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Common
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Other

Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

20,000 options vested on March 1, 2011 and 20,000 each will vest on September 1, 2011, March 1, 2012, September 1, 2012, and March
1, 2013. Notwithstanding the foregoing, the options shall vest immediately upon a change in control of the Company, or shall vest on the

@)

effective date of Mr. Katzeff's resignation or termination of his services to the Company if he resigns for Good Reason or is terminated

without Cause, or is not nominated for re-election to the Board of Directors without Cause. The terms "Cause" and "Good Reason" are
defined in the amended Stock Option Plan.

The options shall terminate (even if vested) upon the earliest to occur of (i) the effective date of Mr. Katzeff's resignation if he resigns
without Good Cause, (ii) the effective date of his termination of services to the Company if such services were terminated for Cause, (iii)

(2)

the second anniversary of the effective date of his resignation for Good Reason, (iv) the second anniversary of the effective date of the
termination of his services without Cause, (v) the second anniversary of the termination of his services as a director after the Board fails

without Cause to nominate him for re-election to the Board, (vi) the first anniversary of the termination of his services due to disability,
and (vii) the the first anniversary of his death if such death occurred while still he was employed with or serving the Company.
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