
Michael W. Rayden

Michael W. Rayden is employed as CEO of Justice pursuant to an amended and restated
employment agreement entered into with Justice on April 23, 2010, which agreement preserves Mr.
Rayden’s rights and entitlements under the Prior Agreements (as defined below), makes certain
changes to the terms of Mr. Rayden’s employment with Justice that are designed, among other
things, to incentivize and retain Mr. Rayden, and sets forth Mr. Rayden’s entitlements in a single
document. “Prior Agreements” means the employment agreement between Mr. Rayden and Justice,
effective as of December 3, 2008, the executive agreement between Mr. Rayden and Justice,
effective as of December 3, 2008, and the letter agreement between Mr. Rayden and the Company
dated June 24, 2009, all of which have been superseded and replaced in their entirety by the current
agreement.

The agreement expires on December 3, 2013, with successive one year extensions unless Justice
or Mr. Rayden gives 15-month advance notice. The Company is a party to the agreement solely with
respect to certain provisions, including provisions involving equity compensation, long term incentive
bonuses and performance bonuses.

The agreement preserves Mr. Rayden’s current annual salary of $1,050,000 per year, which may
be increased by the Compensation Committee, and provides for an annual bonus under the
Company’s annual incentive bonus program, which target payout will not be less than 120% of his
then current base salary. In addition, effective January 24, 2010, Mr. Rayden is eligible to participate
in the Company’s LTIPs, with a target award equal to 120% of base salary.

The agreement provides that Mr. Rayden is eligible to receive equity compensation as
determined by the Compensation Committee, in its sole discretion, including an annual equity award
in the form determined by the Compensation Committee which will have the same value as any
annual equity award made in the normal course to the Company’s Chief Executive Officer. In
addition, Mr. Rayden is entitled to accelerated vesting of his restricted stock and RSUs and
continued vesting of his options upon termination of employment pursuant to his satisfaction of the
Total Years Test.

Mr. Rayden is eligible to receive a long term performance-based bonus under the Justice
EBITDA Bonus, as described under “Justice EBITDA Bonus for Mr. Rayden” on page 30 of this
proxy statement.

Consistent with the Prior Agreements, upon any termination of Mr. Rayden’s employment,
other than a termination by Justice for Cause, Mr. Rayden is entitled to a lump sum payment in the
amount of $9,106,365 (the “Severance Payment”), subject to his execution of a release. The
Severance Payment reflects the value of the cash severance amounts and other termination benefits
payable to Mr. Rayden under the Prior Agreements, and will, upon Mr. Rayden’s qualifying
termination, be held in a rabbi trust until the six month anniversary of Mr. Rayden’s termination
date, or if earlier, his death (at which time Mr. Rayden will be entitled to receive the amount held
in trust, any earnings thereon, and the difference between such earnings and $400,000). Upon Mr.
Rayden’s termination of employment for any reason, including as a result of non-renewal, Mr.
Rayden is subject to certain restrictive covenants, including two-year non-competition and non-
solicitation restrictive covenants.

Consistent with the Prior Agreements, Mr. Rayden will be entitled to participate in benefit
plans, practices and programs maintained by Justice and made available to similarly situated
executives generally from time to time. In addition, for the duration of the term of the Employment
Agreement, the agreement provides that Mr. Rayden will continue to be entitled to limited use of
Justice’s aircraft, subject to the terms and conditions described above under “Executive Perquisites”
on page 30 of this proxy statement. Justice will maintain $5,000,000 term life insurance coverage
payable to Mr. Rayden’s designated beneficiary. Mr. Rayden is entitled to a golden parachute
(280G) excise tax gross-up and a Code Section 409A tax gross-up, both of which are preserved
benefits from the agreements governing Mr. Rayden’s employment with Justice prior to its
acquisition by the Company.
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