TERM 
FOR WHICH NOMINATED 
FISCAL YEAR

William Ingram
Director

II 66 July 30, 2021 2023 2026

Lauren Young
Director

II 40 July 30, 2021 2023 2026

Each nominee was recommended for re-election by the Nominating and Corporate Governance 
Committee for consideration by the Board and our stockholders. If, before the Annual Meeting, any 
nominee becomes unable to serve, or chooses not to serve, the Board may nominate a substitute, 
subject to the Shareholder Rights Agreement. If that happens, the persons named as proxies on the 

  THE BOARD RECOMMENDS THAT YOU VOTE “FOR” EACH OF  
  THE DIRECTOR NOMINEES.
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Director Nominees to Serve for a Three-Year Term Expiring at the Fiscal Year 2026 Annual Meeting.

William Ingram
William Ingram began serving on our Board in July 2021, and served as a member 
of the board of directors of our predecessor entity since October 2020. From 

of Avalara, Inc., a cloud-based SaaS company providing compliance solutions 
to customers worldwide. From April 2015 to December 2015, he served as 

Mr. Ingram also held various executive roles at Leap Wireless International, Inc., 
including Executive Vice President and Chief of Strategy from August 2007 to 

March 2014, and with the acquiring company, AT&T, from March 2014 to January 2015. Mr. Ingram 
also currently serves on the board of directors of Paymentus and formerly served on the board of 
directors of Avalara, Inc. Mr. Ingram holds a bachelor’s degree in economics from Stanford University 
and a Master of Business Administration degree from Harvard Business School. 

Lauren Young
Lauren Young began serving on our Board in July 2021, and served as a member 
of the board of directors of our predecessor entity since December 2018. 
Ms. Young is a Managing Director of Advent International Corporation, which she 
joined in 2011 as Vice President. Prior to Advent, Ms. Young was a member of the 
US buyout fund at The Carlyle Group from 2006 through 2009 and served as an 
analyst at McColl partners from 2004 through 2006. Ms. Young also currently 

Software. Ms. Young holds a bachelor’s degree from Davidson College and a Master of Business 
Administration degree from Harvard Business School.
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Continuing Directors 

Githesh Ramamurthy
Githesh Ramamurthy began serving on our Board in July 2021, and as a 
member of the board of directors of our predecessor entities since 1999. 
Mr. Ramamurthy has served as Chairman of the Board since 2000, and as 

from 1992 until 1999 and President from 1997 until 2000. Prior to joining the 
Company, Mr. Ramamurthy was a founding member and head of technology 

for Sales Technologies, Inc., a leader in Sales Force Automation later acquired by Dun & Bradstreet. 
Mr. Ramamurthy holds a bachelor’s degree in Electrical Engineering from the Indian Institute of 
Technology, a master’s degree in Computer Science from the Georgia Institute of Technology, and is 
an alumnus of Harvard Business School’s Executive Management Program.

Eileen Schloss
Eileen Schloss began serving on our Board in July 2021, and served as a 
member of the board of directors of our predecessor entity since August 
2020. Ms. Schloss has served as an Operations Advisor to Advent International 
Corporation since December 2019. Ms. Schloss also currently serves on the 
boards of directors of Alteryx, Inc., Sprinklr, Inc. and Sharethrough, Inc. Prior to 
joining Advent, Ms. Schloss was the Executive Vice President, Human Resources 
and Real Estate for Medidata Solutions, Inc. from 2012 to 2017. Ms. Schloss 

served as Executive Vice President, Human Resources for Rovi Corporation from 2007 to 2012. Prior 
to that, Ms. Schloss served as Vice President, Administration for Caspian Networks, Inc. from 2002 to 
2006. Ms. Schloss was named NACD’s Directorship 100 in 2022. Ms. Schloss holds a bachelor’s degree 

Management from Pepperdine University and is a NACD Board Governance Fellow.

working on public company boards and for public companies in the software industry as a human 
resources professional. 
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Eric Wei
Eric Wei began serving on our Board in July 2021, and served as a member of 
the board of directors of our predecessor entity since 2017. Mr. Wei is a Partner 
at Advent International Corporation, where he has served in various roles since 
2011. Prior to joining Advent, Mr. Wei served as a Principal of Sageview Capital 
from 2008 through 2011 and as Vice President at Bain Capital from 2005 through 
2008. Mr. Wei also serves on the boards of directors of Tekion S.A., Conservice, 
LLC, Zenoti, FinancialForce and Assembly. Mr. Wei holds a bachelor’s degree 

in economics from Stanford University and a Master of Business Administration degree from The 
Wharton School at the University of Pennsylvania.

to, and on the boards of directors of, other companies within the technology and FinTech industries.

Teri Williams
Teri Williams began serving on our Board in July 2021, and served as a member 
of the board of directors of our predecessor entity since January 2021. 
Ms. Williams is a member of the board of directors, President, Chief Operating 

1995. Prior to joining OneUnited Bank, Ms. Williams held various positions with 
Bank of America and American Express, including serving as a Vice President 
of American Express. Ms. Williams holds a bachelor’s degree in Economics from 

Brown University and a Master of Business Administration degree from Harvard Business School. 
In addition to her roles with OneUnited Bank, Ms. Williams is currently Chair of the Black Economic 
Council of Massachusetts and on the board of the 79th Street Corridor Initiative in Miami, Florida.

Christopher Egan
Christopher Egan began serving on our Board in July 2021, and served as a 
member of the board of directors of our predecessor entity since 2017. Mr. Egan 
is a Managing Partner at Advent International Corporation, having joined the 

1998 through 2000. Mr. Egan holds a bachelor’s degree from Dartmouth College.

directors of other companies within the technology and FinTech industries. 
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Steven Puccinelli
Steven Puccinelli began serving on our Board in July 2021, and served as a 
member of the board of directors of our predecessor entities since 2017. 
Mr. Puccinelli has been with Oak Hill Capital since 2015, where he is currently a 
Managing Partner, and is responsible for originating, structuring, and managing 

was Head of Private Equity for North America and Europe at Investcorp 
International, Inc., where he served in various roles from 2000 until 2013. Prior 

to that, he spent 15 years at Donaldson, Lufkin & Jenrette, Inc. in several positions, most recently 
as Managing Director and Head of the Retail and Consumer Industry Group. Mr. Puccinelli holds a 
bachelor’s degree from the University of California, Berkeley and a Master of Business Administration 
degree from Harvard Business School.

board member to other technology companies. 

Controlled Company; Independence Status
The Advent Investor continues to control a majority of our outstanding common stock. As a result, 
we are a “controlled company” within the meaning of the corporate governance standards set forth 
in the listing rules of The Nasdaq Stock Market (the “ Nasdaq Listing Rules”). Under these corporate 
governance standards, a company of which more than 50% of the voting power for the election of 
directors is held by an individual, group or another company is a “controlled company” and may elect 
not to comply with certain corporate governance standards, including the requirements:

• that a majority of its board of directors be comprised of independent directors,

• that its board of directors have a compensation committee that is composed entirely of 
independent directors (subject to limited exceptions) with a written charter addressing the 
committee’s responsibilities, 

• that its director nominees be selected or recommended for selection either by independent 
directors constituting a majority of the board’s independent directors or by a nomination 
committee comprised solely of independent directors (subject to limited exceptions) with a 
written charter or board resolution, as applicable, addressing the nominations process, and

• there be an annual review of the adequacy of the charter of the compensation committees.

We currently rely on this exemption with respect to the independence of members of the Nominating 
and Corporate Governance Committee who select or recommend director nominees. Accordingly, you 
may not have the same protections afforded to stockholders of companies that are subject to all of 
the corporate governance requirements set forth in the Nasdaq Listing Rules.



Page  16CCC  |  2022 PROXY STATEMENT

Board Meetings and Committees
Our Board has an Audit Committee, a Nominating and Corporate Governance Committee, and a 
Human Capital and Compensation Committee. The composition, duties and responsibilities of these 
committees are as set forth below. In the future, our Board may establish other committees, as it 
deems appropriate, to assist it with its responsibilities.

For the year ended December 31, 2022, our Board held 5 meetings, our Audit Committee held 8 
meetings, our Nominating and Corporate Governance Committee held 2 meeting and our Human 
Capital and Compensation Committee held 5 meetings. Directors are expected to attend the 
annual meeting of stockholders and all or substantially all of the Board meetings and meetings of 

meetings of the Board and committees on which the director served during such director’s tenure.

Each of our standing committees has a written charter which is available on the Investor Relations 
page of our website at https://ir.cccis.com/corporate-governance/governance-overview. Our 
website is not part of this notice and proxy statement.

The table below sets forth the composition of our Board committees as of April 12, 2023:

NAME
AUDIT
COMMITTEE

HUMAN CAPITAL AND 
COMPENSATION COMMITTEE

NOMINATING AND CORPORATE 
GOVERNANCE COMMITTEE

Githesh Ramamurthy 
Chairman of the Board   

Teri Williams
  

Christopher Egan

Steven Puccinelli
 

William Ingram  
 

Lauren Young
 

Eileen Schloss  

Eric Wei
Presiding Director  

 

Audit Committee
The members of our Audit Committee consist of William Ingram, Teri Williams and Steve Puccinelli. 
William Ingram serves as the Chair of the Audit Committee. Under the Nasdaq Listing Rules and 
applicable SEC rules, we are required to have at least three members of the Audit Committee. Each 

standards set forth in the Nasdaq Listing Rules and the independence requirements of Rule 10A-3 
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We have adopted an Audit Committee charter, which details the principal functions of the Audit 
Committee, including:

• assisting the Board’s

independent auditors; the appointment, compensation, retention, replacement, and oversight 
of the work of the independent auditors and any other independent registered public accounting 

• pre-approving all audit and non-audit services to be provided by the independent auditors or any 

and procedures; reviewing and discussing with the independent auditors all relationships the 
auditors have with us in order to evaluate their continued independence;

• setting clear policies for audit partner rotation in compliance with applicable laws and 
regulations; obtaining and reviewing a report, at least annually, from the independent registered 

procedures and (2) any material issues raised by the most recent internal quality-control 

• 

disclosures under “Management’s Discussion and Analysis of Financial Condition and Results 
of Operations”; reviewing and approving any related party transaction required to be disclosed 
pursuant to Item 404 of Regulation S-K promulgated by the SEC prior to us entering into such 
transaction; and

• reviewing with management, the independent auditors, and our legal advisors, as appropriate, 
any legal, regulatory or compliance matters, including any correspondence with regulators or 
government agencies and any employee complaints or published reports that raise material 

accounting standards or rules promulgated by the Financial Accounting Standards Board, the 
SEC or other regulatory authorities.

Human Capital and Compensation Committee
The members of the Human Capital and Compensation Committee are Eileen Schloss, Eric Wei and 
William Ingram. Under the Nasdaq Listing Rules and applicable SEC rules, we are required to have 
at least two (2) members of the Human Capital and Compensation Committee, all of whom must be 
independent. Each of Ms. Schloss, Mr. Wei and Mr. Ingram is independent. Ms. Schloss serves as Chair 
of the Human Capital and Compensation Committee.
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We have adopted a Human Capital and Compensation Committee charter, which details the principal 
functions of the Compensation Committee, including:

• reviewing and approving on an annual basis the corporate goals and objectives relevant to our 

light of such goals and objectives and determining and approving the remuneration (if any) of our 

• reviewing and making recommendations to our Board with respect to the compensation, and any 
incentive compensation and equity based plans that are subject to Board approval of all of our 

• reviewing our executive compensation policies and plans;

• implementing and administering our incentive compensation equity-based remuneration plans;

• assisting management in complying with our proxy statement and annual report disclosure 
requirements;

• approving all special perquisites, special cash payments and other special compensation and 

• producing a report on executive compensation to be included in our annual proxy statement; 

• reviewing, evaluating and recommending changes, if appropriate, to the remuneration for 
directors;

• assisting management on issues relating to human capital management, including corporate 
culture, diversity and inclusion, recruiting, retention, attrition, talent management, career 
development and progression, and employee relations; and

• engaging, in partnership with the Nominating and Corporate Governance Committee, in 

Nominating and Corporate Governance Committee
The members of the Nominating and Corporate Governance Committee are Githesh Ramamurthy, 
Eric Wei, Lauren Young and Teri Williams, of whom, Mrs. Young, Mr. Wei and Mrs. Williams are 
independent. Eric Wei serves as Chair of the Nominating and Corporate Governance Committee.

We have adopted a Nominating and Corporate Governance Committee charter, which details the 
purpose and responsibilities of the Nominating and Corporate Governance Committee, including:

• 
criteria approved by the Board, and recommending to the Board candidates for nomination for 

Board;
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• developing and recommending to the Board, and overseeing implementation of, our Corporate 
Governance Guidelines;

• coordinating and overseeing the annual self-evaluation of the Board, its committees, individual 
directors and management in the governance of the Company; 

• reviewing on a regular basis our overall corporate governance and recommending improvements 
as and when necessary; 

• monitoring the development and implementation of our ESG programs and goals; and

• engaging, in partnership with the Human Capital and Compensation Committee, in succession 

Board Leadership Structure
The following section describes our Board leadership structure, the reasons our Board considers that 
this structure is appropriate at this time, the roles of various positions, and related key governance 
practices. Our Board believes that the mix of experienced independent directors and directors 

Independence
Our Board has an effective mix of independent directors and non-independent directors. Our Board 
includes (i) six representatives from the Advent Investor, including Teri Williams, William Ingram, 
Eileen Schloss, Christopher Egan, Lauren Young and Eric Wei and (ii) one representative from the 
OH Investor, Steven Puccinelli.

Governance Guidelines provide that the roles may be separated or combined, and the Board will 
exercise its discretion in combining or separating these positions as it deems appropriate in light of 
prevailing circumstances. Since the closing of the business combination, the roles of Chairman of the 

enhances the decision-making processes of the board of directors as a whole.

Under our Corporate Governance Guidelines, during any period in which the roles of Chairman of 

ensure independent leadership in circumstances where it is appropriate for the Board to have a voice 
distinct from management. Eric Wei currently serves as our presiding director.
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Hedging Transactions

variable forwards, equity swaps, collars and exchange funds. Such hedging transactions may permit 

securities in a margin account or otherwise pledging our securities as collateral for a loan.

Risk Oversight
Our Board has extensive involvement in the oversight of risk management related to us and our 
business and accomplishes this oversight through the regular reporting of the Board by the audit 
committee. The Audit Committee represents the Board by periodically reviewing our accounting, 

internal audit and information technology functions, the Audit Committee reviews and discusses 

mitigating factors. In addition, the Board receives periodic detailed operating performance reviews 
from management.

We are committed to ensuring our Board and its committees are consistently updated on threats 
to our business and receive consistent updates on risk mitigation processes. At periodic meetings 
of our Board and its committees, management reports to and seeks guidance from our Board and 

related risks.

Code of Ethics

Relations page of our website at https://ir.cccis.com/corporate-governance/governance-overview.  
We intend to disclose any amendments to the Code of Ethics, or any waivers of its requirements, on our 

Human Capital and Compensation Committee Interlocks and Insider Participation

on our Board or Human Capital and Compensation Committee.
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Communications by Stockholders and Other Interested Parties with the Board
Stockholders and other interested parties may contact an individual director, the Board as a group, 

regular mail to:

CCC Intelligent Solutions Holdings Inc.
167 N. Green Street, 9th Floor
Chicago, Illinois 60607
Telephone: (800) 621-8070
Attention: Board of Directors

Each communication should specify which director or directors the communication is addressed to, 
as well as the general topic of the communication. The Company will receive the communications 
and process them before forwarding them to the addressee. The Company may also refer 
communications to other departments within the Company. The Company generally will not forward 
to the directors a communication that is primarily commercial in nature, relates to an improper or 
irrelevant topic, or requests general information regarding the Company.
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EXECUTIVE OFFICERS

Below is a list of the names, ages, positions, and a brief account of the business experience of the 

NAME AGE POSITION

Githesh Ramamurthy* 62

Brian Herb 50

Mary Jo Prigge 65

John Goodson 58

Michael Silva 56

Marc Fredman 45

Brian Herb

Mary Jo Prigge
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John Goodson

Michael Silva

 

7

Marc Fredman
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COMPENSATION DISCUSSION & ANALYSIS

NAME POSITION

Githesh Ramamurthy

Brian Herb

Mary Jo Prigge

John Goodson (1)

Mike Silva (2)

Executive Summary

Business Highlights

FISCAL YEAR 2022 BUSINESS PERFORMANCE

Revenue Net Income Adjusted EBITDA

+13.7% increase over 2021 Represents a 39% margin  
for 2022
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• 

• 

• 

Executive Compensation Highlights in Fiscal Year 2022

CEO Compensation 

Narrative Disclosure to the Summary Compensation Table and Outstanding Equity Awards at 
Fiscal Year End Table,

Incentive Awards to Our Other NEOs

Equity-Based Compensation

design also provided for an individual performance multiplier to be applied based on the individual 

in recognition of his leadership in driving results and strong performance overseeing corporate 

individual performance multiplier in recognition of his successful onboarding and integration with the 
Annual Incentive Plan (AIP)

Executive Appointment

 2022  
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 relocation reimbursements, and an initial 
Fiscal Year 2022 

Executive Compensation Tabular Disclosures

Highlights of Our Executive Compensation Practices

Components of Pay

ELEMENT
PERFORMANCE 
PERIOD OBJECTIVE PERFORMANCE MEASURED / VESTING PROVISIONS

Base 
responsibilities, serves as an important 
retention vehicle and provides a stable level 

considerations

individual performance achievements
targets

important retention vehicle

service

important retention vehicle and drives 

service

Target Pay Mix
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Governance of Our Pay Program

 What We Do  What We Don’t Do

variable and not guaranteed

consultant
change in control

Our Executive Compensation Philosophy & Objectives

• 

• 

• 
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Governance of Executive Compensation 

Role of the Human Capital and Compensation Committee

Role of Independent Compensation Consultant

• 

• 

• 

• 

• 

made recommendations to the Human 
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Role of Management

Use of Market Data and Peer Group Analysis

2022 Peer Group

factors in determining the composition of a peer group for purposes of evaluating the 2022 

• Industry: 

• Revenue:
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• Organizational Complexity:

• Recent IPOs:
three

PEER GROUP

 

Compensation Risk Oversight

Stockholder Say-on Frequency and Say-on-Pay Votes

Elements of Compensation

Base Salary 
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• 

• 

• 

• 

• 

EXECUTIVE

BASE SALARY EFFECTIVE MARCH

% INCREASE 2021 2022

$811,595 $844,059

Brian Herb $566,500 $589,160

$520,661

$470,000 $488,800

$450,000

Annual Incentive Plan (AIP)

• 

• 

• 

• 
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2022 Annual Incentive Plan Opportunities

EXECUTIVE ANNUAL INCENTIVE TARGET (AS % OF SALARY PAID)

Brian Herb

's 2022 annual incentive target was based on his

2022 Annual Incentive Plan Targets and Awards

 threshold and target levels, as approved, 

interpolation is used for achievement between 

METRIC WEIGHTING

THRESHOLD 
(30% PAYOUT)
$M

TARGET 
(100% PAYOUT)
$M

ACTUAL  
PERFORMANCE
$M

$769 $

47

114

r  total annual revenues 
 is calculated is 

r
of $  and a
at 114
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NEO

OPPORTUNITY ACTUAL

2022  
AIP SALARY 
BASIS

ANNUAL 
INCENTIVE 
TARGET (AS % 
OF SALARY PAID) TARGET AMOUNT

PERFORMANCE MULTIPLIERS
2022 AIP AWARD 
PAID AS A % OF TARGETCOMPANY INDIVIDUAL

Brian Herb $292,159

$258,191

$484,782

$450,000 $112,500 $128,700

Sign-on Bonus Paid in 2022

Narrative 
Disclosure to the Fiscal Year 2022 Summary Compensation Table and Fiscal Year 2022 Grants of Plan 
Based Awards Table Potential Payments Upon Termination or Change in Control

Equity-Based Compensation

 of



Page  34CCC  |  2022 PROXY STATEMENT

NAMED EXECUTIVE OFFICER RSUs PSUs

Brian Herb 141,777 141,777

70,889 70,888

82,704

87,210 174,419

2022 Performance-Based Equity Awards

granted, based on linear interpolation between a threshold and maximum achievement level of the 

Fiscal Year 2022 Grants of Plan-Based Awards” and Outstanding Equity 
Awards at 2022 Fiscal-Year End

2023 Performance-Based Equity Awards

that  would use a new set of 
s do not have an 

, but no other changes to the performance metrics for the 
s were made other than the establishment of new performance goals applicable 
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were granted instead
 

Additional Compensation Policies & Practices

Stock Ownership Guidelines

POSITION MULTIPLE

Anti-Hedging & Pledging Policies

• 

• 

Clawback Policy



Page  36CCC  |  2022 PROXY STATEMENT

Narrative Disclosure to the Fiscal Year 2022 Summary Compensation 
Table and Fiscal Year 2022 Grants of Plan-Based Awards Table Potential Payments Upon 
Termination or Change in Control

s
Fiscal Year 2022 Summary Compensation Table

Fiscal 
Year 2022 Summary Compensation Table

Accounting Implications of Executive Compensation 

Accounting for Stock-Based Compensation
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REPORT OF THE HUMAN CAPITAL AND COMPENSATION COMMITTEE 

Submitted by the Human Capital and Compensation Committee
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EXECUTIVE AND DIRECTOR COMPENSATION

FISCAL YEAR 2022 EXECUTIVE COMPENSATION TABULAR DISCLOSURES

Fiscal Year 2022 Summary Compensation Table
The following table summarizes the compensation awarded to, earned by, or paid to, our NEOs for the 

YEAR SALARY (1) BONUS (2) STOCK AWARDS (3)
OPTION  
AWARDS (4)

NON-EQUITY 
INCENTIVE PLAN 
COMPENSATION (5)

ALL OTHER 
COMPENSATION (6) TOTAL

Githesh Ramamurthy, 

– – – –

– – –

Brian Herb, 

– –

–

Mary Jo Prigge (7), 

– –

John Goodson (8), 

–

Michael Silva (9), 

– $ $

Amounts in this column represent the base salary earned by each NEO with respect to each 
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Compensation 
Discussion and Analysis – Annual Incentive Plan (AIP)
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NAME

INDIVIDUAL 
HEALTH/
SUPP. 
INSURANCE 
PREMIUMS

401(K) 
MATCH

HOUSING /
TRAVEL 
REIMB.

HEALTH 
CLUB 
REIMB.

HEALTH 
CLUB 
GROSS UP

HQ 
PARKING 
REIMB.

HQ 
PARKING 
GROSS UP TOTAL

Githesh Ramamurthy – – –

Brian Herb – – –

Mary Jo Prigge –

John Goodson –

Michael Silva $ – – $
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Fiscal Year 2022 Grants of Plan Based Awards
This table sets forth certain information regarding plan-based awards granted to certain of our NEOs 

NAME/GRANT 
DATE 

ESTIMATED FUTURE PAYOUTS 
UNDER NON-EQUITY INCENTIVE 

PLAN AWARDS (1)

ESTIMATED FUTURE PAYOUTS 
UNDER EQUITY INCENTIVE PLAN 

AWARDS (2)

ALL OTHER STOCK 
AWARDS: NUMBER 
OF SHARES OF 
STOCK OR UNITS  
 (3) 

GRANT DATE FAIR 
VALUE OF STOCK & 
OPTION AWARDS  
(4)THRESHOLD TARGET MAXIMUM THRESHOLD (#) TARGET (#) MAXIMUM (#)

Brian Herb, 

– – – – – – –

– – – –

– – – –

– – – – – –

Mary Jo Prigge, 

– – – – – – –

– – – –

– – –  –

– – – – –  –

John Goodson, 

– – – – – – –

– – – –

– – –  –

– – – – –  –

Michael Silva, 

– – – – – – –

– – – –

– – – –

– – – – –  –

Compensation Discussion and Analysis - Annual Incentive 
Plan (AIP).  
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Narrative Disclosure to the Fiscal Year 2022 Summary Compensation Table and Fiscal Year 2022 
Grants of Plan-Based Awards Table

Employment Agreements

Githesh Ramamurthy 
 

Brian Herb

$
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Mary Jo Prigge

 

John Goodson 
 

Michael Silva 
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of $

Potential Payments Upon Termination or 
Change in Control
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Outstanding Equity Awards at 2022 Fiscal Year-End
The following table sets forth information regarding outstanding equity-based awards held by the 

NAME/DATE

OPTION AWARDS (1) STOCK AWARDS

NUMBER OF 
SECURITIES 
UNDERLYING 
UNEXERCISED 
OPTIONS 
EXERCISABLE

NUMBER OF 
SECURITIES 
UNDERLYING 
UNEXERCISED 
OPTIONS 
UNEXERCISABLE

OPTION 
EXERCISE 
PRICE

OPTION 
EXPIRATION 
DATE

NUMBER OF 
SHARES OR 
UNITS OF 
STOCK THAT 
HAVE NOT 
VESTED

MARKET VALUE 
OF SHARES 
OR UNITS OF 
STOCK THAT 
HAVE NOT 
VESTED (2)

EQUITY INCENTIVE 
PLAN AWARDS: 
NUMBER OF 
UNEARNED SHARES, 
UNITS OR OTHER 
RIGHTS THAT HAVE 
NOT VESTED

EQUITY INCENTIVE 
PLAN AWARDS: 
MARKET OR 
PAYOUT VALUE OF 
UNEARNED SHARES, 
UNITS OR OTHER 
RIGHTS THAT HAVE 
NOT VESTED (2)

Githesh Ramamurthy, 
– – – – –
– – – – –
– – – – –

– – – – – –
– – – – – –
– – – – – –

Brian Herb, 
– – – –

– – – – –
– – – – – –
– – – – – –
– – – – – –
– – – – – –
– – – – – –
– – – – – –

Mary Jo Prigge, 
– – – – –
– – – – –

– – – – – –
– – – – – –
– – – – – –
– – – – – –
– – – – – –
– – – – – –

John Goodson, 

– – – –
– – – – –

– – – – – –
– – – – – –
– – – – – –
– – – – – –
– – – – – –
– – – – – –
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NAME/DATE

OPTION AWARDS (1) STOCK AWARDS

NUMBER OF 
SECURITIES 
UNDERLYING 
UNEXERCISED 
OPTIONS 
EXERCISABLE

NUMBER OF 
SECURITIES 
UNDERLYING 
UNEXERCISED 
OPTIONS 
UNEXERCISABLE

OPTION 
EXERCISE 
PRICE

OPTION 
EXPIRATION 
DATE

NUMBER OF 
SHARES OR 
UNITS OF 
STOCK THAT 
HAVE NOT 
VESTED

MARKET VALUE 
OF SHARES 
OR UNITS OF 
STOCK THAT 
HAVE NOT 
VESTED (2)

EQUITY INCENTIVE 
PLAN AWARDS: 
NUMBER OF 
UNEARNED SHARES, 
UNITS OR OTHER 
RIGHTS THAT HAVE 
NOT VESTED

EQUITY INCENTIVE 
PLAN AWARDS: 
MARKET OR 
PAYOUT VALUE OF 
UNEARNED SHARES, 
UNITS OR OTHER 
RIGHTS THAT HAVE 
NOT VESTED (2)

Michael Silva, 
– – – – – –
– – – – – –
– – – – – –
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would 
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2022 Options Exercised & Stock Vested

OPTION AWARDS STOCK AWARDS

NAME
NUMBER OF SHARES  
ACQUIRED ON EXERCISE (1)

VALUE REALIZED ON 
EXERCISE (2)

NUMBER OF SHARES 
ACQUIRED ON VESTING (3)

VALUE REALIZED ON 
VESTING (4)

Githesh Ramamurthy – –

Brian Herb – –

Mary Jo Prigge

John Goodson

Michael Silva – – – –

 
 

Potential Payments Upon Termination or Change in Control

Employment Agreements

in which such termination occurs had his employment terminated after the bonus payment date, 
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negligence or willful and continued failure to substantially perform his duties (other than any such 

cash payment equal to the amount, if any, of the greater of the pro rata target annual cash bonus or 

to had their employment terminated after the bonus payment date, payable in accordance with 
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Incentive Equity Awards

forth in the applicable grant agreement, unless otherwise set forth in the applicable transaction 

settled in cash calculated based on the greater of actual or target performance as of the date of such 
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Involuntary Termination by the Company Without Cause or by the Executive for Good Reason (1)

PAY COMPONENT
GITHESH 
RAMAMURTHY BRIAN HERB MARY JO PRIGGE JOHN GOODSON MIKE SILVA

–

TOTAL $1,708,327 $899,004 $785,431 $742,200 $690,264

Termination Upon Death or Disability (2)

PAY COMPONENT
GITHESH 
RAMAMURTHY BRIAN HERB MARY JO PRIGGE JOHN GOODSON MIKE SILVA

TOTAL $60,927,840 $1,915,790 $945,945 $1,103,607 $1,517,902

Change-in-Control with No Assumption of Awards by Acquiring Company (3)

PAY COMPONENT
GITHESH 
RAMAMURTHY BRIAN HERB MARY JO PRIGGE JOHN GOODSON MIKE SILVA

TOTAL $99,180,000 $4,741,970 $2,228,522 $2,771,228 $2,276,172
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Change-in-Control with Assumption of Awards by Acquiring Company and Subsequent Termination 
Without Cause (4)

PAY COMPONENT
GITHESH 
RAMAMURTHY BRIAN HERB MARY JO PRIGGE JOHN GOODSON MIKE SILVA

TOTAL $99,180,000 $4,741,970 $2,228,522 $2,771,228 $2,276,172

without cause or for good reason in accordance with the terms of the applicable employment 

applicable NEO upon a termination due to death or disability in accordance with the terms of the 

the applicable NEO subsequently incurs a termination without cause within the one-year period 

Director Compensation

 
We do not compensate directors who are employed by us, nor by the the O
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Fiscal Year 2022 Summary Compensation Table

 

NAME
FEES EARNED OR PAID IN 
CASH (1)

VALUE OF OPTION 
AWARDS (2)

VALUE OF STOCK 
AWARDS (3) TOTAL 

Eileen Schloss –

William Ingram –

Teri Williams –
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PAY VERSUS PERFORMANCE DISCLOSURE

Pay Versus Performance Table

regarding Company and 
date 

following

 when the Company’s 
management team 
section below entitled “Supplemental Disclosure – Company TSR and Peer Group TSR

FISCAL 
YEAR

SUMMARY 
COMPENSATION 
TABLE FOR  
PEO (1)

COMPENSATION 
ACTUALLY PAID  
TO PEO (1) (2)

AVERAGE SUMMARY 
COMPENSATION 
TABLE TOTAL FOR 
NON-PEO NEOs (3)

AVERAGE 
COMPENSATION 
ACTUALLY PAID  
TO NON-PEO  
NEOs (2) (3)

VALUE OF INITIAL FIXED $100 
INVESTMENT BASED ON:

NET INCOME (5) TOTAL REVENUE (6)

COMPANY 
TOTAL 
SHAREHOLDER 
RETURN (4)

PEER GROUP 
TOTAL 
SHAREHOLDER 
RETURN (4)

$ $

$ $

 materially 

AWARD

VALUATION AS OF 12/31/2021 VALUATION AS OF 12/31/2022

REMAINING 
PERFORMANCE 
PERIOD (YEARS)

STOCK 
PRICE AS OF 
VALUATION 
DATE VOLATILITY

RISK 
FREE 
RATE

DIVIDEND 
YIELD

REMAINING 
PERFORMANCE 
PERIOD 
(YEARS)

STOCK 
PRICE AS OF 
VALUATION 
DATE VOLATILITY

RISK 
FREE 
RATE

DIVIDEND 
YIELD

PEO

 
NEOs

 
NEOs
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“Compensation Discussion and Analysis
changes to the Company’s compensation 

Peer G
applicable 

Peer G

PEO
AVERAGE  
NON-PEO NEOs

Total Compensation Reported in 2022 Summary Compensation Table $848,775 $2,742,155

–

–

– –

 – –

– –

Total Adjustments ($49,485,517) ($1,352,753)

Compensation Actually Paid for Fiscal Year 2022 ($48,636,742) $1,389,402



Page  56CCC  |  2022 PROXY STATEMENT

PEO
AVERAGE  
NON-PEO NEOs

Total Compensation Reported in 2021 Summary Compensation Table $137,105,075 $4,581,638

$

$ –
$ $

– –

– –

Total Adjustments $54,749,006 $6,058,280

Compensation Actually Paid for Fiscal Year 2021 $191,854,081 $10,639,918

Pay Versus Performance Comparative Disclosure
Compensation Discussion and Analysis

Compensation Actually Paid and Company TSR
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titled “Compensation Discussion and Analysis - Target Pay Mix

described in the “Compensation Discussion and Analysis – Executive Compensation Highlights in Fiscal 
Year 2022” section and the “Fiscal Year 2022 Summary Compensation Table

reported in the “Fiscal Year 2022 Summary Compensation Table
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Supplemental Disclosure - Company TSR and Peer Group TSR 

the 
period  when the Company’s management team was 

MEASUREMENT PERIOD
SUPPLEMENTAL COMPANY  
TOTAL SHAREHOLDER RETURN
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Pay Versus Performance Tabular List

MOST IMPORTANT  
PERFORMANCE MEASURES
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

• 

• 

• 

• 

NAME (1) NUMBER OF SHARES PERCENTAGE

Githesh Ramamurthy (2)

Brian Herb (3) *

Mary Jo Prigge (4) *

John Goodson (5) *
Michael Silva – –

Steven Puccinelli – –
William Ingram (6) *
Eileen Schloss (7) *
Teri Williams (8) *
Christopher Egan – –
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CONTINUED

NAME NUMBER OF SHARES PERCENTAGE

Eric Wei – –
Lauren Young – –
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B
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Related Party Transactions

• 

• 

Policies and Procedures for Related Person Transactions
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PROPOSAL 2 – SAY-ON-FREQUENCY PROPOSAL

how 

 whether an 

Vote Required

Board’s Recommendation to Stockholders

THE BOARD RECOMMENDS THAT YOU VOTE FOR EVERY “1 YEAR” 
ON THE SAY-ON-FREQUENCY PROPOSAL.



Page  69CCC  |  2022 PROXY STATEMENT

PROPOSAL 3 – SAY-ON-PAY PROPOSAL

Vote Required

Board’s Recommendation to Stockholders

Compensation Discussion and Analysis   Executive and Director Compensation.

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” THE SAY-ON-PAY 
PROPOSAL.
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PROPOSAL 4 – AUDITOR RATIFICATION PROPOSAL

Change in Independent Registered Accounting Firm 

Fees and Services

2022 2021 2020

– –

Total $2,458,074 $2,616,259 $1,120,613
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THE BOARD RECOMMENDS THAT YOU VOTE “FOR” THE AUDITOR 
RATIFICATION PROPOSAL.
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AUDIT COMMITTEE REPORT

• 

• 

• 

William Ingram Chair
Steve Puccinelli
Teri Williams
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OTHER MATTERS
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WHERE TO FIND ADDITIONAL INFORMATION
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COST OF PROXY SOLICITATION
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