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The following document is a memo distributed to employees of Alberto-Culver Company on September 27, 2010.

TO: The Worldwide Alberto Culver Team

FROM: Carol Bernick and Jim Marino
Today, an announcement is being made that Unilever will acquire the Alberto Culver Company.

For the past 55 years, Alberto Culver has consistently posted record growth rates and outstanding returns for its shareholders. Our brands have
endured and grown, in good times and in tough times, regardless of what competitors have thrown at us and regardless of how the retail markets
have changed and evolved. Today, AC�s growth continues to outpace the category as a whole and that of our major competitors. For all of the
talent, innovation and efforts that have gone into making this possible, we are incredibly grateful.

One of the key obligations of the company�s Board and management is to look ahead over one-, five- and ten-year time horizons to see how we
can best maximize the value of our assets. Throughout our history, the job of our board of directors has always been to answer one key question:
what is best for the long-term interests of all our shareholders? We have always prided ourselves on our strong governance, effective oversight
of the company and understanding of our obligation to all the company�s owners. On a regular basis we have undertaken thorough assessments of
our long-term growth prospects. We have used outside experts, in combination with management�s best thinking, to help us assess the risks, the
opportunities and the market potential.

Our brands have grown tremendously over the last decade, achieving substantial gains that have dramatically increased the value of our
portfolio. As a result of that growth we have now reached an inflection point. As the board looks strategically at our position today, they believe
that to continue these growth trends would require exceptional levels of investment which in turn would dramatically increase our risk profile.
At the same time, we are faced with markets that continue to evolve and change with new competitive threats, a more inflexible regulatory
environment and an economy that continues to be soft in a number of our key markets. For these reasons, the Board requested we explore other
strategic options to maximize shareholder return before committing to moving our plan forward.

Weighing all of the risk and reward factors, the board has unanimously concluded that our brands have more value today for a company that has
significantly more scale and infrastructure than the value that we can create for them in any reasonable time frame. As a result we believe that
Alberto Culver�s and its shareholders� interests are best served by combining the resources of Alberto Culver and Unilever. Unilever has the
infrastructure and the resources to take brands global quickly. And, as is clear from their offer, they clearly value the brands highly and believe
they can grow them dramatically. Hence, today�s announcement.

We have always prided ourselves on being a publicly-controlled company with a strong degree of family ownership. Family ownership also
carries an obligation to be sure that any action taken by the company puts the interests of all shareholders before those considerations that impact
the family. Working hand-in-
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hand with the board and having vigorously tested and challenged the scenarios presented, the family, as well as the company�s senior leadership,
fully agreed with the full Board�s decision.

We understand and value the incredible contributions you have made in growing Alberto Culver to the company we are today. We also
recognize how difficult and emotional a change like this will be. One of the cornerstones of our culture has been our commitment to
communicate quickly and completely. We believe in communication and promise to be in touch with you with as much information as we have
as quickly as possible throughout every step of the process. Culturally we have also stressed the need for a �walk in your shoes� mentality and we
will do everything in our power to make this process smooth, transparent and fair to all involved. We are developing resources and tools to
answer your questions and address your concerns and to provide assistance and understanding and will share those as quickly as we have them.

We have been, and continue to be, immensely proud of all of you. We know that you are a team of great integrity and will continue to do what is
needed in moving the company into its new future.

One final thought: Until this transaction closes, this is still our business to nurture and to grow. We need to continue to build momentum and
continue to show our consumers, our trade partners, the financial markets and Unilever that we are innovative, tenacious business builders and
competitors.

Thank you for all that you have done and for all we are sure you will continue to do.

Additional Information About the Merger and Where to Find It

Alberto-Culver Company (the �Company�) intends to file a preliminary proxy statement and a definitive proxy statement with the Securities and
Exchange Commission (the �SEC�). Stockholders are urged to read the definitive proxy statement and other relevant materials when they become
available because they will contain important information about the proposed transaction. The definitive proxy statement will be mailed or
delivered to the Company�s stockholders. In addition, stockholders will be able to obtain the proxy statement and other relevant documents filed
by the Company with the SEC free of charge at the SEC�s website at www.sec.gov, at the Company�s website at www.alberto.com/investing by
clicking on the link �SEC Filings� or from Alberto-Culver Company, Attention: Investor Relations, 2525 Armitage Avenue, Melrose Park, Illinois
60160, (708) 450-3000.

Participants in the Solicitation

The Company and its directors and executive officers may be deemed to be participants in the solicitation of proxies from the stockholders of the
Company in connection with the proposed transaction. Information about the Company and its directors and executive officers, and their
ownership of the Company�s securities, is set forth in the proxy statement for the annual meeting of stockholders of the Company held on
January 28, 2010, which was filed with the SEC on December 14, 2009. Additional information regarding the interests of those persons may be
obtained by reading the proxy statement when it becomes available.

counting Standards No. 123(R) (revised December 2004), "Share-Based Payment"("SFAS 123R"). As described
above, each of our non-employee directors that participates in our Directors' Deferred Compensation Plan has elected,
at the beginning of his term, whether to be paid out from the plan in cash or Common Stock for his Phantom Shares
upon retirement, separation from the Board of Directors, or the occurrence of a change in control. For directors who
elect to be paid out in cash, the value of their phantom shares fluctuates based on the Company's stock price. The
change in fair market value of the stock price is reflected through an increase or decrease to director's fees in the
statement of operations.

(3)
As of December 31, 2007, the non-employee Directors had outstanding the following numbers of phantom shares in their account:
Mr. Samek, 25,009 phantom shares, Mr. Helfet, 24,887 phantom shares and Mr. Dimick, 22,427 phantom shares.

(4)
Resigned from the Board effective April 16, 2007. Mr. Michelson was issued 28,021 shares of the company's Common Stock, equal to
the number of phantom share balance in his plan account on that date. Mr. Freeman was issued 5,723 shares of the company's
Common Stock, equal to the number of phantom share balance in his plan account on that date. Mr. Momtazee was paid cash of
$192,296, which is equal to the fair market value of our Common Stock on April 16, 2007, multiplied by the number of phantom
shares in his plan account on that date.
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PROPOSAL 2

THE APPROVAL OF AN AMENDMENT TO OUR 1999 EQUITY PLAN
FOR EMPLOYEES OF ALLIANCE IMAGING, INC. AND SUBSIDIARIES, AS

AMENDED AND RESTATED.

        This Proposal No. 2, if approved, would amend our 1999 Equity Plan for Employees of Alliance Imaging, Inc. and Subsidiaries, as
amended and restated, to permit participation in the 1999 Equity Plan by members of our Board of Directors who are not employees. Our Board
of Directors approved this amendment through actions taken at a meeting on December 14, 2007, subject to stockholder approval.

        The principal features of the 1999 Equity Plan are summarized below, but the summary is qualified in its entirety by reference to the 1999
Equity Plan itself which is attached to this proxy statement as Appendix A.

General

        We believe that the 1999 Equity Plan should be amended to permit participation in the 1999 Equity Plan by our non-employee members of
our Board of Directors in order to implement our equity compensation program for our non-employee directors, described in further detail under
"Director Compensation," below.

        Our prudent use of the 1999 Equity Plan allows us to grant equity-based awards to motivate our employees to achieve our business goals
and create long-term stockholder value while balancing corporate governance and dilution concerns. As of December 31, 2007, awards covering
an aggregate of 3,961,845 shares were outstanding under the 1999 Equity Plan, and 1,901,055 shares remained available for future grants. This
excludes the restricted stock unit awards for an aggregate of 25,263 shares described under "Eligibility" below. The closing share price for our
Common Stock on the NYSE on [                        ] 2008 was [$            ].

New Plan Benefits

        Under the 1999 Equity Plan, our Named Executive Officers have received the following option grants: Paul S. Viviano, our Chairman of
the Board of Directors and Chief Executive Officer, has received options to purchase 1,410,000 shares and restricted stock awards of 325,000
shares; Michael F. Frisch, our Executive Vice President and Chief Operating Officer, has received options to purchase 310,000 shares, restricted
stock awards of 50,000 shares and a stock bonus award with respect to that number of shares calculated by dividing $500,000 by the closing
price of our Common Stock on January 1, 2009, Howard K. Aihara, our Executive Vice President and Chief Financial Officer, has received
options to purchase 325,000 shares and restricted stock awards of 100,000 shares; Eli H. Glovinsky, our Executive Vice President, General
Counsel and Secretary, has received options to purchase 235,000 shares and restricted stock awards of 75,000 shares; Christopher J. Joyce, our
Executive Vice President, Mergers and Acquisitions, has received options to purchase 80,000 shares and a stock bonus award with respect to
that number of shares calculated by dividing $500,000 by the closing price of our Common Stock on January 1, 2010, and Nicholas A. Poan, our
Senior Vice President and Chief Accounting Officer, has received options to purchase 58,000 shares and restricted stock awards of 50,000
shares. Our executive officers as a group have received options to purchase an aggregate of 2,328,000 shares, restricted stock awards for an
aggregate of 600,000 shares, and stock bonus awards equal to $1,000,000 under the 1999 Equity Plan. Our non employee directors have not
received any options to purchase shares under the 1999 Equity Plan, but subject to stockholder approval of this Proposal 2 have been granted
restricted stock units with respect to 25,263 shares as a group. Our non-executive officer employees as a group have received options to purchase
an aggregate of 1,918,150 shares, restricted stock awards for an aggregate of 115,000 shares, and stock bonus awards equal to $500,000 under
the 1999 Equity Plan.
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        All future grants under the 1999 Equity Plan are within the discretion of our Compensation Committee of the Board of Directors or another
committee of the Board of Directors designated by the Board of Directors to administer the 1999 Equity Plan (the Compensation Committee or
such other committee, the "Committee") and the benefits of such grants are, therefore, not determinable. Notwithstanding the foregoing, grants
of awards to non-employee members of our Board of Director shall be approved and administered by the Board of Directors.

Description of Proposed Amendments

        The 1999 Equity Plan is proposed to be amended to expand the categories of persons eligible to participate in the 1999 Equity Plan to
include non-employee members of our Board of Directors. In connection with this amendment, the term of the 1999 Equity Plan will also be
extended to ten years from the date of our Board of Directors' action to amend the 1999 Equity Plan, or December 13, 2017.

        The 1999 Plan is not being amended in any material respect other than to reflect the changes described above.

Purposes

        The purposes of the 1999 Equity Plan are to promote the long term financial interests and growth of the Company and our subsidiaries by
attracting and retaining management and personnel with the training, experience and ability to enable them to make a substantial contribution to
the success of our business; to motivate personnel by means of growth-related incentives to achieve long range goals; and to further the identity
of interests of participants with those of our stockholders through opportunities for stock or stock-based ownership in us.

Shares Subject to the 1999 Equity Plan

        The number of shares of our Common Stock that may be issued pursuant to awards granted under the 1999 Equity Plan shall not exceed, in
the aggregate, 8,025,000 shares. To the extent that an award is forfeited, terminated, canceled or expired without being exercised, any shares
subject to the award will be available for future grants under the 1999 Equity Plan.

Administration

        The 1999 Equity Plan may generally be administered by the Committee. The 1999 Equity Plan is currently being administered by the
Compensation Committee of our Board of Directors. The Committee has been constituted to satisfy the applicable requirements of Rule 16b-3 of
the Securities Exchange Act of 1934, as amended, and Section 162(m) of the Code. The Committee has the power, authority and discretion to
administer, construe and interpret the 1999 Equity Plan to make rules for carrying out the 1999 Equity Plan and to make changes in such rules.
Notwithstanding the foregoing, grants of awards to non-employee members of our Board of Directors shall be approved and administered by the
Board of Directors, which shall constitute the "Committee" with respect to such grants.

Eligibility

        Currently, our employees, consultants and other persons having a unique relationship with us or any of our subsidiaries are eligible to
receive awards under the 1999 Equity Plan. Assuming approval of this Proposal 2 by our stockholders, non-employee members of our Board of
Directors will be eligible to received awards under the 1999 Equity Plan as well. As of March 31, 2008, we had approximately 2,100 employees
and consultants and six non-employee directors; and, there are currently no other persons having a unique relationship with us or any of our
subsidiaries. The Committee determines which of our employees, consultants and other persons will be granted awards. Our Board of Directors
will determine which of our non-employee directors will be granted awards. No person is entitled to
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participate in the 1999 Equity Plan as a matter of right nor does any such participation constitute assurance of continued employment or service
on our Board of Directors. Only those who are selected to receive grants by the Committee or Board of Directors, as applicable, may participate
in the 1999 Equity Plan.

        As of the date of this proxy statement, our Board of Directors has made restricted stock unit awards for an aggregate of 25,263 shares of
Common Stock, where the effectiveness of the awards are conditioned on stockholder approval of an amendment to the 1999 Equity Plan
permitting non-employee members of our Board of Directors to participate in the plan. These awards will become effective upon approval of
Proposal No. 2.

Awards under the 1999 Equity Plan

        The 1999 Equity Plan provides that the Committee may grant or issue non-qualified stock options, restricted stock, restricted stock units,
stock bonus, or performance-based awards. Each award will be set forth in a separate agreement with the person receiving the award and will
indicate the type, terms and conditions of the award.

Nonqualified Stock Options, or NQSOs, provide for the right to purchase common shares at a specified price which may not be less than
85% of the fair market value of a share of our Common Stock on the date of grant, and usually will become exercisable in one or more
installments after the grant date. At the time of grant, the Committee shall determine, and shall have specified in the award agreement or other
plan rules, the option exercise period, the option exercise price, and such other conditions or restrictions on the grant or exercise of the NQSO as
the Committee deems appropriate. NQSOs may not be exercised more than 10 years after the date granted.

Restricted Stock, may be awarded to participants in such amounts and subject to such terms and conditions as determined by the
Committee. Awards of restricted stock are subject to such restrictions on transferability and other restrictions as the Committee may impose
(including, without limitation, limitations on the right to vote the restricted stock or the right to receive dividends on the restricted stock). These
restrictions lapse as the Committee determines at the time of the grant of the restricted stock or thereafter. The Committee may establish the
exercise or purchase price, if any, of any restricted stock, but such price shall not be less than the par value of a share of Common Stock on the
date of grant. The Committee may determine that participants may be awarded restricted stock in consideration for past services actually
rendered to us for our benefit. All awards of restricted stock made shall be evidenced by an award agreement.

Restricted Stock Units, may be awarded to participants in such amounts and subject to such terms and conditions as determined by the
Committee. At the time of the grant of restricted stock units, the Committee shall specify the date or dates on which the restricted stock units
become fully vested and nonforfeitable, and may specify such conditions to vesting as the Committee deems appropriate. The Committee may
establish the exercise or purchase price, if any, of any restricted stock unit, but such price will not be less than the par value of a share of
Common Stock on the date of grant. The Committee may determine that the participants may be awarded restricted stock units in consideration
for past services actually rendered to us for our benefit. A restricted stock unit will only be exercisable or payable while the participant is an
employee or consultant of us, but the Committee in its sole and absolute discretion may provide that a restricted stock unit may be exercised or
paid subsequent to a termination of employment or service or following a change of control of us or because of the participant's retirement, death
or disability or otherwise. All awards of restricted stock units shall be subject to the additional terms and conditions as determined by the
Committee and as evidenced by an award agreement.

Stock Bonus Awards, may be awarded to participants in such amounts and subject to such terms and conditions as determined by the
Committee. The Committee may establish the exercise or purchase price, if any, of any stock bonus award but such price will not be less than
the par value of a
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share of Common Stock on the date of grant. The Committee may determine that the participants may be awarded stock bonus awards in
consideration for past services actually rendered to us for our benefit. A stock bonus award will only be exercisable or payable while the
participant is an employee or consultant of us, but the Committee in its sole and absolute discretion may provide that a stock bonus award may
be exercised or paid subsequent to a termination of employment or service or following a change of control of us or because of the participant's
retirement, death or disability or otherwise. All stock bonus awards shall be subject to the additional terms and conditions as determined by the
Committee and as evidenced by an award agreement.

Performance Criteria

        The Committee may designate employees as "covered employees" whose compensation for a given fiscal year may be subject to the limit
on deductible compensation imposed by Section 162(m) of the Code. The Committee may grant to such covered employees restricted stock,
restricted stock units, and stock bonus awards that are paid, vest or become exercisable upon the attainment of company performance criteria
which are related to one or more of the following performance goals as applicable to us or any of our divisions or operating units
("performance-based awards"):

Net earnings (either before or after interest, taxes, depreciation and amortization); economic value-added (as determined by the
Committee); sales or revenue;
net income (either before or after taxes);
operating earnings;
cash flow (including, but not limited to, operating cash flow and free cash flow);
cash flow return on capital;
return on net assets;
return on stockholders' equity;
return on assets;
return on capital;
stockholder returns;
return on sales;
gross or net profit margin;
productivity;
expense;
margins;
operating efficiency;
customer satisfaction;
working capital;
earnings per Share;
price per Share; and
market share, any of which may be measured either in absolute terms or as compared to any incremental increase or as compared to
results of a peer group.

        The maximum number of shares which may be subject to options, restricted stock awards, restricted stock unit awards, stock bonus awards,
and performance-based awards granted under the 1999 Equity Plan to any individual in any calendar year may not exceed 2,000,000 shares of
Common Stock.

Term of 1999 Equity Plan

        The 1999 Equity Plan currently has a ten-year term extending through May 24, 2016, subject to earlier termination by our Board of
Directors. Assuming approval of this Proposal 2, the 1999 Equity Plan's term shall be extended through December 13, 2017. No awards shall be
made under the 1999 Equity Plan after expiration of the 1999 Equity Plan, but the terms of the awards made on or before expiration may extend
beyond such expiration.
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Limitations and Conditions of Awards

        Each award is evidenced by an award agreement between us and the participant, and is subject to the following additional terms and
conditions:

        No Rights until Issuance of Share Certificates.    Participants shall not be, and shall not have any of the rights or privileges of, our
stockholders in respect of any shares purchasable or otherwise acquired relating to any award unless and until certificates representing such
shares have been issued by us to the participants.

        Individual Award Limit.    No participant shall be granted, in any calendar year, awards to purchase more than 2,000,000 shares of
Common Stock. This limitation shall be adjusted proportionately in connection with any change in our capitalization.

Awards Not Transferable

        Other than as specifically provided by will or by the applicable laws of descent and distribution or the terms of any applicable trust, no
benefit under the 1999 Equity Plan shall be subject in any manner to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, or
charge, and any attempt to do so shall be void. No such benefit shall, prior to receipt thereof by the participant, be in any manner liable for or
subject to the debts, contracts, liabilities, engagements, or torts of the participant. No election as to benefits or exercise of the awards or other
rights made under the 1999 Equity Plan may be made during a participant's lifetime by anyone other than the participant except by a legal
representative appointed for or by the participant.

Adjustments upon Changes in Capitalization

        In the event of any change in the outstanding shares of Common Stock (including an exchange for cash) by reason of a stock split, reverse
stock split, spin-off, stock dividend, stock combination or reclassification, recapitalization, reorganization, consolidation, merger, change of
control, or similar event, the Committee shall adjust appropriately the number and kind of shares subject to the 1999 Equity Plan and available
for or covered by awards and share prices related to outstanding awards, and make such other revisions to outstanding awards as the Committee
deems are equitably required.

        Under the 1999 Equity Plan, the Committee may, in its sole discretion, provide that awards granted under the plan cannot be exercised after
a change of control, in which case they will become fully vested and exercisable prior to the completion of the change of control. The
Committee may also provide that awards remaining exercisable after the change of control may only be exercised for the consideration received
by stockholders in the change of control, or its cash equivalent. The meaning of "change of control" is described below under "Stock Option
Plan�Change of Control."

        The form of stock option agreement under the 1999 Equity Plan provides for single trigger acceleration upon a change of control as
described below under "Stock Option Plan�Change of Control".

Amendment and Termination of the 1999 Equity Plan

        The Committee shall have the authority to make such amendments to any terms and conditions applicable to outstanding awards as are
consistent with the 1999 Equity Plan; but, except for adjustments made upon changes in capitalization as discussed above, no such action shall
modify such award in a manner adverse to the participant without the participant's consent except as such modification is provided for or
contemplated in the terms of the award. The Board of Directors may amend, suspend or terminate the Plan.
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Federal Income Tax Consequences Associated with the 1999 Equity Plan

        The following is a general summary under current law of the material federal income tax consequences to participants in the 1999 Equity
Plan. This summary deals with the general tax principles that apply and is provided only for general information. Some kinds of taxes, such as
state and local income taxes, are not discussed. Tax laws are complex and subject to change and may vary depending on individual
circumstances and from locality to locality. The summary does not discuss all aspects of income taxation that may be relevant in light of a
holder's personal investment circumstances. This summarized tax information is not tax advice.

        Non-Qualified Stock Options.    For federal income tax purposes, if an optionee is granted NQSOs under the 1999 Equity Plan, the
optionee will not have taxable income on the grant of the option, nor will we be entitled to any deduction. Generally, on exercise of NQSOs, the
optionee will recognize ordinary income, and we will be entitled to a deduction, in an amount equal to the difference between the option exercise
price and the fair market value of a common share on the date each such option is exercised. The optionee's basis for the stock for purposes of
determining gain or loss on subsequent disposition of such shares generally will be the fair market value of the Common Stock on the date the
optionee exercises such option. Any subsequent gain or loss will be generally taxable as capital gains or losses.

        Restricted Stock and Restricted Stock Units.    A participant to whom restricted stock or restricted stock units are issued generally will not
recognize taxable income upon such issuance and we generally will not then be entitled to a deduction unless, with respect to restricted stock, an
election is made by the participant under Section 83(b) of the Code. However, when restrictions on shares of restricted stock lapse, such that the
shares are no longer subject to a substantial risk of forfeiture, the employee generally will recognize ordinary income and we generally will be
entitled to a deduction for an amount equal to the excess of the fair market value of the shares at the date such restrictions lapse over the
purchase price. If a timely election is made under Section 83(b) with respect to restricted stock, the participant generally will recognize ordinary
income on the date of the issuance equal to the excess, if any, of the fair market value of the shares at that date over the purchase price, and we
will be entitled to a deduction for the same amount. Similarly, when restricted stock units vest and the underlying stock is issued to the
participant, the participant generally will recognize ordinary income and we generally will be entitled to a deduction for the amount equal to the
fair market value of the shares at the date of issuance. A Section 83(b) election is not permitted with regard to the grant of restricted stock units.

        Stock Bonus Awards.    A participant to whom stock bonus awards are issued generally will recognize ordinary income in the amount of
the fair market value of the stock awarded and we generally will be entitled to a deduction for the same amount. If, however, such shares are
subject to a substantial risk of forfeiture, then the tax rules described above with respect to restricted stock awards would be applicable.

        Section 162(m) of the Code.    In general, under Section 162(m), income tax deductions of publicly-held corporations may be limited to the
extent total compensation (including base salary, annual bonus, stock option exercises and non-qualified benefits paid) for specified executive
officers exceeds $1,000,000 (less the amount of any "excess parachute payments" as defined in Section 280G of the Code) in any one year.
However, under Section 162(m), the deduction limit does not apply to certain "performance-based compensation" as provided for by the Code
and established by an independent compensation committee which is adequately disclosed to, and approved by, stockholders. In particular, stock
options will satisfy the "performance-based compensation" exception if the options are made by a qualifying compensation committee, the
underlying plan sets the maximum number of shares that can be granted to any person within a specified period and the compensation is based
solely on an increase in the stock price after the grant date (i.e., the option exercise price is equal to or greater than the fair market value of the
stock subject to the award on the grant date). Performance-
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based awards granted under the 1999 Equity Plan may qualify as "qualified performance-based compensation" for purposes of Section 162(m) if
such awards are granted or vest upon the pre-established objective performance goals described above.

        We have attempted to structure the 1999 Equity Plan in such a manner that the Committee can determine the terms and conditions of stock
options and performance-based awards granted thereunder such that remuneration attributable to such awards will not be subject to the
$1,000,000 limitation. We have not, however, requested a ruling from the Internal Revenue Service or an opinion of counsel regarding this issue.
This discussion will neither bind the Internal Revenue Service nor preclude the Internal Revenue Service from adopting a contrary position.

        Section 409A.    Section 409A of the Code, which was added by the American Jobs Creation Act of 2004, provides certain new
requirements on non-qualified deferred compensation arrangements. These include new requirements on an individual's election to defer
compensation and the individual's selection of the timing and form of distribution of the deferred compensation. Also, Section 409A generally
provides that distributions must be made on or following the occurrence of certain events (i.e., the individual's separation from service, a
predetermined date, or the individual's death). Section 409A imposes restrictions on an individual's ability to change his or her distribution
timing or form after the compensation has been deferred. For certain individuals who are officers, Section 409A requires that such individual's
distribution commence no earlier than six months after such officer's separation from service.

        If a 1999 Equity Plan award is subject to and fails to satisfy the requirements of Section 409A, the recipient of that award may recognize
ordinary income on the amounts deferred under the award, to the extent vested, which may be prior to when the compensation is actually or
constructively received. Also, if an award that is subject to Section 409A fails to comply, Section 409A imposes an additional 20% federal
income tax on compensation recognized as ordinary income, as well as interest on such deferred compensation. The Internal Revenue Service
has not issued final regulations under Section 409A and, accordingly, the requirements of Section 409A (and the application of those
requirements to awards issued under the Plan) are not entirely clear.

        Under the 1999 Equity Plan, in the event that the Committee determines that any award made under the 1999 Equity Plan may be subject to
Section 409A and related Department of Treasury guidance (including such Department of Treasury guidance as may be issued in the future),
the Committee may adopt such amendments to the 1999 Equity Plan and the applicable award agreement or adopt other policies and procedures
(including amendments, policies and procedures with retroactive effect), or take any other actions, that the Committee determines are necessary
or appropriate to (a) exempt the award from Section 409A and/or preserve the intended tax treatment of the benefits provided with respect to the
award, or (b) comply with the requirements of Section 409A and related Department of Treasury guidance.

Required Vote

        The affirmative vote of the holders of a majority of shares of our Common Stock entitled to vote on the proposal and present in person or
represented by proxy at the Annual Meeting shall be required to approve the proposed 1999 Equity Plan for Alliance Imaging, Inc. and
Subsidiaries, as amended and restated. In addition, the total votes cast on the proposal must represent over 50% of our outstanding shares of
Common Stock.

Recommendation of the Board of Directors

        THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE APPROVAL OF THE AMENDMENT TO
THE 1999 EQUITY PLAN FOR ALLIANCE IMAGING, INC. AND SUBSIDIARIES, AS AMENDED AND RESTATED.
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PROPOSAL 3

RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP
AS INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

        The Audit Committee has recommended, and the Board has approved, the appointment of Deloitte & Touche LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2008, referred to as fiscal 2008, subject to your ratification. Deloitte &
Touche LLP has served as our independent registered public accounting firm since November 1999. Deloitte & Touche LLP has unrestricted
access to the Audit Committee to discuss audit findings and other financial matters.

        YOUR BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE RATIFICATION OF THE APPOINTMENT OF DELOITTE &
TOUCHE LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL 2008.

Principal Accounting Firm Fees

        Aggregate fees billed to us for the fiscal years ended December 31, 2007 and 2006 by our independent registered public accounting firm,
Deloitte & Touche LLP, were:

Fiscal Year Ended

2007 2006

Audit fees(a) $ 683,000 $ 707,000
Audit-related fees(b) 62,000 71,000

Total audit and audit-related fees 745,000 778,000
Tax fees(c) � �
All other fees(d) � �

Total fees $ 745,000 $ 778,000

(a)
Includes fees for the audit of our annual financial statements and the annual audit of our internal controls over financial reporting,
annual audits of the financial statements of our joint ventures, and services associated with securities filings such as comfort letters,
consents and assistance with review of documents filed with the SEC.

(b)
Includes employee benefit plan audit fees, accounting consultations and due diligence services for acquisitions.

(c)
Includes tax consultation.

(d)
Includes fees for other permitted non-audit services such as billing compliance reviews.

        All audit and non-audit services performed by our independent registered public accounting firm must be specifically pre-approved by our
Audit Committee. Consistent with this policy, in 2007 all audit and non-audit services performed by Deloitte & Touche LLP were pre-approved
by our Audit Committee.

        A representative of Deloitte & Touche LLP is expected to attend the Annual Meeting. He or she will have the opportunity to speak at the
meeting and respond to appropriate questions.
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PROPOSAL 4

APPROVAL OF THE FORM OF INDEMNIFICATION AGREEMENT FOR OUR
DIRECTORS AND OFFICERS AND RATIFICATION OF

EXISTING INDEMNIFICATION AGREEMENTS

General

        This Proposal No. 4 relates to stockholder approval of a form of indemnification agreement for our directors and officers and ratification of
the indemnification agreements that we have previously entered into with our directors and officers in accordance with the form. The form of
agreement is included as Appendix B to this proxy statement, and the following description is qualified in its entirety by reference to
Appendix B.

        We have entered into this form of indemnification agreement with all of the current members of our Board and our executive officers. Our
Board believes that all of our future Board members and executive officers should also enter into indemnification agreements because of the
prevalence of litigation against directors and officers, the difficulty of obtaining broad directors' and officers' liability insurance and significant
limitations in amounts and breadth of coverage, the cost of premiums for that coverage, the potential inability to continue to attract and retain
qualified directors and executive officers in light of these circumstances, and the desirability of having our directors and officers resist and
defend against what they may consider to be unjustified proceedings.

        Although neither stockholder approval of the form of indemnification agreement nor ratification of the existing agreements is required by
law, the Board believes it is appropriate to submit the form of indemnification agreement to our stockholders for ratification because the
members of the Board are parties to, and the beneficiaries of, the rights contained in the indemnification agreements.

        The Board believes the indemnification agreements serve the best interests of Alliance and our stockholders by strengthening our ability to
attract and retain the services of knowledgeable and experienced persons as directors and officers who, through their efforts and expertise, can
make a significant contribution to our success. The indemnification agreements are intended to complement the indemnity protection available
under applicable law, our bylaws and any policies of insurance we may maintain.

        If our stockholders fail to approve the form of indemnification agreement and ratify the existing indemnification agreements, the Board will
consider whether or not to seek a modification or termination of the agreements, and whether or not to continue to enter into indemnification
agreements with our directors and officers in the future. Even if the form of indemnification agreement is approved and ratification obtained, the
Board in its discretion may amend the indemnification agreements at any future time if the Board believes that such an amendment would be in
the best interests of Alliance and our stockholders.

Indemnification under Delaware Law

        Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify any director or officer, or former director
or officer (as well as other specified persons), who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by
reason of the fact that such person acted in any of the capacities set forth above, or was performing services for another entity at the corporation's
request. Indemnification can be provided against expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred in
connection with such action, suit or proceeding provided that the director or officer acted in good faith in a manner reasonably believed to be in,
or not opposed to, the best interests of the
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corporation. With respect to any criminal action or proceeding, the director or officer must also have had no reasonable cause to believe his
conduct was unlawful.

        Under Section 145, a corporation may indemnify any director or officer, or former director or officer (as well as other specified persons),
who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the
corporation to procure a judgment in its favor by reason of the fact that such person acted in any of the capacities set forth above, or was
performing services for another entity at the corporation's request. Indemnification can be provided against expenses (including attorneys' fees)
actually and reasonably incurred in connection with the defense or settlement of such action or suit, as long as the director or officer acted in
good faith and in a manner reasonably believed to be in, or not opposed to, the best interests of the corporation. However, indemnification is not
permitted with respect to any claim, issue or matter as to which the director or officer shall have been adjudged to be liable to the corporation
unless the Court of Chancery (or other court in which the action was brought) determines that the director or officer is fairly and reasonably
entitled to it.

        Section 145 also provides that:

�
a corporation must indemnify a director or officer against expenses actually and reasonably incurred to the extent that the
director or officer has been successful in the defense of any action, suit or proceeding (or claim, issue or matter in an action,
suit or proceeding) referred to in the preceding two paragraphs;

�
a corporation may advance expenses to a director or officer in defending any civil, criminal, administrative or investigative
action, suit or proceeding, as long as an undertaking is given to repay the advances if it is ultimately determined that the
director or officer is not entitled to be indemnified by the corporation;

�
indemnification and advancement of expenses provided by, or granted pursuant to, Section 145 shall not be deemed
exclusive of any other rights to which the indemnified party may be entitled; and

�
a corporation may purchase and maintain insurance on behalf of a director or officer against any liability asserted against
him or her or incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the
corporation would have the power to indemnify him or her against such liabilities under Section 145.

Indemnification under Our Bylaws

        Under Article VI of our bylaws, we are required to indemnify, to the fullest extent permitted by law, any director or officer who was or is
made or is threatened to be made a party or is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that such person acted in any of the capacities set forth above, or was performing services for another entity at
our request. Indemnification is against all liability and loss suffered and expenses reasonably incurred by the director or officer. However, where
the proceeding is commenced by the director or officer (except as described in the next sentence), indemnification is required only if
commencement of the proceeding was authorized by the Board. If an indemnification claim is not paid in full within 60 days after a written
claim, the director or officer may file suit to recover the unpaid amount, and will be entitled to payment of his or her expenses for prosecuting
the claim.

        Article VI also obligates us to advance expenses for defending any such proceeding, subject to obtaining an undertaking to repay amounts
to the extent required by law. Our indemnification obligations under Article VI are not exclusive of any other indemnification rights a director or
officer may have.
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Summary of Form of Indemnification Agreement

        Under the indemnification agreement, we agree to indemnify the director or officer entering into the agreement to the fullest extent
permitted by our certificate of incorporation, bylaws and applicable law against indemnifiable expenses in connection with certain types of
proceedings:

�
to which the director or officer is or was party or is threatened to be made a party by reason of any action or inaction in his
or her capacity as a director, officer, employee or agent of ours, or

�
with respect to which the director or officer is otherwise involved by reason of the fact that he or she is or was serving as a
director, officer, employee or agent of ours, or serving at our request as a director, officer, employee or agent of another
entity.

        The proceedings include any present or future threatened, pending, contemplated or completed investigation, claim, action, suit or
proceeding, whether civil, criminal, administrative or investigative in nature. Indemnifiable expenses include all expenses, liabilities, losses,
damages, penalties, costs, attorneys' fees and disbursements, judgments, fines and amounts paid in settlement approved in advance by us
incurred or suffered by the director or officer in connection with the proceeding.

        Under the indemnification agreement, we agree to pay indemnifiable expenses in advance of the final disposition of the proceeding, as long
as we receive an undertaking from the director or officer to repay expenses that were not reasonable or to which he or she is not otherwise
entitled.

        To obtain indemnification, the director or officer must notify us of his or her claim in writing. We must indemnify the director or officer for
indemnifiable expenses within 45 days after receipt of the notice. Indemnificable expenses, other than those for judgments and verdicts actually
rendered, may not be incurred without our prior consent, which cannot be unreasonably withheld. We are not liable for expenses:

�
to the extent they are paid under a valid, enforceable and collectible insurance policy;

�
to the extent the director or officer is indemnified or paid from another source;

�
in connection with a judicial action by or in the right of Alliance, where the director or officer has been adjudged liable for
gross negligence or misconduct in the performance of his or her duty to us, unless a court in which the action is brought
determines that the director or officer is fairly and reasonably entitled to indemnification;

�
if they are proved by final judgment to have been based upon or attributable to the director or officer having gained a
personal profit or advantage to which he or she was not legally entitled;

�
involving a disgorgement of profits pursuant to Section 16(b) under the Securities Exchange Act of 1934;

�
brought about or contributed to by the dishonesty of the director or officer, where a final adjudication establishes that he or
she committed acts of active and deliberate dishonesty, with actual dishonest purpose and intent, where the acts were
material to the causes of action adjudicated; or

�
where we are prohibited by law from indemnifying.

        If we do not pay a claim within the required 45-day period, the director or officer can bring an action against us to recover the unpaid
amount and, if successful in whole or in part, also recover the expenses of bringing the action.
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        We may defend against any such action by showing that the director or officer has not met the lowest standard of conduct which makes it
legally permissible for us to indemnify for the amount claimed. We will have the burden of proof, and the director or officer will be entitled to
receive interim
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indemnifiable expense payments until the defense is finally adjudicated by court order or judgment from which no further right of appeal exists.

        We must give prompt notice of any indemnification claim to our D&O insurance carrier and must thereafter take all necessary or desirable
action to cause the insurer to pay, on behalf of the director or officer, all amounts payable as a result of the proceeding in accordance with the
terms of the policy.

        The indemnification agreement is governed by Delaware law.

Indemnification for Liabilities under the Securities Act of 1933

        The SEC has expressed its opinion that indemnification of directors, officers and controlling persons of Alliance against liabilities arising
under the Securities Act of 1993 is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by us of expenses incurred or paid by a director or officer of ours in the
successful defense of the action, suit or proceeding) is asserted by the director or officer in connection with securities which may have been
registered, we will, unless in the opinion of our counsel the matter has been settled by controlling precedent, submit to a court or appropriate
jurisdiction the question whether such indemnification by us is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issues.

Required Vote

        The affirmative vote of the holders of a majority of the outstanding shares of Common Stock present or represented by proxy and entitled to
vote at the Annual Meeting shall be required for approval of this Proposal No. 4. Abstentions will be counted towards the tabulation of votes cast
on this Proposal and will have the same effect as negative votes.

        THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR APPROVAL OF THE FORM OF
INDEMNIFICATION AGREEMENT AND RATIFICATION OF THE INDEMNIFICATION AGREEMENTS THAT WE HAVE
PREVIOUSLY ENTERED INTO WITH OUR DIRECTORS AND OFFICERS IN ACCORDANCE WITH THE FORM.
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OWNERSHIP OF ALLIANCE COMMON STOCK

        The following table sets forth certain information regarding beneficial ownership of the Common Stock as of April 16, 2008, (i) by each
person who is known by us to own beneficially more than 5% of our Common Stock; (ii) by each of our directors; (iii) by each of our officers
(and former officers) identified in the table set forth under the heading "Summary Compensation Table"; and (iv) by all of our executive officers
and directors as a group.

Name

Common Stock
Owned

Beneficially(1)

Percentage
of Shares

Beneficially Owned

Oaktree Capital Group Holdings GP, LLC(2) 22,749,005 44.7%
MTS Health Investors LLC(3) 2,080,000 4.1%
Paul S. Viviano(4) 1,588,911 3.0%
Michael F. Frisch(5) 125,000 *
Howard K. Aihara(6) 210,000 *
Eli H. Glovinsky (7) 47,000 *
Christopher J. Joyce(8) 37,500 *
Nicholas A. Poan(9) 61,000 *
Stephen A. Kaplan(2) 22,749,005 44.7%
Curtis S. Lane(3) 2,080,000 4.1%
Michael P. Harmon(2) � *
Neil F. Dimick � *
Anthony B. Helfet � *
Edward L. Samek � *
All Present Executive Officers and Directors (12 persons)(10) 26,973,416 51.5%

*
Less than 1%

(1)
Except as otherwise indicated, the persons named in the table have sole voting and investment power with respect to the shares of
Common Stock shown as beneficially owned by them. Beneficial ownership as reported in the above table has been determined in
accordance with Rule 13d-3 under the Securities Exchange Act of 1934, as amended. The percentages are based upon 50,940,021
shares outstanding as of April 16, 2008, except for certain parties who hold options that are presently exercisable or exercisable within
60 days of April 16, 2008. The percentages for those parties who hold options that are presently exercisable or exercisable within
60 days of April 16, 2008 are based upon the sum of 50,940,021 shares outstanding plus the number of shares subject to options that
are presently exercisable or exercisable within 60 days of April 16, 2008 held by them, as indicated in the following notes.

(2)
Subsequent to a restructuring of Oaktree Capital Management, LLC (now Oaktree Capital Management, L.P.) in May 2007, Oaktree
Capital Group Holdings GP, LLC, or Oaktree Group, ultimately controls the investment funds, OCM Principal Opportunities Fund
IV, L.P. and Alliance-Oaktree Co-Investors, LLC, that are the record holders of the shares beneficially owned by Oaktree Group.
Oaktree Group is a limited liability company managed by an executive committee, the members of which are Howard S. Marks, Bruce
A. Karsh, Sheldon M. Stone. D. Richard Masson, Larry W. Keele, Stephen A. Kaplan, John B. Frank, David Kirchheimer and Kevin
L. Clayton. Each such person disclaims beneficial ownership of the shares beneficially owned by Oaktree Group except to the extent
of their pecuniary interest in them. Stephen A. Kaplan is currently a member of our Board of Directors and has informed us that he
will be stepping down from the Board at the time of our 2008 Annual Meeting. Michael P. Harmon is a Managing Director of Oaktree
Capital Management, L.P., a registered investment advisor and affiliate of Oaktree Group. Mr. Harmon is a member of our Board of
Directors, the Chairman of our
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Compensation Committee, and a member of our Nominating and Corporate Governance Committee and Finance Committee. Aaron A.
Bendikson is a senior vice president of Oaktree Capital Management, L.P. Mr. Bendikson will be joining our Board of Directors
immediately after Mr. Kaplan's resignation becomes effective. Messrs. Harmon and Kaplan disclaim beneficial ownership of the
shares beneficially owned by Oaktree Group except to the extent of their pecuniary interest in them. The address of Oaktree Group is
c/o Oaktree Capital Management, L.P., 333 S. Grand Ave., 28th Floor, Los Angeles, CA 90071.

(3)
MTS Health Investors LLC is a limited liability company, the senior managing members of which are Messrs. Curtis S. Lane and
William J. Kane, and the other members of which are Messrs. Oliver T. Moses, Kenton L. Rosenberry, Teri Myers, and Melanie
Harris. Mr. Lane is currently a member of our Board of Directors and he is also a member of our Nominating and Corporate
Governance Committee and Compensation Committee. Mr. Lane may be deemed to share beneficial ownership of any shares
beneficially owned by MTS Health Investors LLC. Mr. Lane disclaims such beneficial ownership. The address of MTS Health
Investors LLC and Mr. Lane is: c/o MTS Health Investors LLC, 623 Fifth Avenue, New York, NY 10022.

(4)
This amount includes 1,197,500 shares issuable upon exercise of stock options that are currently exercisable or exercisable within
60 days.

(5)
This amount represents 75,000 shares issuable upon exercise of stock options that are currently exercisable or exercisable within
60 days.

(6)
This amount represents 110,000 shares issuable upon exercise of stock options that are currently exercisable or exercisable within
60 days.

(7)
This amount represents 47,000 shares issuable upon exercise of stock options that are currently exercisable or exercisable within
60 days.

(8)
This amount represents 37,500 shares issuable upon exercise of stock options that are currently exercisable or exercisable within
60 days.

(9)
This amount represents 11,000 shares issuable upon exercise of stock options that are currently exercisable or exercisable within
60 days.

(10)
This amount includes 1,478,000 shares issuable upon exercise of stock options that are currently exercisable or exercisable within
60 days.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Compensation Objectives

        Compensation for all our executive officers is designed to be significantly performance-based. The Compensation Committee believes that
compensation paid to our executives should be closely aligned with our performance on both a short-term and long-term basis, linked to specific,
measurable results intended to create value for stockholders, and should assist us in attracting and retaining key executives critical to our
long-term success.

        More generally, our compensation program strives to achieve the following objectives:

�
Attract and retain individuals of superior ability and managerial talent;

�

Edgar Filing: Alberto-Culver CO - Form DEFA14A

21



Ensure executive compensation is aligned with our corporate strategies, business objectives and the long-term interests of
our stockholders;
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�
Increase the incentive to achieve key strategic and financial performance measures by linking incentive award opportunities
to the achievement of performance goals in these areas; and

�
Enhance the executives' incentive to increase our stock price and maximize stockholder value, as well as promote retention
of key people, by providing a portion of total compensation opportunities for senior management in the form of direct
ownership in us through restricted stock and stock options.

        To achieve these objectives, executive officers are paid competitively, consistent with our success and their contribution to that success.
The compensation program is structured to ensure that a significant portion of compensation directly relates to our stock performance and other
factors that directly and indirectly influence stockholder value. Accordingly, the Compensation Committee sets goals designed to link each
executive's compensation to certain key measures of our performance and the executive's own performance. Consistent with the
performance-based philosophy, in addition to a base salary, executive officer compensation includes a significant incentive-based component.
For our Named Executive Officers (comprised in 2007 of the Chief Executive Officer (CEO); Chief Operating Officer (COO); Chief Financial
Officer (CFO); Executive Vice President, Secretary and General Counsel; Senior Vice President, Southern Region and former General Counsel;
and Senior Vice President, Corporate Finance and Chief Accounting Officer), the Compensation Committee reserves the largest potential
compensation awards for performance- and incentive-based programs.

        Within our performance-based compensation program, we aim to compensate executives in a manner that is tax effective for us. In practice,
all of the annual compensation delivered by us is tax-qualified under Section 162(m) of the Code.

        The elements of our executive compensation include the following:

�
annual base salary

�
annual cash bonus opportunity in accordance with our Executive Incentive Plans

�
discretionary long-term equity awards in accordance with our 1999 Equity Plan

�
additional benefits and perquisites

        Total compensation is allocated between cash and equity based in part on a review of peer group healthcare services companies of
comparable size, discussed below. The allocation is also based on the appropriate balance between short-term incentives and long-term
incentives to align the interests of our executive officers with stockholders. The balance between equity and cash compensation among executive
officers is evaluated annually.

        To further tie compensation to performance, there is no minimum compensation award required by our Executive Incentive Plans and no
minimum equity award required by our 1999 Equity Plan.

The Process for Determination of Compensation Awards

        The Compensation Committee has the primary authority to determine and, in the case of non-CEO compensation, recommend to the Board
the compensation awards provided to our executive officers. To aid the Compensation Committee in making its determinations, the CEO
provides recommendations annually to the Compensation Committee regarding the compensation of all executive officers, excluding himself.

        In connection with the determination of compensation awards, the performance of each member of our executive management team is
evaluated by our CEO. Each member of our executive management team, in turn, participates in an annual performance review with the CEO to
provide input about the member's contributions to our company for the period being assessed. The
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performance of our executive management team, and our CEO's assessment of that performance, is reviewed annually by the Compensation
Committee when making its compensation determinations.

Compensation Benchmarking and Peer Group

        For each executive officer, in determining base salaries, target bonus percentages (as described below), discretionary equity grants and
allocation of total compensation between cash and equity, the Compensation Committee considers the compensation paid by a peer group of
healthcare services companies. This approach enables us to offer competitive compensation packages to our executives and also ensures that our
cost structures will allow us to remain competitive in our markets. In setting annual cash compensation opportunities and determining equity
grants, the Compensation Committee aims to provide aggregate compensation that is competitive with the cash compensation and equity grants
of executive officers performing similar job functions at companies in the peer group.

        In November of 2006, the Compensation Committee retained an independent research and data analysis consultant, Kinat Data
Company, LLC, to work with management and the Compensation Committee to assist it in the determination of the key elements of the
compensation programs. The consultant engaged by the Compensation Committee is an independent consultant with expertise regarding
compensation matters in the healthcare services industry. The Compensation Committee evaluated a number of factors, including total cash
compensation, existing equity awards and share ownership, and the relative experience and responsibilities of executives, in determining the
amount of executive compensation relative to the market. The consultant provided data and analysis to management and the Compensation
Committee with respect to competitive practices and the amounts and nature of compensation paid to executives, which we collectively refer to
in this discussion as the 2006 report. The components of the executive compensation package described below were determined in part based on
the consultant's input and our Compensation Committee's review of the 2006 report. Based on its review of our compensation program with the
consultants in November 2006, our Compensation Committee believes that the structure of our compensation, including annual base salary,
annual incentive cash compensation opportunities and discretionary stock awards, is comparable to the compensation structures of our peer
companies. In setting the compensation of our executives in 2007, our Compensation Committee reviewed the 2006 report and used it as a
general point of reference in evaluating the competitive market.

        The peer group used in the 2006 report was comprised of the following 14 companies: America Service Group, Inc., Amsurg Corporation,
Corvel Corporation, Five Star Quality Care, Hanger Orthopedic Group, Matria Healthcare, Inc., Medcath Corporation, Odyssey Healthcare, Inc.,
Option Care, Inc., Pediatrix Medical Group, Inc., Psychiatric Solutions, Inc., Radiologix, Inc., Rehab Group, Inc. and VCA Antech, Inc. The
Compensation Committee believes that this group of companies provides an appropriate peer group because the companies are primarily
engaged in healthcare services and related businesses and the 2005 annual revenue of the companies fell within a range of $180 million to
$840 million, which is comparable to our 2005 revenues.

Annual Base Salary

        Base salaries for executive officers are established based on the scope of their responsibilities, individual contribution, prior experience,
sustained performance, competitive salary levels within the peer group of companies, and company budget. Based on the 2006 report, base
salaries for our Named Executive Officers in 2007 ranged from being beneath the lowest base salary in the peer group to being at the
86th percentile of the peer group. Decisions regarding increases in base salary each year are based significantly on individual performance, as
assessed by the Compensation Committee with input from the CEO (with respect to executives other than himself). Any increases approved by
the Compensation Committee are discretionary and there are no formulaic base salary increases provided to executives.
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        In 2007, our Named Executive Officers received base salary increases ranging from 0 to 25%. The base salaries of our CEO and CFO
increased 7.5% and 19.0%, respectively, based on each officer's strong 2006 performance and a review of the 2006 report. Our COO's salary
increased 25% in 2007 based on his promotion to that position, the increased responsibilities that accompany the office of the COO, a review of
COO base salaries of our peer group based on the 2006 report and our COO's relative experience as compared to executives at our peer group.
Our Chief Accounting Officer did not receive an increase in base salary in 2007 since his base salary was increased in October 2006. Mr. Joyce
did not receive a base salary increase in 2007 as he transitioned from his role as our Acting General Counsel to his role as a Senior Vice
President, Southeast Region.

        Our General Counsel commenced employment with us on February 1, 2007. In determining Mr. Glovinsky's initial annual base salary of
$275,000, reference was made to the 2006 report, Mr. Glovinsky's experience in the healthcare services industry and the compensation paid to
Mr. Glovinsky by his prior employer.

        In December 2007, based on our Compensation Committee's recommendation, our Board approved increases in base salary for each of our
Named Executive Officers, other than Mr. Joyce, effective as of January 1, 2008. Based on his continued strong performance during 2007, our
CEO received a 3% increase in base salary to $515,000. Both our COO and our General Counsel received a 1.8% increase in base salary to
$280,000. Our COO and our General Counsel received lower increases than other executives since each of our COO and General Counsel began
to serve our company in his current role during 2007. Our CFO received a 10% increase in base salary to $275,000. Our CFO received a larger
base salary increase as compared to other executives based in part on his base salary relative to our peer group in the 2006 report, and in part on
internal parity with our other executives in light of his role with our company. Our Chief Accounting Officer received a 5.7% increase in base
salary to $185,000 based on his extraordinary performance during 2007.

        In January 2008, Mr. Joyce was promoted to the position of Executive Vice President, Mergers and Acquisitions. In connection with this
promotion and in light of his increased responsibilities, Mr. Joyce's base salary was increased by 6.2% to $255,000.

Performance-Based Compensation

Annual Cash Bonus Opportunity

        There are two Executive Incentive Plans that apply to our executive officers. Both plans are tied directly to key measures of our overall
success. Each of our executives, regardless of the applicable plan, is assigned an annual target bonus which is stated as a percentage of his or her
annual base salary. The percentage target increases along with the Named Executive Officer's responsibilities within our company and with the
Named Executive Officer's ability to influence the overall results of our company. In 2007, based on our Compensation Committee's
recommendation, our Board of Directors maintained the target bonus percentage for the CEO at 85% of his annual base salary, which reflects his
overall responsibility over our company and his ability to directly impact the success of our company. Our Compensation Committee set the
target bonus percentage for the CFO and COO at 75% of annual base salary, which our Compensation Committee determined appropriately
reflected the responsibilities held by each of our CFO and COO and the ability of each to significantly impact the success of our company. The
Compensation Committee set the target bonuses of our General Counsel and Mr. Joyce (our Senior Vice President, Southern Region and former
General Counsel) at 65% of annual base salary, which our Compensation Committee determined appropriate in light of each officer's
responsibilities for our company and the ability of each to significantly influence the success of our company. Our Compensation Committee set
our Chief Accounting Officer's target bonus at 60% of annual base salary based on his job level within our company.
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        In 2007, the CEO, the COO and the CFO participated in an Executive Incentive Plan with two performance measures: a "profit after lease"
or "Company PAL" component and a fixed-site return on capital component. The Company PAL component constituted 75% of the annual
bonus calculation and the fixed-site return on capital component constituted the remaining 25%. Company PAL is defined as our EBITDA less
internal lease expense. EBITDA is defined as revenue less operating expenses, field management expenses, SG&A expenses, corporate
overhead, minority interest expenses, equity earnings in unconsolidated joint ventures and other expenses. The higher the Company PAL, the
higher the bonus percentage. The purpose of basing a significant portion of executives' annual bonus on Company PAL is to motivate them to
maximize earnings from the Company's core imaging operations.

        The fixed-site return on capital component is determined with reference to EBIT, which is earnings before interest and income taxes,
generated by our fixed-sites opened in the applicable year divided by total capital expended on such fixed-sites. In 2007, the minimum threshold
for the CEO, CFO and COO to earn the fixed-site return on capital component of the bonus was 11%. The higher the return on capital, the
higher the bonus percentage for the fixed-site return on capital component. The return on capital for fixed-sites opened in the applicable year is
measured over two years following the applicable year and is not paid until two years after the applicable year. For example, the return on
capital component for 2007 will be measured in 2009 and 2010. Therefore, the fixed-site return on capital component of the bonus for 2007 will
not be calculated or paid until 2010. The purpose of this delay in calculation is to assure an accurate measurement of the results of our fixed-site
operations over a significant period of time without taking into account the initial ramp up period. Our CEO, CFO and COO are subject to the
fixed-site return on capital component given their role in approving and overseeing the development of new fixed-site imaging centers. The
success of the Company in developing fixed-sites is considered by the Board to be a critical component for the Company's overall success.

        All other Named Executive Officers (except for Mr. Joyce) are subject to an Executive Incentive Plan which is based on a calculation of
Company PAL. In 2007, Mr. Joyce was subject to an Executive Incentive Plan 50% of which was based on Company PAL and 50% of which
was based on the "Regional PAL" for our Southeast Region. Regional PAL is determined using the same calculation as Company PAL but is
limited to the applicable region's results as opposed to the entire Company.

        Annual targets for the determination of fixed-site return on capital and Company PAL are based on budgeted profitability levels, which
have been approved by the Board and are generally considered by the Board to be reasonably attainable while requiring substantial effort. In the
past four years, we have achieved our annual budgeted profitability levels three of the four years. The Compensation Committee has sole
discretion, however, to award bonuses if applicable targets are not met. In 2005, for example, the Compensation Committee made such a
discretionary award equal to 50% of the applicable target bonus percentage. The Compensation Committee determined that the award was
necessary to retain key executives in light of unforeseen industry dynamics, including the impact of utilization management companies on
profitability. We do not have a formal policy on adjustment or recovery of cash bonus awards in the event our performance is restated after
payment of the awards.

        In addition to our Executive Incentive Plans, our Board or our Compensation Committee may from time to time award discretionary
bonuses to our executives based on significant contributions to our company. In December 2007, our Board approved discretionary bonus
awards for our COO, CFO and Chief Accounting Officer in the amount of $25,000, $25,000 and $15,000, respectively, in recognition of each
executive's extraordinary efforts in 2007.

        In connection with Mr. Joyce's promotion to Executive Vice President, Mergers and Acquisitions in January 2008, Mr. Joyce is eligible for
a target bonus of 80% of his base salary (half of which is based on Company PAL and half of which is based on achievement of specified
performance
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objectives). The performance objectives have been established to require substantial effort on the part of Mr. Joyce in order to be obtained.

Discretionary Long-Term Equity Incentive Awards

        Our executives are eligible to receive stock options and restricted stock awards. All equity awards are determined by the Compensation
Committee in its sole discretion with input from the CEO. Executives typically are awarded an initial stock option grant upon their hiring and are
considered on an annual basis for restricted stock awards and additional stock option grants.

        The Compensation Committee evaluates the allocation of equity awards among stock option grants, restricted stock grants and stock bonus
awards available under our 1999 Equity Plan by reference to the peer group discussed above. The Compensation Committee grants all stock
options based on the fair market value as of the date of grant, which is determined using the last quoted price per share on the NYSE on the date
of grant. The exercise price for initial stock option grants to new executives is the closing market price of our stock on the executive's first day of
employment with us, which in all cases is the date of grant.

        Guidelines for the number of stock options and restricted stock awards granted to each executive are determined using a procedure
approved by the Compensation Committee based upon several factors, including the executive's job level, performance and the value of our
stock at the time of grant. As a result, additional grants other than an initial grant or an annual award may be made following a significant
change in job responsibility or in recognition of a significant achievement. As noted above, in determining the size of equity awards, the
Compensation Committee also considers the equity awards made by our peer group. In 2006, the Compensation Committee awarded restricted
shares of our Common Stock to selected executive officers as authorized under our 1999 Equity Plan. Restricted stock awards were made to our
CEO, CFO, COO and Chief Accounting Officer, but they did not become effective until the date of the 2007 Annual Meeting (May 30, 2007)
when our stockholders approved an increase in the number shares subject to the 1999 Equity Plan. In December 2007, the Compensation
Committee approved a restricted stock award of 75,000 shares to Mr. Glovinsky on January 2, 2008 in recognition of his performance during
2007. The Compensation Committee determined that such awards were necessary to attract and retain talented senior executives, in light of state
of the healthcare industry, including anticipated effects of the Deficit Reduction Act of 2005, and the implications it had for options as a
performance-based incentive. The restricted stock granted to our Named Executive Officers vests three years after the award date based on each
executive's continued service to our company.

        In December 2006, in connection with his transition to the position of Senior Vice President, our Compensation Committee awarded
Mr. Joyce a stock bonus award with respect to that number of shares of our Common Stock calculated by dividing $500,000 by the fair market
value of our Common Stock on January 1, 2010, the date the stock bonus award vests based on Mr. Joyce's continued service to our company.
The Compensation Committee determined that such award was necessary to attract and retain talented senior executives, in light of state of the
healthcare industry, including anticipated effects of the Deficit Reduction Act of 2005, and the implications it had for options as a
performance-based incentive.

        Historically, initial stock option grants to executive officers under the 1999 Equity Plan were comprised 50% of "time options" and 50% of
"performance options." The time options have a five-year vesting schedule based on each executive's continued service to our company, vesting
20% per year, and expire ten years from the date of grant. The performance options vest after eight years and expire after ten years. In the event
that a multiple of our adjusted earnings exceeds a target amount, however, up to 20% of the performance options may vest each year.
Subsequent stock options granted
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under the 1999 Equity Plan to our Named Executive Officers have historically been time options which vest 5% in the first year, 20% in the
second year and 25% in years three through five.

        In December 2007, the Compensation Committee approved a change in the standard vesting schedule of our options such that most option
grants in the future will be time options only. Such time options will have a four-year vesting schedule, vesting at a rate of 25% per year, and, in
the case of options, expire ten years from the date of grant. The change in the structure of our option vesting schedule was made based on our
Compensation Committee's review of our peer group and did not affect the existing stock options held by our Named Executive Officers.

        Our Compensation Committee believes that the vesting schedules of our options, restricted stock awards and stock bonus awards provide an
incentive for executives to remain with us and a reasonable time frame in which to align the executive with the price appreciation of our stock.

        Awards under the 1999 Equity Plan are subject to the change of control provisions described below under "Stock Option Plans�Change of
Control". Stock options, granted prior to 2008, are subject to single trigger acceleration in the event of the sale of all or substantially all of our
assets, a sale by Viewer Holdings LLC resulting in more than 50% of the voting stock of the Company being held by a person or group
unaffiliated with Viewer, or a merger or consolidation of the Company into another person or entity unaffiliated with Viewer, if after the merger
or consolidation Viewer or its affiliates lose the ability to elect a majority of the Company's Board of Directors. The Compensation Committee
has historically viewed the single trigger acceleration as appropriate because it was designed to ensure retention of our employees
notwithstanding the unilateral ability of Viewer to sell control of us. Viewer sold its entire interest in our outstanding shares in 2007 and
currently holds none of our outstanding shares. In connection with the sale, the acquirers entered into a Corporate Governance and Standstill
Agreement with us which prevents them from acquiring more than 49.9% of our outstanding shares of common stock until April 16, 2010. As a
result, Viewer's sale of its interest did not trigger the single trigger acceleration provisions under our stock options.

        In December 2007, our Compensation Committee approved a new form of stock option agreement which provides single trigger
acceleration in the event of the sale, lease or transfer of all or substantially all of our assets or the acquisition of 50% or more of our total voting
power by way of merger, consolidation or other business combination or purchase other than by OCM Principal Opportunities Fund IV, L.P.,
MTS Health Investors II, L.P. and their affiliates. Our Compensation Committee determined that single trigger acceleration remains appropriate
to ensure retention of our employees in light of the substantial holdings of our stock by OCM Principal Opportunities Fund IV, L.P. and MTS
Health Investors II, L.P. and their ability to cause a change of control.

        Historically, our Named Executive Officers have been required to enter into a stockholders agreement in connection with their initial option
grants. Subject to limited exceptions, the Named Executive Officers have agreed not to sell any shares of our Common Stock acquired as a result
of the exercise of their initial (but not subsequent) options, for a period of five years after the grant dates of their initial options. In December
2007, our Compensation Committee agreed, with respect to future option grants, to no longer require our executives to enter into stockholder
agreements in connection with their initial option grants in light of the sale by Viewer Holdings LLC of its interest in our company and the lack
of such restrictions at our peer group of companies.

Defined Contribution Plan

        We have a Section 401(k) Savings/Retirement Plan (the "401(k) Plan") to cover eligible employees of us and any designated affiliate,
including our Named Executive Officers. The 401(k) Plan permits eligible employees, including our executives, to defer up to 25% of their
annual compensation, subject to certain limitations imposed by the Code. The employees' elective deferrals are immediately vested and
non-forfeitable upon contribution to the 401(k) Plan. We currently make matching contributions to
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the 401(k) Plan in an amount equal to fifty cents for each dollar of participant contributions, up to a maximum of five percent of the participant's
annual salary and subject to certain other limits. Plan participants vest 25% per year in the amounts contributed by us. Employees are eligible to
participate in the 401(k) Plan after three months of credited service with us.

Employment and Severance Agreements

Agreements with Our CEO and CFO

        We entered into employment agreements with our CEO and CFO on May 9, 2005, and December 1, 2005, respectively. The agreements
provide for certain post-employment benefits. Each employment agreement was amended effective April 16, 2007, in order to ensure retention
of our CEO and CFO in light of the sale by Viewer Holdings LLC of 49% of our outstanding shares of Common Stock to Oaktree and MTS. Our
Compensation Committee hired Mercer Human Resource Consulting in March 2007 to advise it in connection with the amendments to our
CEO's and CFO's employment agreements and to provide our Compensation Committee with severance and change in control data. As
amended, the CEO's agreement has a three-year term and the CFO's agreement has a two-year term. Under each agreement, the executive is
entitled to certain severance benefits in the event his employment with us is terminated "without cause" or he resigns for "good reason." In the
event of a termination "without cause" or a resignation for "good reason," the executive is entitled to "Severance Payments" from us, consisting
of bi-weekly payments of his base salary and 100% of his target annual bonus, during a defined "Salary Continuation Period" provided the
executive complies during such period with the non-compete and non-solicitation provisions of the agreement and executes a general release of
all claims against our company.

        Under the original agreements, the CEO had a Salary Continuation Period of two years and the CFO had a Salary Continuation Period of
nine months. The CFO's original agreement also provided for a lump-sum Severance Payment rather than payments on a bi-weekly basis. In
connection with the amendment of the employment agreements and the approval of the new severance agreements described below, our Board
of Directors considered data provide by Mercer comparing the benefits provided to our executives with the benefits provided to executives of
our peer group of companies. According to the data provided by Mercer at the CEO level, nearly 70% of our competitors provide severance
benefits of three times the CEO's annual base salary and bonus, while another 11% pay two times annual base salary and bonus. For other
Named Executive Officers, 57% of our competitors pay severance benefits of three times the Named Executive Officer's annual base salary and
bonus, while another 22% pay two times annual base salary and bonus. Based on this data, we amended the CEO's agreement to provide that his
Salary Continuation Period is defined as a period of three years reverting to a period of two years on April 16, 2009. The CFO's Salary
Continuation Period, as amended, is defined as a period of two years reverting to eighteen months on April 16, 2009.

        Under each employment agreement, in the event the executive is entitled to receive Severance Payments, during the Salary Continuation
Period, he will also be entitled to receive "Ancillary Severance Benefits" from us. This consists of continued health benefits for himself and his
eligible dependents, continued disability and life insurance coverage and other ancillary benefits including reimbursement of outplacement
assistance (as amended, the agreements specify that the executive will receive up to $35,000 and that administrative support is also to be
provided) relating to his job search. As amended, each agreement also provides that in accordance with Section 409A of the Code, the executive
is not entitled to receive any severance benefits for a period of six months after termination, if such a delay is necessary to avoid a prohibited
distribution under Section 409A.

        In the event that a termination occurs in connection with a change in control, our CEO and CFO may be subject to a 20% "golden
parachute" excise tax imposed under section 4999 of the Code. This excise tax is triggered if the present value of the amount of "parachute
payments", which are payments
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considered contingent on a change in control (determined in accordance with Code section 280G), exceeds the executive's "280G parachute
limit". This limit is generally equal to three times the average annual taxable compensation received from us over the previous five calendar
years. Under the original agreements, if the excise tax applied, the executive's benefits would be reduced so that they were $1 less than the 280G
parachute limit. In connection with the amendment of the employment agreements and the approval of the new severance agreements described
below, Mercer reviewed the practices of our peer group of companies in a situation where an executive is subject to the 20% "golden parachute"
excise tax. Based on the data provided by Mercer, 80% of our peer group of companies provided a full gross up to the CEO and a majority of the
companies also provided a full gross up to other NEOs. A gross up is a cash payment in an amount that leaves the executive economically in the
same position as he would be in if the excise tax had not applied. Based on data provided by Mercer, our Board of Directors decided to provide
for a "conditional" gross-up payment to our NEOs, which would only apply if the executive's benefits significantly exceeded the 280G parachute
limit. As amended, the employment agreements require us to pay the CEO and/or the CFO a gross-up payment if his parachute payments exceed
110% of the 280G parachute limit, in an amount that leaves him economically in the same position as he would be in if the excise tax had not
applied. If the parachute payments are less than 110% of the 280G parachute limit, then the amount of payments will instead be reduced so that
they are $1 less than the 280G parachute limit.

        In the event of termination due to his disability, we will continue to provide our CEO with disability benefits at least equal to those he
would otherwise have received for a period of two years from the commencement of such disability. Our CFO is entitled to receive such benefits
for a period of 9 months following a termination due to disability.

Severance Agreements with Other NEOs

        To ensure retention in connection with the sale by Viewer Holdings LLC, we also entered into severance agreements with our COO,
General Counsel and Chief Accounting Officer, effective as of April 16, 2007. These agreements provide for the payment by us of Severance
Payments and the provision by us of Ancillary Severance Benefits in the event the executive's employment with us is terminated "without cause"
or he resigns for "good reason." In the event of a termination "without cause" or a resignation for "good reason," the COO and the General
Counsel are entitled to receive the Severance Payments and Ancillary Severance Benefits during a Salary Continuation Period that is defined as
a period of two years reverting to eighteen months on April 16, 2009, provided each complies with the non-compete and non-solicitation
provisions of the agreement and executes a general release of all claims against our company. In the event of a termination "without cause" or a
resignation for "good reason," our Chief Accounting Officer are entitled to receive the Severance Payments and Ancillary Severance Benefits
during a Salary Continuation Period that is defined as a period of one year, provided he complies with the non-compete and non-solicitation
provisions of the agreements and executes a general release of all claims against our company. The severance agreements also provide that in
accordance with Section 409A of the Code, the executives are not entitled to receive any severance benefits for a period of six months after
termination if such a delay is necessary to avoid a prohibited distribution under Section 409A. Each severance agreement also requires us to pay
the executive the conditional 280G gross-up payment described above in the event that his parachute payments exceed 110% of the 280G
parachute limit. If the parachute payments are less than 110% of the 280G parachute limit, then the amount of payments will instead be reduced
so that they are $1 less than the 280G parachute limit.

        Effective January 2008, we entered into a severance agreement with Mr. Joyce in connection with his promotion to the position of
Executive Vice President, Mergers and Acquisitions. In the event of a termination "without cause" or a resignation for "good reason," Mr. Joyce
is entitled to receive the Severance Payments and Ancillary Severance Benefits during a Salary Continuation Period that is
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defined as a period of eighteen months, provided he complies with the non-compete and non-solicitation provisions of the agreements and
executes a general release of all claims against our company. The severance agreement provides that in accordance with Section 409A of the
Code, the executive is not entitled to receive any severance benefits for a period of six months after termination, if such a delay is necessary to
avoid a prohibited distribution under Section 409A. Mr. Joyce's severance agreement also requires us to pay him the conditional 280G gross-up
payment described above in the event that his parachute payments exceed 110% of the 280G parachute limit. If the parachute payments are less
than 110% of the 280G parachute limit, then the amount of payments will instead be reduced so that they are $1 less than the 280G parachute
limit.

Other Elements of Compensation; Benefits and Perquisites

        Medical Insurance. We provide to each Named Executive Officer and the Named Executive Officer's eligible dependents such health,
dental and optical insurance as we may from time to time make available to our other executives of the same level of employment.

        Life and Disability Insurance. We provide each Named Executive Officer such disability and/or life insurance as we in our sole discretion
may from time to time make available to our other executive employees of the same level of employment.

        Automobile Allowance. We provide each Named Executive Officer with an automobile allowance during the term of the Named Executive
Officer's employment with us as we in our sole discretion may from time to time make available to our other executive employees of the same
level of employment.

Compensation Committee Report

        The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with management and, based on
such review and discussions, the Compensation Committee recommended to the Board that the Compensation Discussion and Analysis be
included in this Proxy Statement.

THE COMPENSATION COMMITTEE
Michael P. Harmon, Chairman
Anthony B. Helfet
Curtis S. Lane
Edward L. Samek
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Summary Compensation Table

        The following table sets forth compensation information for our principal executive officer, principal financial officer, each of our three
other most highly compensated executive officers as of the end of fiscal 2007, and one additional person who would have been among the three
other most highly compensated executive officers but for the fact that he was not serving as an executive officer at the end of fiscal 2007. We
refer to these individuals as the "named executive officers."

Name and Principal Position Year Salary ($)

Option
Awards

($)(1)

Stock
Awards

($)(1)

Non-Equity
Incentive Plan
Compensation

($)(2)

All Other
Compensation

($)(3)
Total

($)

Paul S. Viviano
Chairman of the Board and
Chief Executive Officer

2007
2006

500,000
465,000

728,823
1,003,800

523,267
�

500,438
520,554

58,023
32,513

2,310,551
2,021,867

Michael F. Frisch
Executive Vice President and
Chief Operating Officer(4)(7)

2007
2006

275,096
�

185,214
�

247,169
�

242,860
�

41,820
�

992,159
�

Howard K. Aihara
Executive Vice President and
Chief Financial Officer

2007
2006

250,000
210,000

117,681
127,180

161,005
�

220,781
206,719

50,238
22,489

799,705
566,388

Eli H. Glovinsky
Executive Vice President,
General Counsel and
Secretary(5)(7)

2007
2006

245,385
�

137,973
�

�
�

256,803
�

25,977
�

666,138
�

Christopher J. Joyce
Executive Vice President,
Mergers and Acquisitions(6)

2007
2006

240,000
240,040

49,867
68,440

166,667
�

206,388
252,000

�
�

662,922
560,480

Nicholas A. Poan
Senior Vice President,
Corporate Finance

2007
2006

175,000
142,692

35,808
24,751

80,503
�

164,850
184,269

19,092
�

475,253
351,712

(1)
Amounts in these columns are the dollar amounts recognized as expense for financial reporting purposes with respect to the 2007
fiscal year in accordance with SFAS 123R. Assumptions made in the valuation of awards in these columns can be found in Note 4 of
the Consolidated Financial Statements in the company's Annual Report on Form 10-K for the fiscal year ended December 31, 2007.

(2)
Amounts in this column constitute payments made under the 2007 Executive Incentive Plans. The Compensation Committee set target
bonus and performance criteria that were used to determine whether and to what extent the Named Executive Officers would receive
payments under the 2007 Incentive Plan. In fiscal 2007, the Compensation Committee selected performance criteria pertaining to
"profit after lease", which is based on EBITDA, adjusted for certain charges, and the company achieved 100% of those goals. The
performance criteria for our Chief Executive Officer, Chief Operating Officer, and Chief Financial Officer was also based on fixed-site
return on capital. To date, no payments have been made on the fixed-site return on capital component related to the Executive
Incentive Plan.

(3)
Amounts in this column include the value of the following other compensation and perquisites paid to Named Executive Officers
whose other compensation and perquisites totaled $10,000 or more in value in 2007. Each item is valued at the actual amount paid to
the provider by the company on behalf of the Named Executive Officer. Mr. Joyce did not receive other compensation and perquisites
which exceeded $10,000 in 2007 or 2006. The items in this column are set forth in the following table:
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Name Year

Discretionary
bonus

($)

Cash
payments
in lieu of
sick day

($)

401(k)
matching

contributions
($)

Cash
payments
in lieu of
accrued
vacation

($)

Auto
Allowance

($)

Commuting
Expenses

($)

Life insurance
premiums

paid by
the company

($)
Total

($)

Paul S. Viviano 2007
2006

�
�

1,923
�

5,344
3,096

38,462
17,885

9,600
9,600

762
�

1,932
1,932

58,023
32,513

Michael F. Frisch(7) 2007
2006

25,000
�

1,058
�

7,670
�

�
�

7,200
�

�
�

892
�

41,820
�

Howard K. Aihara 2007
2006

25,000
�

�
�

5,536
5,383

9,615
8,077

7,200
8,585

2,346
�

541
444

50,238
22,489

Eli H. Glovinsky 2007
2006

� � 2,189 10,577 8,566 3,987 658 25,977

Nicholas A. Poan 2007
2006(8)

15,000 � 3,875 � � � 217 19,092

(4)
Mr. Frisch became Executive Vice President, Chief Operating Officer effective January 5, 2007.

(5)
Mr. Glovinsky became Executive Vice President, General Counsel and Secretary effective February 1, 2007.

(6)
Mr. Joyce held the position of Senior Vice President, Acting General Counsel and Secretary from February 4, 2006 to January 31, 2007. Effective
February 1, 2007, Mr. Joyce was appointed to Senior Vice President, Southeast Region. Mr. Joyce became Executive Vice President, Mergers and
Acquisitions effective January 1, 2008.

(7)
Because Messrs. Frisch and Glovinsky were not Named Executive Officers during 2006, we only included compensation information for
Messrs. Frisch and Glovinsky for 2007.

(8)
Mr. Poan did not receive other compensation and perquisites which exceeded $10,000 in 2006.

Grants of Plan-Based Awards for the 2007 Fiscal Year

        The following table sets forth grants of plan-based awards in fiscal 2007 to the named executive officers.

Estimated Future
Payouts Under

Non-Equity
Incentive Plan Awards

All Other
Option Awards:

Number of
Securities

Underlying
Options

(#)

Grant Date
Fair Value

of Stock and
Option
Awards

($)(5)

Exercise or
Base Price
of Option
Awards
($/Sh)

All Other
Stock Awards:

Number of
Shares of Stock

or Units (#)Name Grant Date
Threshold

($)(1)

Target/
Maximum

($)(1)

Paul S. Viviano December 14, 2006

May 30, 2007(6)

159,375 557,813

325,000(2) � � 665,000

Michal F. Frisch December 14, 2006

May 30, 2007(6)

77,345 270,704

50,000(2) � � 332,500

Howard K. Aihara December 14, 2006

May 30, 2007(6)

70,313 246,094

100,000(2) � � 665,000

Eli H. Glovinsky(1) February 1, 2007 81,784 286,245
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May 30, 2007(6) � 235,000(3) 7.05 1,034,000

Estimated Future
Payouts Under

Non-Equity
Incentive Plan Awards

Christopher J. Joyce December 14, 2006

January 1, 2007

78,000 273,000

$ 500,000(4) � � 500,000(4)

Nicholas A. Poan December 14, 2006

May 30, 2007(6)

52,500 183,750

50,000(2) � � 332,500

(1)
Reflects potential awards under the 2007 Executive Incentive Plan. The threshold amount assumes that the threshold level of performance was met for
each of the performance measures. The performance measure for Messrs. Viviano, Frisch, and Aihara involves a company "profit after lease"
calculation, which is based on EBITDA adjusted for certain charges. The target/maximum amount assumes that the target/maximum level of
performance was met for each of these performance measures. The performance measure for Mr. Joyce is based 50% on company profit after lease and
50% on regional profit
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after lease, which is an internal profitability measure. The target/maximum amount assumes that the target/maximum level of performance was met for
each of these performance measures. For 2007, 100% of the total amount payable under the plan is based on the performance measures described above
for the respective named executive officer. The company achieved 157% of the applicable performance goals set forth in the 2007 Executive Incentive
Plan. The performance measure for Messrs. Viviano, Frisch, and Aihara is also based in part on fixed-site return on capital. To date, no payments have
been made on the fixed-site return on capital component.

(2)
These amounts represent restricted stock awards which will cliff vest after three years, provided that the employee remains continuously employed
through the vesting date.

(3)
50% of these options vest and become exercisable 20% per year on the anniversary date of the grant date over the course of five years. 50% of these
options vest and become exercisable after eight years on the anniversary date of the grant date. However, in the event the Company meets certain
annual performance targets as described in the 1999 Equity Plan, 20% of the performance options may vest each year.

(4)
This amount represents a stock bonus award which will cliff vest after three years, provided that the employee remains continuously employed through
the vesting date.

(5)
This column shows the full grant date fair value of stock options calculated using the Black Scholes pricing model in accordance with SFAS 123R. For
additional information on the valuation assumptions used in the calculation of these amounts, refer to note 4 to the financial statements included in the
company's annual report on Form 10-K for the year ended December 31, 2007, as filed with the SEC. These amounts reflect the company's accounting
expense, and do not correspond to the actual value that will be recognized by the named executives.

(6)
Restricted stock awards were approved by the compensation committee with a grant date of January 1, 2007, however, were subject to shareholder
approval, which was granted at the May 30, 2007 shareholder meeting.
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2007 Outstanding Equity Awards at Fiscal Year-End Table

        The following table presents information with respect to outstanding equity awards held by each of the named executive officers as of
December 31, 2007

Option Awards Stock Awards

Name

Number of
Securities

Underlying
Unexercised
Options (#)
Exercisable

Number of
Securities

Underlying
Unexercised
Options (#)

Unexercisable

Equity Incentive
Plan Awards:

Number of
Securities

Underlying
Unexercised

Unearned Options
(#)(3)

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 ($)(6)

Paul S. Viviano 400,000
300,000
60,000
35,000
7,500

100,000

60,000
105,000
142,500

(1)

(2)
(2)
(2)

5.27
5.27
3.67

12.35
4.19

1/2/13
1/2/13
1/5/14
1/3/15
2/3/16

325,000(4) 3,126,500

Michael F. Frisch 12,000
15,000
7,500
7,500
1,750

10,000

3,000

7,500
22,500
33,250

190,000

(1)

(2)
(2)
(2)
(2)

5.19
5.19
3.67

12.35
4.19
7.49

1/15/13
1/15/13
1/5/14
1/3/15
2/3/16

11/13/16

$
50,000

500,000
(4)
(5)

481,000
500,000

Howard K. Aihara 35,000
15,000
5,000
5,000

37,500

15,000
5,000

15,000
112,500

(2)
(2)
(2)
(2)

5.60
5.19
3.67

12.35
5.56

11/1/10
1/15/13
1/5/14
1/3/15

12/1/15

100,000(4) 962,000

Eli H. Glovinsky 117,500(1)

117,500(3)

7.05
7.05

2/1/18
2/1/18

�

Christopher J. Joyce 10,000
15,000
1,500

15,000

28,500

(1)

(2)

10,000(3)

9.60
9.60
4.19

3/22/15
3/22/15
2/3/16

$ 500,000(5) 500,000

Nicholas A. Poan 1,200
1,500
1,250

750
1,750

300

3,750
14,250
33,250

(1)

(2)
(2)
(2)

4.95
4.95

12.35
4.19
8.24

5/14/13
5/14/13
1/3/15
2/3/16

10/16/16

50,000(4) 481,000

(1)
These options vest and become exercisable 20% per year on the anniversary date of the grant date over the course of five years.

(2)
These options vest and become exercisable based on the following vesting schedule: 5% on the first anniversary of the grant date, 20% on the second
anniversary of the grant date, and 25% on the third, fourth, and fifth anniversary of the grant date.

(3)
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These options vest and become exercisable after eight years on the anniversary date of the grant date. However, in the event the Company meets certain
annual performance targets as described in the 1999 Equity Plan, 20% of the performance options may vest each year.

(4)
These amounts represent restricted stock awards which were granted effective on January 1, 2007, subject to shareholder approval received on May 30,
2007, and will cliff vest after three years, provided that the employee remains continuously employed through the vesting date.

(5)
These amounts represent stock bonus awards which were granted effective on January 1, 2006 and will cliff vest after three years, provided that the
employee remains continuously employed through the vesting date.

(6)
The dollar value of these awards are calculated by multiplying the number of shares or units by $9.62 share, the last reported sales price of our common
stock on December 31, 2007.
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Employment and Severance Arrangements

Employment Agreements with Messrs. Viviano and Aihara

        We have entered into employment agreements with Mr. Viviano, dated May 9, 2005, and with Mr. Aihara, dated December 1, 2005. The
agreements were amended on April 16, 2007. As amended, the agreements provide for the following base salaries, subject to adjustment by the
Board of Directors from time to time: $465,000 per year in 2006 and $500,000 per year in 2007 for Mr. Viviano and $210,000 per year in 2006
and $250,000 per year in 2007 for Mr. Aihara. For 2008, Mr. Viviano's base salary was increased by the Board to $515,000 per year and
Mr. Aihara's base salary was increased by the Board to $275,000 per year. As described above under "Compensation Discussion and
Analysis�Performance-Based Compensation�Annual Cash Bonus Opportunity", the agreements provide for the following:

�
the executives are entitled to receive cash bonuses, under a plan administered by the Compensation Committee, based upon
our achievement of certain operating and/or financial or other goals, with an annual target bonus amount for Mr. Viviano
equal to 85% of his then-current annual base salary, and annual target bonus amounts for Mr. Aihara equal to 75% of his
then-current annual base salary; and

�
for expense reimbursement, participation in employee benefits arrangements, and a monthly automobile allowance of not
less than $800, in the case of Mr. Viviano, and $600, in the case of Mr. Aihara.

        As amended, the term of Mr. Viviano's agreement expires on April 16, 2010, and the term of Mr. Aihara's agreement expires on April 16,
2009. Under each agreement, upon expiration, the term automatically extends by three months on the last day of each quarterly period unless
either we or the executive gives notice of a desire to modify or terminate the agreement at least thirty days prior to the quarterly extension date.
We may terminate the executive's employment at any time and for any reason and the executive may resign at any time and for any reason.
Following termination of the executive's employment without cause, as a result of death or disability, or following his resignation with good
reason, the employment agreement obligates us to provide the benefits described under "Compensation Discussion and Analysis�Employment
and Severance Agreements�Employment Agreements with Our CEO and CFO," above.

        Under the employment agreements:

�
"cause" means the executive's conviction of a felony, conviction of stealing funds or property from us or otherwise engaging
in fraudulent conduct against us, engaging in knowing and willful misconduct which is materially injurious to us, failure or
refusal to comply with the directions of our Board in a way that is materially injurious to us, or repeated failure or refusal to
comply with the directions of our Board.

�
"good reason" means reduction of the executive's base salary, the assignment of any duties inconsistent in any material
respect with the executive's positions, authority, duties or responsibilities provided for under his agreement, our material
failure to comply with the agreement after notification of the noncompliance, requiring the executive to change the location
of his principal office in a manner inconsistent with the amended agreement, our notification to the executive that we do not
wish to renew the term of his agreement, or, in the case of Mr. Viviano, otherwise subjecting the executive to abusive,
critical or adversarial conditions such that there is a material worsening of the general quality of his job conditions
immediately prior to such change.
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Severance Agreements with Messrs. Frisch, Glovinsky, Poan and Joyce

        We have entered into severance agreements with Messrs. Frisch, Glovinsky, Poan and Joyce, on the terms described under "Compensation
Discussion and Analysis�Employment and Severance Agreements�Severance Agreements with Other NEOs," above. Under the agreements:

�
"cause" means the executive's conviction of a felony, conviction of stealing funds or property from us or otherwise engaging
in fraudulent conduct against us, engaging in knowing and willful misconduct which is materially injurious to us, failure or
refusal to comply with directions reasonably consistent with the executive's title and employment terms in a way that is
materially injurious to us, or repeated failure or refusal to comply with the directions reasonably consistent with the
executive's title and employment terms.

�
"good reason" means reduction of the executive's base salary, the assignment of any duties inconsistent in any material
respect with the executive's position, authority, duties or responsibilities, our material failure to comply with any provisions
of any employment agreement with the executive after notification of the noncompliance, or requiring the executive to
change the location of his principal office.

Potential Payments upon Termination or Change of Control

        The information below describes certain compensation that would have become payable under existing plans and contractual arrangements
assuming a (i) termination of employment, or (ii) change of control and termination of employment occurred on December 31, 2007, based upon
the closing price of Alliance's Common Stock on December 31, 2007 ($9.62) and the Named Executive Officers' compensation and service
levels as of such date. The information below does not include any changes to contractual arrangements occurring during 2008. Please see
section entitled "Employment and Severance Agreements" above for revisions to the terms and provisions of contractual arrangements related to
the named executive officers below.

        As described under "Compensation Discussion & Analysis�Employment and Severance Agreements" above, the employment agreements
with Messrs. Viviano and Aihara in effect on December 31, 2007 provide for certain severance benefits in the event their employment with us is
terminated "without cause" or they resign for "good reason." In the event of a termination "without cause" or a resignation for "good reason," the
executive is entitled to "Severance Payments" from us, consisting of bi-weekly payments of his base salary and 100% of his target annual bonus,
during a defined "Salary Continuation Period" provided the executive complies during such period with the non-compete and non-solicitation
provisions of the agreement and executes a general release of all claims against our company. In the event the executive is entitled to receive
Severance Payments, during the Salary Continuation Period, he will also be entitled to receive "Ancillary Severance Benefits" from us. This
consists of continued health benefits for himself and his eligible dependents, continued disability and life insurance coverage and other ancillary
benefits including reimbursement of outplacement assistance (the agreements specify that the executive will receive up to $35,000 and that
administrative support is also to be provided) relating to his job search. Each agreement also provides that in accordance with Section 409A of
the Code, the executive is not entitled to receive any severance benefits for a period of six months after termination, if such a delay is necessary
to avoid a prohibited distribution under Section 409A.

        In the event that a termination occurs in connection with a change in control, Messrs. Viviano and Aihara may be subject to a 20% "golden
parachute" excise tax imposed under section 4999 of the Code. This excise tax is triggered if the present value of the amount of "parachute
payments", which are payments considered contingent on a change in control (determined in accordance with Code section 280G), exceeds the
executive's "280G parachute limit". This limit is generally equal to three times the average annual taxable compensation received from us over
the previous five calendar years.
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The employment agreements require us to pay each executive a gross-up payment if his parachute payments exceed 110% of the 280G parachute
limit, in an amount that leaves him economically in the same position as he would be in if the excise tax had not applied. If the parachute
payments are less than 110% of the 280G parachute limit, then the amount of payments will instead be reduced so that they are $1 less than the
280G parachute limit.

        In the event of termination due to his disability, we will continue to provide Mr. Viviano with disability benefits at least equal to those he
would otherwise have received for a period of two years from the commencement of such disability. Mr. Aihara is entitled to receive such
benefits for a period of 9 months following a termination due to disability.

        As described under "Compensation Discussion & Analysis�Employment and Severance Agreements" above, the severance agreements with
Messrs. Frisch, Glovinsky, Poan and Joyce provide for the payment by us of Severance Payments and the provision by us of Ancillary
Severance Benefits in the event the executive's employment with us is terminated "without cause" or he resigns for "good reason." In the event
of a termination "without cause" or a resignation for "good reason," the COO and General Counsel are entitled to receive the Severance
Payments and Ancillary Severance Benefits during a Salary Continuation Period that is defined as a period of two years reverting to eighteen
months on April 16, 2009, and our Executive Vice President, Mergers & Acquisitions is entitled to receive the Severance Payments and
Ancillary Severance Benefits during a Salary Continuation Period that is defined as a period of eighteen months, provided they comply with the
non-compete and non-solicitation provisions of the agreement and execute a general release of all claims against our company. In the event of a
termination "without cause" or a resignation for "good reason," our Chief Accounting Officer is entitled to receive the Severance Payments and
Ancillary Severance Benefits during a Salary Continuation Period that is defined as a period of one year provided he complies with the
non-compete and non-solicitation provisions of the agreements and executes a general release of all claims against our company. The severance
agreements also provide that in accordance with Section 409A of the Code, the executives are not entitled to receive any severance benefits for a
period of six months after termination if such a delay is necessary to avoid a prohibited distribution under Section 409A. Each severance
agreement also requires us to pay the executive the conditional 280G gross-up payment described above in the event that his parachute payments
exceed 110% of the 280G parachute limit. If the parachute payments are less than 110% of the 280G parachute limit, then the amount of
payments will instead be reduced so that they are $1 less than the 280G parachute limit.

        For all Named Executive Officers, under the 1999 Equity Plan, the Compensation Committee may, in its sole discretion, provide that
awards granted under the plan cannot be exercised after a change of control, in which case they will become fully vested and exercisable prior to
the completion of the change of control. The Committee may also provide that awards remaining exercisable after the change of control may
only be exercised for the consideration received by stockholders in the change of control, or its cash equivalent. As described under
"Compensation Discussion and Analysis�Performance-Based Compensation�Discretionary Long-Term Equity Incentive Awards" above, stock
options under our 1999 Equity Plan are subject to single trigger acceleration following a change of control (as defined in the agreement),
pursuant to the terms of the option agreement under the plan. Restricted stock awards under our 1999 Equity Plan are subject to pro rata
acceleration following a change of control (as defined in the plan) at a rate of one-third of the award for each year lapsed since the award date.
Stock bonus awards under our 1999 Equity Plan (other than Mr. Joyce's stock bonus award) are subject to pro rata acceleration following a
change of control (as defined in the plan) at a rate of 1/36th for each month lapsed since the award date. Mr. Joyce's stock bonus award is subject
to pro rata acceleration following a change of control (as defined in the plan) at a rate of one-third of the award for each year lapsed since the
award date.

        The table below sets forth the estimated value of the potential payments to named executives assuming the executive's employment had
terminated on December 31, 2007, and, to the extent
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applicable, that a change of control of Alliance also occurred on that date. Amounts are reported without any reduction for possible delay in the
commencement or timing of payments.

Name

Before Change
of Control

Termination
w/o Cause or

for Good
Reason

($)

After Change
of Control

Termination
w/o Cause or

for Good
Reason

($)
Death

($)
Disability

($)

Termination
for Cause or
Resignation

without
Good

Reason
($)

Change of
Control
(without

Termination
of

Employment)
($)

Paul S. Viviano
Non-Compete
payment(3)

$ 1,500,000 $ 1,500,000 � � � �

Non-Compete
payment(4)

$ 1,501,314 $ 1,501,314 � � � �

Accrued Benefits(1) $ 653,538 $ 653,538 $ 537,017 $ 653,538 � �
Outplacement
Services(8)

$ 35,000 $ 35,000 � � � �

Vesting of Stock
Options(2)

� $ 4,692,275 � � � $ 4,692,275

Total $ 3,689,852 $ 8,382,127 $ 537,017 $ 653,538 $ 0 $ 4,692,275

Michael F. Frisch
Non-Compete
payment(9)

$ 550,000 $ 550,000 � � � �

Non-Compete
payment(10)

$ 485,720 $ 485,720 � � � �

Accrued Benefits(1) $ 346,417 $ 346,417 $ 245,769 $ 346,417 � �
Outplacement
Services(8)

$ 35,000 $ 35,000 � � � �

Vesting of Stock
Options(2)

� $ 1,624,163 � � � $ 1,624,163

Total $ 1,417,137 $ 3,041,300 $ 245,769 $ 346,417 $ 0 $ 1,624,163

Howard K. Aihara
Non-Compete
payment(9)

$ 500,000 $ 500,000 � � � �

Non-Compete
payment(10)

$ 441,562 $ 441,562 � � � �

Accrued Benefits(1) $ 305,994 $ 305,994 $ 275,474 $ 305,994 � �
Outplacement
Services(8)

$ 35,000 $ 35,000 � � � �

Vesting of Stock
Options(2)

� $ 1,470,650 � � � $ 1,470,650

Total $ 1,282,556 $ 2,753,206 $ 275,474 $ 305,994 $ 0 $ 1,470,650

Eli H. Glovinsky
Non-Compete
payment(9)

$ 550,000 $ 550,000 � � �

Non-Compete
payment(10)

$ 513,606 $ 513,606 � � � �

Accrued Benefits(1) $ 353,175 $ 353,175 $ 271,984 $ 353,175 � �
Outplacement
Services(8)

$ 35,000 $ 35,000 � � �

Vesting of Stock
Options(2)

� $ 543,555 � � � $ 543,555

Total $ 1,451,781 $ 1,995,336 $ 271,984 $ 353,175 $ 543,555

Christopher J. Joyce
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Name

Before Change
of Control

Termination
w/o Cause or

for Good
Reason

($)

After Change
of Control

Termination
w/o Cause or

for Good
Reason

($)
Death

($)
Disability

($)

Termination
for Cause or
Resignation

without
Good

Reason
($)

Change of
Control
(without

Termination
of

Employment)
($)

Termination payment(7) $ 120,000 $ 120,000 � � � �
Accrued Benefits(1) $ 255,297 $ 255,297 $ 239,513 $ 255,297 � �
Outplacement
Services(8)

$ 10,000 $ 10,000 � � � �

Vesting of Stock
Options(2)

� $ 655,255 � � � $ 655,255

Total $ 385,297 $ 1,040,552 $ 239,513 $ 255,297 $ 0 $ 655,255

Nicholas A. Poan
Non-Compete
payment(5)

$ 175,000 $ 175,000 � � � �

Non-Compete
payment(6)

$ 164,850 $ 164,850 � � � �

Accrued Benefits(1) $ 201,345 $ 201,345 $ 189,068 $ 201,345 � �
Outplacement
Services(8)

$ 35,000 $ 35,000 � � � �

Vesting of Stock
Options(2)

� $ 605,664 $ 605,664

Total $ 586,195 $ 1,191,859 $ 189,068 $ 201,345 $ 0 $ 605,664

(1)
These amounts are equal to the sum of any accrued obligations not theretofore paid through the date of termination, including (i) the
executive's base salary, (ii) the amount of any bonus, incentive compensation,
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deferred compensation and other cash compensation earned by the executive under the terms and conditions of the applicable bonus
plan, incentive compensation plan and/or deferred compensation plan, (iii) any vacation pay, expense reimbursements and other cash
entitlements accrued by the executive and (iv) for a period equal to two years (three years for Mr. Viviano, one year for Mr. Poan and
six months for Mr. Joyce), continued benefits to the executive and/or the executive's dependents at least equal to those which would
have been provided to them in accordance with the insurance and benefits plans, programs and arrangements (as defined in the
agreements), except in the case of death.

(2)
These amounts represent the value of the unvested and accelerated stock options outstanding at December 31, 2007, calculated
assuming that the market price per share of Alliance's Common Stock on the date of termination of employment was equal to the
closing price of Alliance's Common Stock on December 31, 2007 ($9.62) and are based upon the difference between $9.62 and the
exercise price of the options held by the Named Executive Officer.

(3)
Equal to three times the executive's annual base salary as in effect as of the date of termination.

(4)
Equal to three times the executive's actual cash bonus earned for the calendar year completed immediately prior to the date of
transaction.

(5)
Equal to the executive's annual base salary as in effect as of the date of termination.

(6)
Equal to the executive's actual cash bonus earned for the calendar year completed immediately prior to the date of transaction.

(7)
Equal to six months of the executive's annual base salary as in effect as of the date of termination.

(8)
These amounts are equal to a fair market value of outplacement services which would be required for the named executive officer.

(9)
Equal to twice the executive's annual base salary as in effect as of the date of termination.

(10)
Equal to twice the executive's actual cash bonus earned for the calendar year completed immediately prior to the date of transaction.

401(k) Plan

        We established a tax deferred 401(k) savings plan in January 1990. Effective January 1, 2001, the 401(k) plan was amended and restated in
its entirety. Currently, all employees who are over 21 years of age are eligible to participate after attaining three months of service. Employees
may contribute between 1% and 25% of their annual compensation. We match 50 cents for every dollar of employee contributions up to 5% of
their compensation, subject to statutory limitations. The rates of pre-tax and matching contributions may be reduced with respect to highly
compensated employees, as defined in the Code so that the 401(k) plan will comply with Sections 401(k) and 401(m) of the Code. Pre-tax and
matching contributions are allocated to each employee's individual account, which are invested in selected fixed income or stock managed
accounts according to the directions of the employee. An employee's pre-tax contributions are fully vested and nonforfeitable at all times.
Matching contributions vest over four years of service. An employee may forfeit unvested amounts upon termination of employment, unless the
termination is because of death, disability or retirement, in which case matching contributions vest in their entirety.

        Matching contributions made by us pursuant to the 401(k) plan to the named executive officers for the 2007 fiscal year are included under
"All Other Compensation" in the Summary Compensation Table.

Stock Option Plan

        All of our outstanding employee stock options were granted under our 1999 Equity Plan for Employees of Alliance Imaging, Inc. and
Subsidiaries dated November 2, 1999, or the 1999 Equity Plan. The 1999 Equity Plan is designed to promote our interests by providing eligible
persons with the opportunity to acquire a proprietary interest, or otherwise increase their proprietary interest, in us as an incentive for them to
remain in our service.
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        Types of Award.    The 1999 Equity Plan provides for the grant of non-qualified options, restricted stock, restricted stock unit, stock bonus
and performance-based awards to employees, consultants or other persons with a unique relationship to us or our subsidiaries

        Options Available and Outstanding.    A total of 5,968,020 shares were reserved for issuance under the 1999 Equity Plan as of
December 31, 2007, of which 4,066,965 were subject to outstanding options as of such date.

        Administration.    The Compensation Committee administers the 1999 Equity Plan. The Compensation Committee has authority to select
the employees, consultants or others to whom options will be granted under the plans, the number of shares to be subject to those options, and
the terms and conditions of the options. In addition, the Compensation Committee has the authority to construe and interpret the 1999 Equity
Plan and to adopt rules for the administration, interpretation and application of the 1999 Equity Plan that are consistent with its terms. Awards
granted under the 1999 Equity Plan become vested and exercisable as determined by the Compensation Committee at the time of the grant, at a
price determined by the committee.

        Stockholders' Agreement.    Certain initial option grants made under our 1999 Equity Plan, together with the underlying shares, are subject
to the terms and conditions of stockholders' agreements entered into by grant recipients. The stockholders' agreements provide that except for
limited exceptions, the optionholder may not transfer, sell or otherwise dispose of any shares acquired upon exercise of initial option grants prior
to the fifth anniversary of the grant date. In December 2007, the Compensation Committee approved a change in the structure of our option
agreements which provided that option grants awarded after the date of the change will not be subject to a stockholders' agreement. This change
did not affect the initial option grants to our Named Executive Officers, which remain subject to the stockholders' agreements.

        Amendment.    The 1999 Equity Plan may be amended or modified by the Compensation Committee, and may be terminated by our Board
of Directors.

        Exercise of Options.    Options granted under the 1999 Equity Plan may be exercised in cash or, at the discretion of the Compensation
Committee, through the delivery of previously owned shares, through the surrender of shares which would otherwise be issuable upon exercise
of the option, or any combination of the foregoing..

        Change of Control.    Under the 1999 Equity Plan, the Compensation Committee may, in its sole discretion, provide that awards granted
under the plan cannot be exercised after a change of control, in which case they will become fully vested and exercisable prior to the completion
of the change of control. The committee may also provide that awards remaining exercisable after the change of control may only be exercised
for the consideration received by stockholders in the change of control, or its cash equivalent. A change of control is defined in the 1999 Equity
Plan as the:

�
merger or consolidation of our corporation into another corporation;

�
exchange of all or substantially all of our assets for the securities of another corporation;

�
acquisition by another corporation of 80% or more of our then outstanding shares of voting stock; or

�
recapitalization, reclassification, liquidation or dissolution of our corporation, or other adjustment or event which results in
shares of our Common Stock being exchanged for or converted into cash, securities or other property.

        As described under "Compensation Discussion and Analysis�Performance-Based Compensation�Discretionary Long-Term Equity Incentive
Awards" above, stock options under our 1999 Equity Plan
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are subject to single trigger acceleration following a change of control (as defined in the agreement), pursuant to the terms of the option
agreement under the plan. Restricted stock awards under our 1999 Equity Plan are subject to pro rata acceleration following a change of control
(as defined in the plan) at a rate of one-third of the award for each year lapsed since the award date. Stock bonus awards under our 1999 Equity
Plan (other than Mr. Joyce's stock bonus award) are subject to pro rata acceleration following a change of control (as defined in the plan) at a
rate of 1/36th for each month lapsed since the award date. Mr. Joyce's stock bonus award is subject to pro rata acceleration following a change of
control (as defined in the plan) at a rate of one-third of the award for each year lapsed since the award date.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

        Prior to the sale by an affiliate of KKR of 49% of the outstanding shares of our Common Stock, Messrs. Michelson and Momtazee served
as members of the Compensation Committee of our Board of Directors. Messrs. Michelson and Momtazee are affiliated with KKR. After the
sale, Messrs. Helfet, Lane, Samek and Harmon have served as the members of the Compensation Committee. The sale occurred on April 16,
2007. For a description of the sale, see "Certain Relationships and Related Party Transactions" below.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Review and Approval of Related Party Transactions

        All relationships and transactions in which we are a participant and involving our directors, executive officers, nominees for directors,
stockholders beneficially owning more than 5% of our outstanding shares, or any of their respective immediate family members are participants
are reviewed by an independent body of the Board of Directors, such as the independent and disinterested members of the Board. As set forth in
the Audit Committee charter, the members of the Audit Committee, all of whom are independent directors, also discuss with management and
the independent auditor any related-party transactions brought to the Committee's attention which could reasonably be expected to have a
material impact on our financial statements.

        In the course of their review and approval or ratification of a disclosable related party transaction, the independent and disinterested
members of the Board may consider:

�
the nature of the related person's interest in the transaction;

�
the material terms of the transaction, including, without limitation, the amount and type of transaction;

�
the importance of the transaction to the related person;

�
the importance of the transaction to the company;

�
whether the transaction would impair the judgment of a director or executive officer to act in the best interest of the
company; and

�
any other matters the Audit Committee or such independent and disinterested members of the Board deems appropriate.

Related Party Transactions

        We believe that we have executed all of the transactions set forth below on terms no less favorable to us than we could have obtained from
unaffiliated third parties. It is our intention to ensure that all future transactions between us and our officers, directors and principal stockholders
and their affiliates, are on terms no less favorable to us than those that we could obtain from unaffiliated third parties.
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        Prior to the sale by Viewer Holdings LLC (an entity managed by an affiliate of KKR) of 49% of our outstanding shares of Common Stock
to Oaktree, MTS and their affiliates on April 16, 2007, KKR provided management, consulting and financial services to us. We paid KKR an
annual fee of $650,000 for such services. In 2007, we paid KKR $192,857 for such services rendered through April 16, 2007, the date on which
our obligation to pay for such services terminated. In addition, we reimbursed KKR and its affiliates for all reasonable costs and expenses
incurred in connection with the management, consulting and financial services provided by KKR. We were also contractually obligated to
reimburse KKR and its affiliates for all reasonable costs and expenses incurred in connection with their ownership of our shares of Common
Stock.

        We formed a special committee of independent and disinterested directors to consider various matters in connection with Viewer's sale of
shares to Oaktree, MTS and their affiliates, or the purchasers. We incurred expenses of between one and two million dollars in connection with
the sale, $1.25 million of which was reimbursed to us by the purchasers. In connection with their share purchase, the purchasers negotiated a
Governance and Standstill Agreement with the special committee, under which they obtained various management rights and rights to designate
persons to our Board and committees, and under which they agreed that they would not obtain beneficial ownership of greater than 49.9% of our
outstanding shares of Common Stock for a period of three years after closing. Viewer also assigned to the purchasers registration rights under its
registration rights agreement with us.

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

        During fiscal 2007, the Audit Committee of the Board of Directors consisted of three non-employee directors who met the independence
requirements of the New York Stock Exchange listing standards. The Audit Committee operates under a written charter, approved and adopted
by the Board, a copy of which is available at: www.allianceimaging.com / investorrelations / corporategovernance.

What are the responsibilities of management, the independent auditors and the Audit Committee?

        The purpose of the Audit Committee, which is solely responsible for appointing our independent registered public accounting firm, subject
to stockholder approval, is to assist the Board of Directors with its oversight responsibilities regarding: (i) the integrity of our financial
statements and internal controls; (ii) our compliance with legal and regulatory requirements; (iii) the independent registered public accounting
firm's qualifications and independence; and (iv) the performance of our internal audit function and independent registered public accounting
firm. The Audit Committee's responsibilities are limited to oversight.

        Alliance's management is responsible for the preparation, presentation and integrity of our financial statements as well as our financial
reporting process, accounting policies, internal audit function, internal accounting controls and disclosure controls and procedures. Alliance's
independent registered public accounting firm, Deloitte & Touche LLP, is responsible for performing an audit of our annual financial statements,
expressing an opinion as to the conformity of such annual financial statements with accounting principles generally accepted in the United
States, auditing management's assessment of internal controls over financial reporting as well as the effectiveness of those internal controls and
reviewing our quarterly financial statements.

How does the Audit Committee carry out its responsibilities?

�
The Audit Committee has convened seven times during the year to discuss the interim and annual financial statements and
Alliance's internal controls on the financial reporting process.

�
The Audit Committee reviewed our audited financial statements for the fiscal year ended December 31, 2007 and met with
both management and our independent registered public
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accounting firm, Deloitte & Touche LLP, to discuss those financial statements. Management and Deloitte & Touche LLP
have represented to the Audit Committee that the financial statements were prepared in accordance with generally accepted
accounting principles.

�
The Audit Committee has received from and discussed with Deloitte & Touche LLP its written disclosure and letter
regarding its independence from Alliance as required by Independence Standards Board Standard No. 1 (Independence
Discussions with Audit Committees).

�
The Audit Committee has also reviewed and considered whether the provision of other non-audit services by Deloitte &
Touche LLP is compatible with maintaining the independent registered public accounting firm's independence.

�
The Audit Committee has also discussed with Deloitte & Touche LLP any matters required to be discussed by Statement of
Auditing Standard No. 61.

        Based upon these reviews and discussions, the Audit Committee has recommended to the Board of Directors that the audited financial
statements be included in Alliance's Annual Report on Form 10-K for the year ended December 31, 2007 to be filed with the Securities and
Exchange Commission. The Committee has also recommended, subject to stockholder ratification and approval, the appointment of Deloitte &
Touche LLP as Alliance's independent registered public accounting firm for fiscal year 2008.

The Audit Committee

Neil F. Dimick, Chairman
Anthony B. Helfet
Edward L. Samek
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

        Alliance believes that during fiscal 2007, all SEC filings of directors, officers and ten percent stockholders complied with the requirements
of Section 16 of the Securities Exchange Act. This belief is based on our review of forms filed, or written notice that no forms were required.

AVAILABILITY OF CERTAIN DOCUMENTS

        Alliance will mail without charge to any Stockholder upon written request a copy of Alliance's Annual Report on Form 10-K for the year
ended December 31, 2007, including the financial statements, schedules and a list of exhibits. We will also mail without charge upon written
request copies of our Corporate Governance Guidelines and the charters of our standing Board Committees.

        Our Code of Business Conduct and Ethics governing our directors, officers and employees is posted on our web site, which is located at
www.allianceimaging.com (and is available in print, upon request) and we will also post on our web site any amendment to the Code of Business
Conduct and Ethics and any waiver applicable to our senior financial officers, as defined in the Code, and our executive officers or directors.

        Requests for the above documents should be sent to Secretary, Alliance Imaging, Inc., 1900 S. State College Boulevard, Suite 600,
Anaheim, CA 92806.

By Order of the Board of Directors,

/s/  ELI H. GLOVINSKY      

Eli H. Glovinsky Executive Vice President,
General Counsel and Secretary

Anaheim, California
April [    ], 2008
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Appendix A

1999 EQUITY PLAN
FOR EMPLOYEES OF

ALLIANCE IMAGING, INC. AND SUBSIDIARIES
(As amended and restated December 14, 2007)

1.
PURPOSE OF PLAN

        The 1999 Equity Plan, as amended and restated, for Employees of Alliance Imaging, Inc. and Subsidiaries (the "Plan") is designed:

        (a)   to promote the long term financial interests and growth of Alliance Imaging, Inc., a Delaware corporation (the "Company") and its
Subsidiaries by attracting and retaining management and personnel with the training, experience and ability to enable them to make a substantial
contribution to the success of the Company's business;

        (b)   to motivate personnel by means of growth-related incentives to achieve long range goals; and

        (c)   to further the identity of interests of participants with those of the stockholders of the Company through opportunities for stock or
stock-based ownership in the Company.

2.
DEFINITIONS

        As used in the Plan, the following words shall have the following meanings:

        (a)   "Award" means any right granted under the Plan, including a Stock Option award, a Restricted Stock award, a Restricted Stock Unit
award, a Stock Bonus award and a Performance-Based Award.

        (b)   "Award Agreement" means an agreement between the Company and a Participant that sets forth the terms, conditions and limitations
applicable to an Award.

        (c)   "Board of Directors" means the Board of Directors of the Company.

        (d)   "Code" means the Internal Revenue Code of 1986, as amended.

        (e)   "Committee" means the Compensation Committee of the Board of Directors or another committee of the Board of Directors designated
by the Board of Directors to administer the Plan.

        (f)    "Common Stock" or "Share" means $.01 par value common stock of the Company.

        (g)   "Covered Employee" means an Employee who is, or could be, a "covered employee" within the meaning of Section 162(m) of the
Code.

        (h)   "Director" means a member of the Board of Directors.

        (i)    "Employee" means a person, including an officer, in the regular full-time employment of the Company or one of its Subsidiaries.

        (j)    "Exchange Act" means the Securities Exchange Act of 1934, as amended.

        (k)   "Fair Market Value" means such value of a Share as reported for stock exchange transactions and/or determined in accordance with
any applicable resolutions or regulations of the Committee in effect at the relevant time.

        (l)    "Independent Director" means a Director who is not an Employee.
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        (m)  "Participant" means an Employee, Director, consultant or other person having a unique relationship with the Company or one of its
Subsidiaries, to whom one or more Awards have been made and such Awards have not all been forfeited or terminated under the Plan.

        (n)   "Performance-Based Award" means an Award granted to selected Covered Employees pursuant to Sections 6 and 7, but which is
subject to the terms and conditions set forth in Section 8. All Performance-Based Awards are intended to qualify as Qualified
Performance-Based Compensation.

        (o)   "Performance Criteria" means the criteria that the Committee selects for purposes of establishing the Performance Goal or
Performance Goals for a Participant for a Performance Period. The Performance Criteria that will be used to establish Performance Goals are
limited to the following: net earnings (either before or after interest, taxes, depreciation and amortization), economic value-added (as determined
by the Committee), sales or revenue, net income (either before or after taxes), operating earnings, cash flow (including, but not limited to,
operating cash flow and free cash flow), cash flow return on capital, return on net assets, return on stockholders' equity, return on assets, return
on capital, stockholder returns, return on sales, gross or net profit margin, productivity, expense, margins, operating efficiency, customer
satisfaction, working capital, earnings per share, price per share of Stock, and market share, any of which may be measured either in absolute
terms or as compared to any incremental increase or as compared to results of a peer group. The Committee shall, within the time prescribed by
Section 162(m) of the Code, define in an objective fashion the manner of calculating the Performance Criteria it selects to use for such
Performance Period for such Participant.

        (p)   "Performance Goals" means, for a Performance Period, the goals established in writing by the Committee for the Performance Period
based upon the Performance Criteria. Depending on the Performance Criteria used to establish such Performance Goals, the Performance Goals
may be expressed in terms of overall Company performance or the performance of a division, business unit, or an individual. The Committee, in
its discretion, may, within the time prescribed by Section 162(m) of the Code, adjust or modify the calculation of Performance Goals for such
Performance Period in order to prevent the dilution or enlargement of the rights of Participants (a) in the event of, or in anticipation of, any
unusual or extraordinary corporate item, transaction, event, or development, or (b) in recognition of, or in anticipation of, any other unusual or
nonrecurring events affecting the Company, or the financial statements of the Company, or in response to, or in anticipation of, changes in
applicable laws, regulations, accounting principles, or business conditions.

        (q)   "Performance Period" means the one or more periods of time, which may be of varying and overlapping durations, as the Committee
may select, over which the attainment of one or more Performance Goals will be measured for the purpose of determining a Participant's right to,
and the payment of, a Performance-Based Award.

        (r)   "Qualified Performance-Based Compensation" means any compensation that is intended to qualify as "qualified performance-based
compensation" as described in Section 162(m)(4)(C) of the Code.

        (s)   "Restricted Stock" means restricted shares of Common Stock granted pursuant to Section 6 of the Plan.

        (t)    "Restricted Stock Unit" means a right to receive a specified number of shares of Common Stock pursuant to Section 7(a).

        (u)   "Securities Act" means the Securities Act of 1933, as amended and the rules and regulations promulgated thereunder.

        (v)   "Stock Bonus" means the right to receive a bonus of Common Stock for past services pursuant to Section 7(b) of the Plan.

        (w)  "Stock Options" means the "Non-Qualified Stock Options" described in Section 5.
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        (x)   "Subsidiary" means any corporation (or other entity) other than the Company in an unbroken chain of entities beginning with the
Company if each of the entities, or group of commonly controlled entities, other than the last entity in the unbroken chain, then owns stock (or
other equity interest) possessing 50% or more of the total combined voting power of all classes of equity in one of the other entities in such
chain.

3.
ADMINISTRATION OF PLAN

        (a)   The Plan shall be administered by the Committee. The members of the Committee shall consist solely of individuals who are both
"non-employee directors" as defined by Rule 16b-3 promulgated under the Exchange Act and "outside directors" for purposes of Section 162(m)
of the Code, to the extent that the Company and its Employees are subject to Section 16 of the Exchange Act or Section 162(m) of the Code. The
Committee may adopt its own rules of procedure, and the action of a majority of the Committee, taken at a meeting or taken without a meeting
by a writing signed by such majority, shall constitute action by the Committee. The Committee shall have the power, authority and the discretion
to administer, construe and interpret the Plan and Award Agreements, to make rules for carrying out the Plan and to make changes in such rules.
Any such interpretations, rules, and administration shall be made and done in good faith and consistent with the basic purposes of the Plan.
Notwithstanding the foregoing, the full Board of Directors, acting by a majority of its members in office, shall conduct the general
administration of the Plan with respect to all Awards granted to Independent Directors and for purposes of such Awards the term "Committee"
as used in this Plan shall be deemed to refer to the Board of Directors.

        (b)   The Committee may delegate to the Chief Executive Officer and to other senior officers of the Company its duties under the Plan
subject to such conditions and limitations as the Committee shall prescribe except that only the Committee may designate and make Awards to
Participants who are subject to Section 16 of the Exchange Act or Section 162(m) of the Code and only the Board of Directors may designate
and make Awards to Participants who are Independent Directors.

        (c)   The Committee may employ attorneys, consultants, accountants, appraisers, brokers or other persons. The Committee, the Company,
and the officers and Directors of the Company shall be entitled to rely upon the advice, opinions or valuations of any such persons. Subject to
the terms and conditions of the Plan and any applicable Award Agreement, all actions taken and all interpretations and determinations made by
the Committee in good faith shall be final and binding upon all Participants, the Company and all other interested persons. No member of the
Committee shall be personally liable for any action, determination or interpretation made in good faith with respect to the Plan or the Awards,
and all members of the Committee shall be fully protected by the Company with respect to any such action, determination or interpretation.

4.
ELIGIBILITY

        The Committee may from time to time make Awards under the Plan to such Employees, Directors, consultants, or other persons having a
unique relationship with the Company or any of its Subsidiaries, and in such form and having such terms, conditions and limitations as the
Committee may determine. Awards may be granted singly, in combination or in tandem. The terms, conditions and limitations of each Award
under the Plan shall be set forth in an Award Agreement, in a form approved by the Committee, consistent, however, with the terms of the Plan;
provided, however, such Award Agreement shall contain provisions dealing with the treatment of Awards in the event of the termination, death
or disability of the Participant, and may also include provisions concerning the treatment of Awards in the event of a change in control of the
Company.

5.
STOCK OPTION AWARDS

        From time to time, the Committee will grant options to purchase Common Stock which are not "incentive stock options," within the
meaning of Section 422 of the Internal Revenue Code of 1986, as

A-3

Edgar Filing: Alberto-Culver CO - Form DEFA14A

53



amended. At the time of grant, the Committee shall determine, and shall have specified in the Stock Option Award Agreement or other Plan
rules, the option exercise period, the option exercise price, and such other conditions or restrictions on the grant or exercise of the Stock Option
as the Committee deems appropriate. In addition to other restrictions contained in the Plan and Stock Option Award Agreement, Stock Options
granted under this Section 5 (i) may not be exercised more than 10 years after the date granted and (ii) may not have an option exercise price less
than 85% of the Fair Market Value of Common Stock on the date the option is granted. Payment of the option exercise price shall be made in
cash or, with the consent of the Committee, in shares of Common Stock (including shares acquired by contemporaneous exercise of other Stock
Options), or a combination thereof, in accordance with the terms of the Plan, the Stock Option Award Agreement and any applicable guidelines
of the Committee in effect at the time.

6.
RESTRICTED STOCK AWARDS

        (a)   The Committee is authorized to make Awards of Restricted Stock to any Participant selected by the Committee in such amounts and
subject to such terms and conditions as determined by the Committee. All Awards of Restricted Stock shall be evidenced by an Award
Agreement.

        (b)   Restricted Stock shall be subject to such restrictions on transferability and other restrictions as the Committee may impose (including,
without limitation, limitations on the right to vote Restricted Stock or the right to receive dividends on the Restricted Stock). These restrictions
may lapse separately or in combination at such times, pursuant to such circumstances, in such installments, or otherwise, as the Committee
determines at the time of the grant of the Award or thereafter.

        (c)   The Committee may establish the exercise or purchase price, if any, of any Restricted Stock; provided, however, that such price shall
not be less than the par value of a Share on the date of grant, unless otherwise permitted by applicable state law. The Committee may determine
that Participants in the Plan may be awarded Restricted Stock in consideration for past services actually rendered to the Company for its benefit.

        (d)   Except as otherwise determined by the Committee at the time of the grant of the Award or thereafter, upon termination of employment
or service during the applicable restriction period, Restricted Stock that is at that time subject to restrictions shall be forfeited; provided,
however, that the Committee may (i) provide in any Restricted Stock Award Agreement that restrictions or forfeiture conditions relating to
Restricted Stock will be waived in whole or in part in the event of terminations resulting from specified causes, and (ii) in other cases waive in
whole or in part restrictions or forfeiture conditions relating to Restricted Stock.

        (e)   Restricted Stock granted pursuant to the Plan may be evidenced in such manner as the Committee shall determine. If certificates
representing shares of Restricted Stock are registered in the name of the Participant, certificates must bear an appropriate legend referring to the
terms, conditions, and restrictions applicable to such Restricted Stock, and the Company may, at its discretion, retain physical possession of the
certificate until such time as all applicable restrictions lapse.

7.
OTHER TYPES OF AWARDS

        (a)   The Committee is authorized to make Awards of Restricted Stock Units to any Participant selected by the Committee in such amounts
and subject to such terms and conditions as determined by the Committee. At the time of grant, the Committee shall specify the date or dates on
which the Restricted Stock Units shall become fully vested and nonforfeitable, and may specify such conditions to vesting as it deems
appropriate. At the time of grant, the Committee shall specify the maturity date applicable to each grant of Restricted Stock Units which shall be
no earlier than the vesting date or dates of the Award and may be determined at the election of the grantee. On the maturity date, the Company
shall transfer to the Participant one unrestricted, fully transferable Share for each Restricted Stock Unit scheduled to be paid out on such date and
not previously forfeited.
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        (b)   The Committee is authorized to make Awards of Stock Bonuses to any Participant selected by the Committee in such amounts and
subject to such terms and conditions as determined by the Committee. All Awards of Stock Bonuses shall be evidenced by an Award
Agreement.

        (c)   Except as otherwise provided herein, the term of any Award of a Restricted Stock Unit or Stock Bonus shall be set by the Committee
in its discretion.

        (d)   The Committee may establish the exercise or purchase price, if any, of any Restricted Stock Unit or Stock Bonus Award; provided,
however, that such price shall not be less than the par value of a Share on the date of grant, unless otherwise permitted by applicable state law.
The Committee may determine that Participants in the Plan may be awarded a Restricted Stock Unit or Stock Bonus in consideration for past
services actually rendered to the Company for its benefit.

        (e)   An Award of a Restricted Stock Unit or Stock Bonus shall only be exercisable or payable while the Participant is an Employee,
Director, consultant or person having a unique relationship with the Company, as applicable; provided, however, that the Committee in its sole
and absolute discretion may provide that an Award of a Restricted Stock Unit or Stock Bonus may be exercised or paid subsequent to a
termination of employment or service, as applicable, or following a change in control of the Company, or because of the Participant's retirement,
death or disability, or otherwise.

        (f)    All Awards under this Section 7 shall be subject to such additional terms and conditions as determined by the Committee and shall be
evidenced by an Award Agreement.

8.
PERFORMANCE-BASED AWARDS

        (a)   Purpose. The purpose of this Section 8 is to provide the Committee the ability to qualify Awards other than Stock Options and that are
granted pursuant to Sections 6 and 7 as Qualified Performance-Based Compensation. If the Committee, in its discretion, decides to grant a
Performance-Based Award to a Covered Employee, the provisions of this Section 8 shall control over any contrary provision contained in
Sections 6 and 7; provided, however, that the Committee may in its discretion grant Awards to Covered Employees that are based on
Performance Criteria or Performance Goals but that do not satisfy the requirements of this Section 8.

        (b)   Applicability. This Section 8 shall apply only to those Covered Employees selected by the Committee to receive Performance-Based
Awards. The designation of a Covered Employee as a Participant for a Performance Period shall not in any manner entitle the Participant to
receive an Award for the period. Moreover, designation of a Covered Employee as a Participant for a particular Performance Period shall not
require designation of such Covered Employee as a Participant in any subsequent Performance Period and designation of one Covered Employee
as a Participant shall not require designation of any other Covered Employees as a Participant in such period or in any other period.

        (c)   Procedures with Respect to Performance-Based Awards. To the extent necessary to comply with the Qualified Performance-Based
Compensation requirements of Section 162(m)(4)(C) of the Code, with respect to any Award granted under Sections 6 and 7 which may be
granted to one or more Covered Employees, no later than 90 days following the commencement of any fiscal year in question or any other
designated fiscal period or period of service (or such other time as may be required or permitted by Section 162(m) of the Code), the Committee
shall, in writing, (a) designate one or more Covered Employees, (b) select the Performance Criteria applicable to the Performance Period,
(c) establish the Performance Goals, and amounts of such Awards, as applicable, which may be earned for such Performance Period, and
(d) specify the relationship between Performance Criteria and the Performance Goals and the amounts of such Awards, as applicable, to be
earned by each Covered Employee for such Performance Period. Following the completion of each Performance Period, the Committee shall
certify in writing whether the applicable Performance Goals have been achieved for such Performance Period. In determining the amount earned
by a Covered Employee, the Committee
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shall have the right to reduce or eliminate (but not to increase) the amount payable at a given level of performance to take into account additional
factors that the Committee may deem relevant to the assessment of individual or corporate performance for the Performance Period.

        (d)   Payment of Performance-Based Awards. Unless otherwise provided in the applicable Award Agreement, a Participant must be
employed by the Company or a Subsidiary on the day a Performance-Based Award for such Performance Period is paid to the Participant.
Furthermore, a Participant shall be eligible to receive payment pursuant to a Performance-Based Award for a Performance Period only if the
Performance Goals for such period are achieved.

        (e)   Additional Limitations. Notwithstanding any other provision of the Plan, any Award which is granted to a Covered Employee and is
intended to constitute Qualified Performance-Based Compensation shall be subject to any additional limitations set forth in Section 162(m) of
the Code (including any amendment to Section 162(m) of the Code) or any regulations or rulings issued thereunder that are requirements for
qualification as qualified performance-based compensation as described in Section 162(m)(4)(C) of the Code, and the Plan shall be deemed
amended to the extent necessary to conform to such requirements.

9.
LIMITATIONS AND CONDITIONS

        (a)   Subject to Section 11, the number of Shares available for Awards under the Plan shall be 8,025,000 shares of the authorized Common
Stock as of the effective date of the Plan. Unless restricted by applicable law, Shares related to Awards that are forfeited, terminated, canceled or
expire unexercised, shall immediately become available for Awards.

        (b)   No Participant shall be granted, in any calendar year, Awards to purchase more than 2,000,000 Shares. The foregoing limitation shall
be adjusted proportionately in connection with any change in the Company's capitalization as described in Section 11 and 12. For purposes of
this Section 9(b), if a Stock Option is canceled in the same calendar year it was granted (other than in connection with a transaction described in
Section 11 and 12), the canceled Stock Option will be counted against the limit set forth in this Section 9(b). For this purpose, if the exercise
price of a Stock Option is reduced, the transaction shall be treated as a cancellation of the Stock Option and the grant of a new Stock Option.

        (c)   No Awards shall be made under the Plan beyond ten years after the effective date of the Plan, as amended and restated on
December 14, 2007, but the terms of Awards made on or before the expiration thereof may extend beyond such expiration. At the time an Award
is made or amended or the terms or conditions of an Award are changed, the Committee may provide for limitations or conditions on such
Award.

        (d)   Nothing contained herein shall affect the right of the Company or any Subsidiary to terminate any Participant's employment at any
time or for any reason.

        (e)   Except as otherwise prescribed by the Committee, the amounts of the Awards for any employee of a Subsidiary, along with interest,
dividends, and other expenses accrued on deferred Awards shall be charged to the Participant's employer during the period for which the Award
is made. If the Participant is employed by more than one Subsidiary or by a combination of the Company and a Subsidiary during the period for
which the Award is made, the Participant's Award and related expenses will be allocated between the companies employing the Participant in a
manner prescribed by the Committee.

        (f)    Other than as specifically provided by will or by the applicable laws of descent and distribution or the terms of any applicable trust, no
benefit under the Plan shall be subject in any manner to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, or charge, and
any attempt to do so shall be void. No such benefit shall, prior to receipt thereof by the Participant, be in
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any manner liable for or subject to the debts, contracts, liabilities, engagements, or torts of the Participant.

        (g)   Participants shall not be, and shall not have any of the rights or privileges of, stockholders of the Company in respect of any Shares
purchasable or otherwise acquired in connection with any Award unless and until certificates representing any such Shares have been issued by
the Company to such Participants; provided, however, that no delay in the issuance of certificates due to be issued hereunder representing any
such Shares shall operate to impair or prejudice any Participant's rights to participate in a corporate transaction providing for the disposition of
such Shares.

        (h)   No election as to benefits or exercise of Stock Options, Restricted Stock, Restricted Stock Units, Stock Bonuses, Performance-Based
Awards or other rights may be made during a Participant's lifetime by anyone other than the Participant except by a legal representative
appointed for or by the Participant.

        (i)    Absent express provisions to the contrary, no Award under the Plan shall be deemed "compensation" for purposes of computing
benefits or contributions under any retirement plan of the Company or its Subsidiaries and shall not affect any benefits under any other benefit
plan of any kind or subsequently in effect under which the availability or amount of benefits is related to level of compensation. The Plan is not
a "Pension Plan" or "Welfare Plan" under the Employee Retirement Income Security Act of 1974, as amended.

        (j)    Unless the Committee determines otherwise, no benefit or promise under the Plan shall be secured by any specific assets of the
Company or any of its Subsidiaries, nor shall any assets of the Company or any of its Subsidiaries be designated as attributable or allocated to
the satisfaction of the Company's obligations under the Plan.

10.
TRANSFERS AND LEAVES OF ABSENCE

        For purposes of the Plan, unless the Committee determines otherwise: (a) a transfer of a Participant's employment without an intervening
period of separation among the Company and any Subsidiary shall not be deemed a termination of employment, and (b) a Participant who is
granted in writing a leave of absence shall be deemed to have remained in the employ of the Company or a Subsidiary during such leave of
absence.

11.
ADJUSTMENTS

        In the event of any change in the outstanding Common Stock (including an exchange for cash) by reason of a stock split, reverse stock split,
spin-off, stock dividend, stock combination or reclassification, recapitalization, reorganization, consolidation, merger, change of control, or
similar event, the Committee shall adjust appropriately the number and kind of Shares subject to the Plan and available for or covered by
Awards and Share prices related to outstanding Awards, and make such other revisions to outstanding Awards as it deems are equitably
required. Any adjustment affecting an Award intended as Qualified Performance-Based Compensation shall be made consistent with the
requirements of Section 162(m) of the Code.

12.
MERGER, CONSOLIDATION, EXCHANGE, ACQUISITION, DISTRIBUTION, LIQUIDATION OR DISSOLUTION

        In its sole discretion, and on such terms and conditions as it deems appropriate, coincident with or after the grant of any Award, the
Committee may provide that such Award cannot be exercised after the consummation of the merger or consolidation of the Company into
another corporation, the exchange of all or substantially all of the assets of the Company for the securities of another corporation, the acquisition
by another corporation of 80% or more of the Company's then outstanding shares of voting stock or the recapitalization, reclassification,
liquidation or dissolution of the Company, or other adjustment or event which results in shares of Common Stock being exchanged for or
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converted into cash, securities or other property, and if the Committee so provides, it shall, on such terms and conditions as it deems appropriate
in its absolute discretion, also provide, either by the terms of such Award or by a resolution adopted prior to the consummation of such merger,
consolidation, exchange, acquisition, recapitalization, reclassification, liquidation or dissolution, that, for some period of time prior to the
consummation of such transaction or event, such Award shall be exercisable as to all shares subject thereto, notwithstanding anything to the
contrary herein (but subject to the provisions of Section 9(c)) and that, upon the consummation of such event, such Award shall terminate and be
of no further force or effect; provided, however, that the Committee may also provide, in its absolute discretion, that even if the Award shall
remain exercisable after any such event, from and after such event, any such Award shall be exercisable only for the kind and amount of cash,
securities and/or other property, or the cash equivalent thereof (net of any applicable exercise price), receivable as a result of such event by the
holder of a number of shares of stock for which such Award could have been exercised immediately prior to such event.

        In the event of a "spin-off" or other substantial distribution of assets of the Company which has a material diminutive effect upon the Fair
Market Value of the Company's Common Stock, the Committee shall in its discretion make an appropriate and equitable adjustment to any
Award exercise price to reflect such diminution.

13.
AMENDMENT AND TERMINATION

        The Committee shall have the authority to make such amendments to any terms and conditions applicable to outstanding Awards as are
consistent with the Plan; provided, that, except for adjustments under Section 11 or 12 hereof, no such action shall modify such Award in a
manner adverse to the Participant without the Participant's consent except as such modification is provided for or contemplated in the terms of
the Award. The Board of Directors may amend, suspend or terminate the Plan.

14.
WITHHOLDING TAXES

        The Company shall have the right to deduct from any cash payment made under the Plan any federal, state or local income or other taxes
required by law to be withheld with respect to such payment. It shall be a condition to the obligation of the Company to deliver Shares upon the
exercise of an Award that the Participant pay to the Company such amount as may be requested by the Company for the purpose of satisfying
any liability for such withholding taxes. Any Award Agreement may provide that the Participant may elect, in accordance with any conditions
set forth in such Award Agreement, to pay a portion or all of such withholding taxes in shares of Common Stock (including shares acquired by
contemporaneous exercise of other Stock Options).

15.
REGISTRATION

        (a)   If the Company shall have filed a registration statement pursuant to the requirements of Section 12 of the Exchange Act, or engaged in
a Public Offering (as defined below), (i) the Company shall use reasonable efforts to register the Awards and the Common Stock to be acquired
on exercise of the Awards on a Form S-8 Registration Statement or any successor to Form S-8 to the extent that such registration is then
available with respect to such Awards and Common Stock and (ii) the Company will use reasonable efforts to file the reports required to be filed
by it under the Securities Act and the Exchange Act and the rules and regulations adopted by the Securities and Exchange Commission ("SEC")
thereunder, to the extent required from time to time to enable the Participant to sell shares of Common Stock without registration under the
Securities Act within the limitations of the exemptions provided under any applicable rule or regulation of the SEC. Notwithstanding anything
contained in this Section 15, the Company may deregister under Section 12 of the Exchange Act if it is then permitted to do so pursuant to the
Exchange Act and the rules and regulations thereunder.
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Nothing in this Section 15 shall be deemed to limit in any manner otherwise applicable restrictions on sales of Common Stock.

        (b)   As used herein the term "Public Offering" shall mean the sale of shares of Common Stock to the public pursuant to a registration
statement under the Securities Act which has been declared effective by the SEC (other than a registration statement on Form S-8 or any other
similar form) which results in an active trading market in the Common Stock.

16.
EFFECTIVE DATE AND TERMINATION DATES

        The Plan as amended and restated by the Board of Directors shall be effective on and as of December 14, 2007 and shall terminate on
December 13, 2017, subject to earlier termination by the Board of Directors pursuant to Section 13. The Plan will be submitted for the approval
of the Company's stockholders within twelve (12) months after the date of the Board's initial adoption of the Plan. Awards may be granted prior
to such stockholder approval, provided that Awards granted to Independent Directors shall not be exercisable, shall not vest and the restrictions
thereon shall not lapse prior to the time when the Plan is approved by the stockholders, and provided further that if such approval has not been
obtained at the end of said twelve month period, all Awards previously granted to Independent Directors under the Plan shall thereupon be
canceled and become null and void.

17.
SECTION 409A

        To the extent that the Committee determines that any Award granted under the Plan is subject to Section 409A of the Code, the Award
Agreement evidencing such Award shall incorporate the terms and conditions required by Section 409A of the Code. To the extent applicable,
the Plan and Award Agreements shall be interpreted in accordance with Section 409A of the Code and Department of Treasury regulations and
other interpretive guidance issued thereunder, including without limitation any such regulations or other guidance that may be issued after the
effective date of the Plan. Notwithstanding any provision of the Plan to the contrary, in the event that following the effective date of the Plan the
Committee determines that any Award may be subject to Section 409A of the Code and related Department of Treasury guidance (including
such Department of Treasury guidance as may be issued after the effective date of the Plan), the Committee may adopt such amendments to the
Plan and the applicable Award Agreement or adopt other policies and procedures (including amendments, policies and procedures with
retroactive effect), or take any other actions, that the Committee determines are necessary or appropriate to (a) exempt the Award from
Section 409A of the Code and/or preserve the intended tax treatment of the benefits provided with respect to the Award, or (b) comply with the
requirements of Section 409A of the Code and related Department of Treasury guidance.

* * * * * * * * * *

        I hereby certify that the foregoing Plan was duly amended and restated by the Board of Directors of Alliance Imaging, Inc. on
December 14, 2007. Executed on this 14th day of December, 2007.

/s/  ELI H. GLOVINSKY      

By: Eli H. Glovinsky
Title: Executive Vice President, General Counsel and
Secretary
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        I hereby certify that the foregoing Plan, as amended and restated herein was approved by the stockholders of Alliance Imaging, Inc.
on                                    , 2008. Executed on this                         day of                                    , 2008.

/s/ Eli H. Glovinsky

By: Eli H. Glovinsky
Title: Executive Vice President, General Counsel and
Secretary
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Appendix B

INDEMNIFICATION AGREEMENT

        This INDEMNIFICATION AGREEMENT ("Agreement") is made on                        , 20    , between Alliance Imaging, Inc., a Delaware
corporation (the "Company"), and                                    ("Indemnitee"), an officer and/or member of the Board of Directors of the Company and
shall be effective concurrent with the commencement of Indemnitee's position as an officer and/or director of the Company.

        WHEREAS, the Company desires the benefits of having Indemnitee serve as an officer and/or director secure in the knowledge that
expenses, liabilities and losses incurred by Indemnitee in Indemnitee's good faith service to the Company will be borne by the Company or its
successors and assigns in accordance with applicable law; and

        WHEREAS, the Company desires that Indemnitee resist and defend against what Indemnitee may consider to be unjustified investigations,
claims, actions, suits and proceedings which have arisen or may arise in the future as a result of Indemnitee's service to the Company
notwithstanding that conditions in the insurance markets may make directors' and officers' liability insurance coverage unavailable or available
only at premium levels which the Company may deem inappropriate to pay; and

        WHEREAS, the parties believe it appropriate to memorialize and reaffirm the Company's indemnification obligations to Indemnitee and, in
addition, set forth the indemnification agreements contained herein;

        NOW, THEREFORE, in consideration of the mutual agreements herein contained, the parties agree as follows:

        1.     Indemnification.    Indemnitee shall be indemnified and held harmless by the Company to the fullest extent permitted by its
Certificate of Incorporation, Bylaws and applicable law, as the same exists or may hereafter be amended, against all expenses, liabilities, losses,
damages, penalties, costs, attorneys' fees and disbursements, judgments, fines, amounts paid or to be paid in any settlement approved in advance
by the Company (such approval not to be unreasonably withheld), expenses of establishing a right to indemnification under this Agreement, and
costs of attachment or similar bonds (collectively, "Indemnifiable Expenses") incurred or suffered by Indemnitee in connection with any present
or future threatened, pending, contemplated or completed investigation, claim, action, suit or proceeding, whether civil, criminal, administrative
or investigative in nature (collectively, "Indemnifiable Litigation"), (i) to which Indemnitee is or was a party or is threatened to be made a party
by reason of any action or inaction in Indemnitee's capacity as a director, officer, employee or agent of the Company, or (ii) with respect to
which Indemnitee is otherwise involved by reason of the fact that Indemnitee is or was serving as a director, officer, employee or agent of the
Company, or of any subsidiary or division, or is or was serving at the request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise.

        2.     Interim Expenses.    The Company agrees to pay Indemnifiable Expenses incurred by Indemnitee in connection with any
Indemnifiable Litigation in advance of the final disposition thereof, provided that the Company has received an undertaking by or on behalf of
Indemnitee, substantially in the form attached hereto as Exhibit A, to repay the amount so advanced to the extent that it is ultimately determined
that such Indemnifiable Expenses were not reasonable or that Indemnitee is not entitled to be indemnified by the Company under this Agreement
or otherwise. The advances to be made hereunder shall be paid by the Company to Indemnitee within twenty (20) days following delivery of a
written request therefor by Indemnitee to the Company. The burden of proving that Indemnitee is not entitled to indemnification hereunder for
any reason shall in all cases be upon the Company.
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        3.     Procedure for Making Demand.    To obtain indemnification under this Agreement, Indemnitee shall provide the Company with
written notice of Indemnitee's claim therefor. Notice to the Company shall be directed to the Chief Executive Officer of the Company at the
address set forth in Section 10 hereof (or such other address as the Company shall designate in writing to Indemnitee). Notice shall be deemed
received three business days after the date postmarked and sent by certified or registered mail, properly addressed; otherwise notice shall be
deemed received when such notice shall actually be received by the Company. In addition, Indemnitee shall give the Company such information
and cooperation as it may reasonably require and as shall be within Indemnitee's power. Any indemnification provided for in Section 1 shall be
made no later than forty-five (45) days after receipt of the written request of Indemnitee. No Indemnifiable Expenses for which indemnity shall
be sought under this Agreement, other than those in respect of judgments and verdicts actually rendered, shall be incurred without the prior
consent of the Company, which consent shall not be unreasonably withheld.

        4.     Exclusions.    The Company shall not be liable under this Agreement to pay any Expenses in connection with any claim made against
the Indemnitee:

        (a)   to the extent that payment is actually made to the Indemnitee under a valid, enforceable and collectible insurance policy;

        (b)   to the extent that the Indemnitee is indemnified and actually paid otherwise than pursuant to this Agreement;

        (c)   in connection with a judicial action by or in the right of the Company, in respect of any claim, issue or matter as to which the
Indemnitee shall have been adjudged to be liable for gross negligence or misconduct in the performance of his duty to the Company
unless and only to the extent that any court in which such action was brought shall determine upon application that, despite the
adjudication of liability but in view of all the circumstances of the case, the Indemnitee is fairly and reasonably entitled to indemnity
for such expenses as such court shall deem proper;

        (d)   if it is proved by final judgment in a court of law or other final adjudication to have been based upon or attributable to the
Indemnitee's in fact having gained any personal profit or advantage to which he was not legally entitled;

        (e)   for a disgorgement of profits made from the purchase and sale by the Indemnitee of securities pursuant to Section 16(b) of
the Securities Exchange Act of 1934 and amendments thereto or similar provisions of any state statutory law or common law;

        (f)    brought about or contributed to by the dishonesty of the Indemnitee seeking payment hereunder; however, notwithstanding
the foregoing, the Indemnitee shall be protected under this Agreement as to any claims upon which suit may be brought against him by
reason of any alleged dishonesty on his part, unless a judgment or other final adjudication thereof adverse to the Indemnitee shall
establish that he committed (i) acts of active and deliberate dishonesty, (ii) with actual dishonest purpose and intent, (iii) which acts
were material to the cause of action so adjudicated; or

        (g)   for any judgment, fine or penalty which the Company is prohibited by applicable law from paying as indemnity or for any
other reason.

        5.     Failure to Indemnify.

        (a)   If a claim under this Agreement, or any applicable law, or under any provision of the Company's Amended and Restated
Certificate of Incorporation or Bylaws providing for indemnification, is not paid in full by the Company, within forty-five (45) days
after a written request for payment thereof has been received by the Company, Indemnitee may, but need not, at any time thereafter
bring an action against the Company to recover the unpaid amount of the

B-2

Edgar Filing: Alberto-Culver CO - Form DEFA14A

62



claim and, subject to Section 11 of this Agreement, if successful in whole or in part, Indemnitee shall also be entitled to be paid for the
expense (including attorneys' fees) of bringing such action.

        (b)   It shall be a defense to such action (other than an action brought to enforce a claim for expenses incurred in connection with
any action, suit or proceeding in advance of its final disposition) that Indemnitee has not met the lowest standard of conduct which
makes it permissible under applicable law for the Company to indemnify Indemnitee for the amount claimed, but the burden of
proving such defense shall be on the Company and Indemnitee shall be entitled to receive interim payments of interim expenses
pursuant to Section 2 hereof unless and until such defense may be finally adjudicated by court order or judgment from which no
further right of appeal exists. It is the parties' intention that if the Company contests Indemnitee's right to indemnification, the question
of Indemnitee's right to indemnification shall be for the court to decide, and neither the failure of the Company (including its board of
directors, independent legal counsel, or its stockholders) to have made a determination that indemnification of Indemnitee is proper in
the circumstances because Indemnitee has met the applicable standard of conduct required by applicable law, nor an actual
determination by the Company (including its board of directors, any committee or subgroup of the board of directors, independent
legal counsel, or its stockholders) that Indemnitee has not met such applicable standard of conduct, shall create a presumption that
Indemnitee has or has not met the applicable standard of conduct.

        6.     Notice to Insurers.    If, at the time of the receipt of a notice of a claim pursuant to Section 3 hereof, the Company has director and/or
officer liability insurance in effect, the Company shall give prompt notice of the commencement of such proceeding to the insurers in
accordance with the procedures set forth in the respective policies. The Company shall thereafter take all necessary or desirable action to cause
such insurers to pay, on behalf of the indemnitee, all amounts payable as a result of such proceeding in accordance with the terms of such
policies.

        7.     Retention of Counsel.    In the event that the Company shall be obligated to pay Indemnifiable Expenses as a result of any proceeding
against Indemnitee, the Company, if appropriate, shall be entitled to assume the defense of such proceeding, with counsel approved by
Indemnitee, which approval shall not be unreasonably withheld, upon the delivery to Indemnitee of written notice of its election to do so. After
delivery of such notice, approval of such counsel by Indemnitee and the retention of such counsel by the Company, the Company will not be
liable to Indemnitee under this Agreement for any fees of counsel subsequently incurred by that Indemnitee with respect to that same
proceeding, provided that (i) Indemnitee shall have the right to employ counsel in any such proceeding at Indemnitee's expense, and
(ii) Indemnitee shall have the right to employ counsel in any such proceeding at the Company's expense if (A) the employment of counsel by
Indemnitee has been previously authorized by the Company, (B) Indemnitee shall have reasonably concluded that there may be a conflict of
interest between the Company and Indemnitee in the conduct of any such defense, or (C) the Company shall not, in fact, have employed counsel
to assume defense of such proceeding.

        8.     Successors.    This Agreement establishes contract rights which shall be binding upon, and shall inure to the benefit of, the successors,
assigns, heirs and legal representatives of the parties hereto.

        9.     Mutual Acknowledgment.    Both the Company and Indemnitee acknowledge that in certain instances, Federal law or applicable
public policy may prohibit the Company from indemnifying its directors and officers under this Agreement or otherwise. Indemnitee
understands and acknowledges that the Company may be required in the future to undertake to the Securities and Exchange Commission to
submit the question of indemnification to a court in certain circumstances for a determination of the Company's right under public policy to
indemnify Indemnitee, and, in that event, the Indemnitee's rights and the Company's obligations hereunder shall be subject to that determination.
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        10.   Contract Rights Not Exclusive.    The contract rights conferred by this Agreement shall be in addition to, but not exclusive of, any
other right which Indemnitee may have or may hereafter acquire under any applicable law, provision of the Company's Certificate of
Incorporation or Bylaws, agreement, vote of shareholders or disinterested directors, or otherwise.

        11.   Indemnitee's Obligations.    The Indemnitee shall promptly advise the Company in writing of the institution of any investigation,
claim, action, suit or proceeding which is or may be subject to this Agreement and keep the Company generally informed of, and consult with
the Company with respect to, the status of any such investigation, claim, action, suit or proceeding. Notices to the Company shall be directed to
Alliance Imaging, Inc., 1900 S. State College Blvd., Suite 600, Anaheim, CA 92806, Attn: Chairman of the Board (or other such address as the
Company shall designate in writing to Indemnitee). Notice shall be deemed received three days after the date postmarked if sent by certified or
registered mail, properly addressed. In addition, Indemnitee shall give the Company such information and cooperation as it may reasonably
require and as shall be within Indemnitee's power.

        12.   Attorneys' Fees.    In the event that any action is instituted by Indemnitee under this Agreement to enforce or interpret any of the
terms hereof, Indemnitee shall be entitled to be paid all court costs and expenses, including reasonable attorneys' fees, incurred by Indemnitee
with respect to such action, unless as a part of such action, a court of competent jurisdiction determines that each of the material assertions made
by Indemnitee as a basis for such action were not made in good faith or were frivolous. In the event of an action instituted by or in the name of
the Company under this Agreement, or to enforce or interpret any other terms of this Agreement, Indemnitee shall be entitled to be paid all court
costs and expenses, including attorneys' fees, incurred by Indemnitee in defense of such action (including with respect to Indemnitee's
counterclaims and cross-claims made in such action), unless as a part of such action the court determines that each of Indemnitee's material
defenses to such action were made in bad faith or were frivolous.

        13.   Severability.    Should any provision of this Agreement, or any clause hereof, be held to be invalid, illegal or unenforceable, in whole
or in part, the remaining provisions and clauses of this Agreement shall remain fully enforceable and binding on the parties.

        14.   Modification and Waiver.    No supplement, modification or amendment of this Agreement shall be binding unless executed in
writing by both of the parties hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any
other provisions hereof (whether of not similar) nor shall such waiver constitute a continuing waiver.

        15.   Choice of Law.    The validity, interpretation, performance and enforcement of this Agreement shall be governed by the laws of the
State of Delaware.
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        IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first written above.

ALLIANCE IMAGING, INC.,
    a Delaware corporation

By:

Name:

Its:

INDEMNITEE:

By:

Name:
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EXHIBIT A

UNDERTAKING AGREEMENT

        This UNDERTAKING AGREEMENT is made on                   , 20    , between Alliance Imaging, Inc., a Delaware corporation (the
"Company") and                                     , an officer and/or member of the board of directors of the Company ("Indemnitee").

        WHEREAS, Indemnitee has or may become involved in investigations, claims, actions, suits or proceedings which have arisen or may arise
in the future as a result of Indemnitee's service to the Company; and

        WHEREAS, Indemnitee desires that the Company pay any and all expenses (including, but not limited to, attorneys' fees and court costs)
actually and reasonably incurred by Indemnitee or on Indemnitee's behalf in defending or investigating any such suits or claims and that such
payment be made in advance of the final disposition of such investigations, claims, actions, suits or proceedings to the extent that Indemnitee has
not been previously reimbursed by insurance; and

        WHEREAS, the Company is willing to make such payments but, in accordance with Section 145 of the General Corporation Law of the
State of Delaware, the Company may make such payments only if it receives an undertaking to repay from Indemnitee; and

        WHEREAS, Indemnitee is willing to give such an undertaking;

        NOW, THEREFORE, in consideration of the mutual promises contained herein, the parties agree as follows:

        1.     In regard to any payments made by the Company to Indemnitee pursuant to the terms of the Indemnification Agreement
dated                        , 20    , between the Company and Indemnitee, Indemnitee hereby undertakes and agrees to repay to the Company any and
all amounts so paid promptly and in any event within thirty (30) days after the disposition, including any appeals, of any litigation or threatened
litigation on account of which payments were made, but only to the extent that Indemnitee is ultimately found not entitled to be indemnified by
the Company under the Bylaws of the Company and Section 145 of the General Corporation Law of the State of Delaware, or other applicable
law.

        2.     This Agreement shall not affect in any manner rights which Indemnitee may have against the Company, any insurer or any other
person to seek indemnification for or reimbursement of any expenses referred to herein or any judgment which may be rendered in any litigation
or proceeding.

        IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on the date first above written.

ALLIANCE IMAGING, INC., a Delaware corporation

By:

Its:

INDEMNITEE:

Name:
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ALLIANCE IMAGING, INC.
ANNUAL MEETING OF STOCKHOLDERS

To Be Held May 23, 2008
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

        The undersigned stockholders of Alliance Imaging, Inc. (the "Company") hereby nominate, constitute and appoint Eli H. Glovinsky and
Howard K. Aihara, or either one of them, each with full power of substitution, as the lawful attorneys, agents and proxies of the undersigned, for
the Annual Meeting of Stockholders of Alliance Imaging, Inc. (the "Annual Meeting") to be held at the Company's headquarters at 1900 S. State
College Blvd., Suite 600, Anaheim, CA 92806, on Friday, May 23, 2008 at 10:00 a.m., Pacific time, and at any and all adjournments thereof, to
represent the undersigned and to cast all votes to which the undersigned would be entitled to cast if personally present, as follows:

This proxy will be voted "FOR" the election of all nominees unless authority to do so is withheld for all nominees or for any other
nominee. Unless "AGAINST" or "ABSTAIN" is indicated, this proxy will be voted "FOR" approval of the amendment to the Amended
and Restated 1999 Equity Plan, "FOR" ratification of the appointment of Deloitte & Touche LLP as the Company's independent
registered public accounting firm and "FOR" approval of the form of indemnification agreement for directors and officers and
ratification of existing indemnification agreements. PLEASE SIGN, DATE AND RETURN THIS PROXY AS PROMPTLY AS
POSSIBLE IN THE POSTAGE PREPAID ENVELOPE PROVIDED.

(Continued and to be signed on the reverse side)
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ANNUAL MEETING OF STOCKHOLDERS OF
ALLIANCE IMAGING, INC.

May 23, 2008

Please date, sign and mail
your proxy card in the

envelope provided as soon
as possible.

        Please detach along perforated line and mail in the envelope provided.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE ELECTION OF DIRECTORS AND "FOR" PROPOSALS 2,
3 AND 4.

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR
BLACK INK AS SHOWN HERE  ý

1.    ELECTION OF DIRECTORS: Class I Term will expire in 2011
NOMINEES:

o  FOR ALL NOMINEES o  Neil F. Dimick
o  WITHHOLD AUTHORITY FOR ALL NOMINEES o  Paul S. Viviano
o  FOR ALL EXCEPT
      (See instructions below)

o  Curtis S. Lane

INSTRUCTION: To withhold authority to vote for any individual nominee(s), mark "FOR ALL EXCEPT"and fill in the circle
next to each nominee you wish to withhold, as shown here:    ý

To change the address on your account, please check the box at right and indicate your new address in the address space
above. Please note that changes to the registered name(s) on the account may not be submitted via this method.

o
FOR AGAINST ABSTAIN

2. APPROVAL OF THE AMENDMENT TO THE AMENDED AND RESTATED 1999 EQUITY
PLAN. To approve the amendment to the Amended and Restated 1999 Equity Plan for Employees
of Alliance Imaging, Inc. and subsidiaries.

o o o

3. RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM. To ratify the appointment of Deloitte & Touche LLP as the Company's
independent registered public accounting firm for fiscal year ending December 31, 2008.

o o o

4. APPROVAL OF THE FORM OF INDEMNIFICATION AGREEMENT FOR DIRECTORS AND
OFFICERS AND RATIFICATION OF EXISTING INDEMNIFICATION AGREEMENTS. To
approve the form of indemnification agreement for directors and officers and ratify existing
indemnification agreements.

o o o

5. OTHER BUSINESS. To transact such other business as may properly come before the Meeting and at any and all adjournments thereof.
The Board of Directors at the present knows of no other business to be presented by or on behalf of the Company or the Board of Directors
at the Annual Meeting.

The Board of Directors recommends a vote "FOR" the election of all nominees for director, "FOR" approval of the amendment to the
Amended and Restated 1999 Equity Plan, "FOR" ratification of the appointment of Deloitte & Touche LLP as the Company's
independent registered public accounting firm and "FOR" approval of the form of indemnification agreement for directors and officers
and ratification of existing indemnification agreements. In their discretion, the proxies named on the front of this card are authorized to
vote upon such other matters as may properly come before the Annual Meeting and at any adjournment or postponement thereof, and
for the election of a person to serve as director if any of the nominees above is unable to serve.

The undersigned hereby ratifies and confirms all that said attorneys and Proxy Holders, or any of them, or their substitutes, shall lawfully do or
cause to be done by virtue hereof, and hereby revokes any and all proxies heretofore given by the undersigned to vote at the Annual Meeting.
The undersigned acknowledges receipt of the Notice of Annual Meeting and Proxy Statement accompanying said notice.

Signature of
Stockholder Date:

Signature of
Stockholder Date:

Note:
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Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When
signing as executor, administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please
sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name
by authorized person.
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QuickLinks

PROPOSALS YOU MAY VOTE ON PROPOSAL 1 ELECTION OF DIRECTORS
PROPOSAL 2 THE APPROVAL OF AN AMENDMENT TO OUR 1999 EQUITY PLAN FOR EMPLOYEES OF ALLIANCE IMAGING,
INC. AND SUBSIDIARIES, AS AMENDED AND RESTATED.
PROPOSAL 3 RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM
PROPOSAL 4 APPROVAL OF THE FORM OF INDEMNIFICATION AGREEMENT FOR OUR DIRECTORS AND OFFICERS AND
RATIFICATION OF EXISTING INDEMNIFICATION AGREEMENTS
OWNERSHIP OF ALLIANCE COMMON STOCK
EXECUTIVE COMPENSATION
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
AVAILABILITY OF CERTAIN DOCUMENTS

Appendix A
1999 EQUITY PLAN FOR EMPLOYEES OF ALLIANCE IMAGING, INC. AND SUBSIDIARIES (As amended and restated December 14,
2007)

Appendix B
INDEMNIFICATION AGREEMENT
EXHIBIT A UNDERTAKING AGREEMENT
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