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Creating a Global Industrial Leader
Johnson Controls and Tyco
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NO OFFER OR SOLICITATION
This communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to
subscribe for or buy or an
invitation to purchase or subscribe for any securities or the solicitation of any vote or approval in any jurisdiction, nor
shall there be any sale, issuance or transfer of securities in any jurisdiction in contravention of applicable law.
ADDITIONAL INFORMATION AND WHERE TO FIND IT
In connection with the proposed transaction between Johnson Controls, Inc. (�Johnson Controls�) and Tyco
International plc (�Tyco�), Tyco will file with the U.S. Securities and Exchange Commission (the �SEC�) a registration
statement on Form S-4 that will include a joint proxy statement of Johnson Controls and Tyco that also constitutes a
prospectus of Tyco (the �Joint Proxy Statement/Prospectus�).
Johnson Controls and Tyco plan to mail to their respective shareholders the definitive Joint Proxy
Statement/Prospectus in connection
with the transaction. INVESTORS AND SECURITY HOLDERS OF Johnson Controls AND Tyco ARE URGED TO
READ THE JOINT PROXY STATEMENT/PROSPECTUS AND OTHER RELEVANT DOCUMENTS FILED OR
TO BE FILED WITH THE SEC CAREFULLY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION ABOUT Johnson Controls, Tyco, THE TRANSACTION AND
RELATED MATTERS. Investors and security holders will be able to obtain free copies of the Joint Proxy
Statement/Prospectus (when available) and other documents filed with the SEC by Johnson Controls and Tyco
through the website
maintained by the SEC at www.sec.gov. In addition, investors and security holders will be able to obtain free copies
of the documents
filed with the SEC by Johnson Controls by contacting Johnson Controls Shareholder Services at
Shareholder.Services@jci.com or by
calling (800) 524-6220 and will be able to obtain free copies of the documents filed with the SEC by Tyco by
contacting Tyco Investor Relations at Investorrelations@tyco.com or by calling (609) 720-4333.
PARTICIPANTS IN THE SOLICITATION
Johnson Controls, Tyco and certain of their respective directors, executive officers and employees may be considered
participants in the solicitation of proxies in connection with the proposed transaction. Information regarding the
persons who may, under the rules of the
SEC, be deemed participants in the solicitation of the respective shareholders of Johnson Controls and Tyco in
connection with the
proposed transactions, including a description of their direct or indirect interests, by security holdings or otherwise,
will be set forth in the
Joint Proxy Statement/Prospectus when it is filed with the SEC. Information regarding Johnson Controls� directors and
executive officers
is contained in Johnson Controls� proxy statement for its 2016 annual meeting of shareholders, which was filed with
the SEC on
December 14, 2015. Information regarding Tyco�s directors and executive officers is contained in Tyco�s proxy
statement for its 2016
annual meeting of shareholders, which was filed with the SEC on January 15, 2016.
Johnson Controls Cautionary Statement Regarding Forward-Looking Statements
There may be statements in this communication that are, or could be, �forward-looking statements� within the meaning
of the Private
Securities Litigation Reform Act of 1995 and, therefore, subject to risks and uncertainties, including, but not limited
to, statements
regarding Johnson Controls� or the combined company�s future financial position, sales, costs, earnings, cash flows,
other measures of
results of operations, capital expenditures or debt levels are forward-looking statements. Words such as �may,� �will,�
�expect,� �intend,�
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�estimate,� �anticipate,� �believe,� �should,� �forecast,� �project� or �plan� or terms of similar meaning are also generally intended
to identify
forward-looking statements. Johnson Controls cautions that these statements are subject to numerous important risks,
uncertainties,
assumptions and other factors, some of which are beyond Johnson Controls� control, that could cause Johnson Controls�
or the combined
company�s actual results to differ materially from those expressed or implied by such forward-looking statements,
including, among
others, risks related to: Johnson Controls� and/or Tyco�s ability to obtain necessary regulatory approvals and
shareholder approvals or to
satisfy any of the other conditions to the transaction on a timely basis or at all, any delay or inability of the combined
company to realize
the expected benefits and synergies of the transaction, changes in tax laws, regulations, rates, policies or
interpretations, the loss of key
senior management, anticipated tax treatment of the combined company, the value of the Tyco shares to be issued in
the transaction,
significant transaction costs and/or unknown liabilities, potential litigation relating to the proposed transaction, the
risk that disruptions
from the proposed transaction will harm Johnson Controls� business, competitive responses to the proposed transaction
and general
economic and business conditions that affect the combined company following the transaction. A detailed discussion
of risks related to
Johnson Controls� business is included in the section entitled �Risk Factors� in Johnson Controls� Annual Report on Form
10-K for the
fiscal year ended September 30, 2015 filed with the SEC on November 18, 2015 and available at www.sec.gov and
www.johnsoncontrols.com under the �Investors� tab. Any forward-looking statements in this communication are only
made as of the date
of this communication, unless otherwise specified, and, except as required by law, Johnson Controls assumes no
obligation, and
disclaims any obligation, to update such statements to reflect events or circumstances occurring after the date of this
communication.
Tyco Cautionary Statement Regarding Forward-Looking Statements
This communication contains forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995
including, but not limited to, Tyco�s expectations or predictions of future financial or business performance or
conditions. Forward-looking
statements are typically identified by words such as �believe,� �expect,� �anticipate,� �intend,� �target,� �estimate,� �continue,�
�positions,�
�plan,� �predict,� �project,� �forecast,� �guidance,� �goal,� �objective,� �prospects,� �possible� or �potential,� by future conditional verbs
such
as �assume,� �will,� �would,� �should,� �could� or �may�, or by variations of such words or by similar expressions. These
forward-looking
statements are subject to numerous assumptions, risks and uncertainties, which change over time. Forward-looking
statements speak
only as of the date they are made and we assume no duty to update forward-looking statements. Actual results may
differ materially from
current projections.

2
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Forward-looking statements by their nature address matters that are, to different degrees, uncertain, such as statements
about the
consummation of the proposed transaction. Many factors could cause actual results to differ materially from these
forward-looking
statements, including, in addition to factors previously disclosed in Tyco�s reports filed with the SEC, which are
available at www.sec.gov
and www.tyco.com under the �Investor Relations� tab, and those identified elsewhere in this communication, risks
relating to the
completion of the proposed transaction on anticipated terms and timing, including obtaining shareholder and
regulatory approvals,
anticipated tax treatment, unforeseen liabilities, future capital expenditures, revenues, expenses, earnings, synergies,
economic
performance, indebtedness, financial condition, losses, future prospects, business and management strategies for the
management,
expansion and growth of the new combined company�s operations, the ability of Tyco and Johnson Controls to
integrate their businesses
successfully and to achieve anticipated synergies, changes in tax laws or interpretations, access to available financing,
potential litigation
relating to the proposed transaction, and the risk that disruptions from the proposed transaction will harm Tyco�s
business.
Annualized, pro forma, projected and estimated numbers are used for illustrative purpose only, are not forecasts and
may not reflect
actual results.
Statement Required by the Irish Takeover Rules
The directors of Johnson Controls accept responsibility for the information contained in this communication other
than that relating to
Tyco and the Tyco group of companies and the directors of Tyco and members of their immediate families, related
trusts and persons
connected with them. To the best of the knowledge and belief of the directors of Johnson Controls (who have taken all
reasonable care
to ensure that such is the case), the information contained in this communication for which they accept responsibility
is in accordance
with the facts and does not omit anything likely to affect the import of such information.
The directors of Tyco accept responsibility for the information contained in this communication relating to Tyco and
the directors of Tyco
and members of their immediate families, related trusts and persons connected with them. To the best of the
knowledge and belief of the
directors of Tyco (who have taken all reasonable care to ensure such is the case), the information contained in this
communication for
which they accept responsibility is in accordance with the facts and does not omit anything likely to affect the import
of such information.
Centerview Partners LLC is a broker dealer registered with the United States Securities and Exchange Commission
and is acting as
financial advisor to Johnson Controls and no one else in connection with the proposed transaction. In connection with
the proposed
transaction, Centerview Partners LLC, its affiliates and related entities and its and their respective partners, directors,
officers, employees
and agents will not regard any other person as their client, nor will they be responsible to anyone other than Johnson
Controls for
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providing the protections afforded to their clients or for giving advice in connection with the proposed transaction or
any other matter
referred to in this announcement.

3

4
Barclays Capital Inc. is a broker dealer registered with the United States Securities and Exchange Commission and is
acting as financial
advisor to Johnson Controls and no one else in connection with the proposed transaction. In connection with the
proposed transaction,
Barclays Capital Inc., its affiliates and related entities and its and their respective partners, directors, officers,
employees and agents will
not regard any other person as their client, nor will they be responsible to anyone other than Johnson Controls for
providing the
protections afforded to their clients or for giving advice in connection with the proposed transaction or any other
matter referred to in this
announcement.
Lazard Freres & Co. LLC, which is a registered broker dealer with the SEC, is acting for Tyco and no one else in
connection with the
proposed transaction and will not be responsible to anyone other than Tyco for providing the protections afforded to
clients of Lazard
Freres & Co. LLC, or for giving advice in connection with the proposed transaction or any matter referred to herein.
NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, IN, INTO OR FROM
ANY JURISDICTION WHERE
TO DO SO WOULD CONSTITUTE A VIOLATION OF THE RELEVANT LAWS OR REGULATIONS OF SUCH
JURISDICTION.
This communication is not intended to be and is not a prospectus for the purposes of Part 23 of the Companies Act
2014 of Ireland (the
�2014 Act�), Prospectus (Directive 2003/71/EC) Regulations 2005 (S.I. No. 324 of 2005) of Ireland (as amended from
time to time) or
the Prospectus Rules issued by the Central Bank of Ireland pursuant to section 1363 of the 2014 Act, and the Central
Bank of Ireland
(�CBI�) has not approved this communication.
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5
Leadership
Alex Molinaroli
Johnson Controls
Chairman and Chief Executive Officer
George Oliver
Tyco
Chief Executive Officer
6
Compelling Strategic Rationale
Creates new global leader with $32 billion in revenue (post Adient spin) uniquely
positioned to provide the most comprehensive portfolio of building and energy
platforms
Highly strategic combination creates the leading full-scale building products and
services business, integrating best-in-class product, installation and service
capabilities across controls, fire, security, HVAC, and power solutions
Transaction combines innovation pipelines for devices, controls, sensors, data
analytics and advanced solutions to better capture the enormous �smart� market
opportunity
Tyco and Johnson Controls have highly complementary businesses, enabling the
combined company to offer comprehensive and innovative solutions to even more
customers globally across various end markets
Combination accelerates ability to partner with customers to bring advanced building
technology and integrated solutions for better overall performance and experience
Compelling value creation through at least $650 million in identified synergies plus
substantial opportunities for enhanced revenue growth
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7
A Highly Complementary Combination
_ Global leader in building controls, HVAC equipment, and energy storage technology
_ Product offerings and developments include Internet of Things connectivity for smart buildings, campuses and cities
_ Global branch network with distinctive technical expertise, installation and service capabilities
_ Broad geographic exposure with strength in North America and Asia
_ Focused growth strategies � buildings and energy platforms
_ Operating system known for
manufacturing, marketing & sales and
procurement excellence
_ Global leader in fire and security
_ Industry leading brands and technologies
with deep innovation pipeline
_ Comprehensive capability to design, install
and service Fire & Security solutions
around the world
_ Significant scale advantage with worldwide
sales and service branches
_ Broad geographic exposure with strength in
North America and Europe
_ Growth strategies focused on key verticals
and innovative solutions
_ Operating system known for efficiency,
solutions orientation, functional excellence
and innovation

8
Transaction Highlights

(1) .
Name &
Relative
Ownership
_ Johnson Controls and Tyco to combine under the existing Tyco entity and the combined company will be called
Johnson Controls plc
_ Johnson Controls shareholders will own ~56% of the combined company shares (plus receive ~$3.9bn cash
consideration in the merger) and Tyco will own ~44% of the combined company shares
Shareholder Consideration
_ Tyco will effect a reverse stock split so that Tyco shareholders will receive a fixed exchange ratio of
0.9550 shares of the combined company for each of their existing Tyco shares
_ Johnson Controls shareholders receive 1 share of the combined company for each Johnson Controls
share, or may elect to receive cash equal to $34.88 per share (volume weighted 5-day average share
price as of signing) for some or all of their Johnson Controls shares
- Subject to proration so that ~$3.9bn aggregate cash is paid to Johnson Controls shareholders in
merger
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_ Shares to remain NYSE listed and traded under the �JCI� ticker
Headquarters _ Global headquarters: Cork, Ireland
_ North America operations: Milwaukee, Wisconsin
Board of
Directors
_ 6 directors from Johnson Controls, 5 directors from Tyco
_ Includes Alex Molinaroli and George Oliver
Leadership
_ Johnson Controls�s Chairman and CEO will serve as Chairman and CEO of the combined company
for 18 months and then become Executive Chairman for 12 months
_ Tyco�s CEO will serve as President and Chief Operating Officer for 18 months and then become CEO
for 12 months, and then succeed to Chairman and CEO
Closing
_ Expected before end of fiscal 2016, subject to customary closing conditions, including Johnson
Controls and Tyco shareholder approvals and regulatory approvals
_ Planned Adient spin-off to occur post merger, expected at the beginning of fiscal 2017
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Significant Synergy Opportunity
_ Operating/G&A Cost Synergies: $500M
SG&A
Procurement
Corporate
Branch Optimization
_ Revenue Synergies ++
Upside to the $650M synergies
Product and service cross-sell
Highly complementary product, service and geographic
profile
Anticipated Synergies Run-Rate
Synergy Estimate
_ Tax Synergies: $150M
(Below Operating Line)
Efficient global management
Global cash movement and investment potential
Significant Value Creation For All Shareholders
$650M
Tax
Synergies
Operating
Synergies
10
What Each Shareholder Receives
Johnson
Controls
Shareholder
Today Transaction Pro Forma
1 Tyco
share
Effect reverse
stock split
0.9550
combined
company
share
1 Johnson
Controls
share
Cash /
stock election
$3.9B
aggregate
cash
consideration
1 combined
company
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share �or�
$34.88 cash /
share
(subject to
proration)
11
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Transaction Represents Culmination of Two Corporate
Transformation Journeys
Adient
Spin
HVAC
Fire &
Security
Power
_ Automotive
centric
portfolio
_ Focused
multiindustrial
with auto
business
_ Diversified
Holding
Company
_ Streamlined
operating
company
Pro Forma After
Adient Separation
Pro Forma for
Merger
~$49B revenue ~$32B revenue
HVAC
Fire &
Security
Power
Combined Company Is A Global Leader In Attractive End Markets
12
Post Merger and Adient Separation, Shareholders will own
Two Focused, High-Value Companies
Adient
Global Leader in
Automotive
Seating and
Interiors
Global Industrial
Leader
Equity Ownership Metrics
56% Johnson
Controls shareholders
44% Tyco
shareholders
56% Johnson
Controls shareholders
44% Tyco
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shareholders
_ ~$32B Revenue
_ ~$4.5B EBITDA
(before synergies)
_ $650M identified
synergies
_ ~$17B Revenue
_ ~$1.6B EBITDA
Significant Value Creation Potential From
Ownership In Combined Company And Adient
13
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Supports all major automakers
globally in the
differentiation of
their vehicles
$16.5B
Seating revenue in
2015
+ Non-consolidated
JVs
_ China $6.6B
_ Interiors $8.5B
278
locations globally 22+ Million seat sets a year Adient Company Overview: Global Leader in the Automotive Seating
Market 14 Substantial Value Creation for Shareholders _ Enhances multi-industrial portfolio by strengthening
buildings platform _ ~56% equity ownership in value creation potential of the combined company including
capitalized value of $650M of synergies plus
substantial opportunities for enhanced
revenues
_ ~$3.9B aggregate cash consideration in
merger in addition to equity ownership
_ Strong pro forma balance sheet including
enhanced financial flexibility
_ Stronger financial metrics (growth and profit)
to drive multiple expansion over time
_ Premium of 13% to the 30 day volume
weighted average share price exchange ratio
_ ~44% equity ownership in value creation
potential of the combined company including
capitalized value of $650M of synergies plus
substantial opportunities for enhanced
revenues
_ More diversified larger portfolio with greater
exposure to global higher growth regions and
expanded opportunities in connected buildings
of the future
_ Ownership of Adient as pure-play company
post spin with significant free cash flow
_ Enhanced scale and cash flow to continue to
pursue value-creating growth
Value to
Shareholders
Value to
Shareholders
A �Win-Win� Combination Strategically & Financially
15
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Value Creation for Johnson Controls Shareholders Johnson Controls
Shareholders Have Today JCI Shareholders Have Post Merger and Spin
JCI + Tyco Adient
_ 100% ownership of Johnson Controls
_ Own 56% of combined company
equity including capitalized value of:
+ $500M operating synergies
+ $150M tax synergies
+ Benefit of revenue synergies
+ Opportunity for multiple expansion
_ Receive ~$3.9B cash
_ Own 56% of Adient equity
FY 2016E Expected Pro Forma � FY 2016E (PF for Merger and Adient Spin)
_ ~$4.6B of EBITDA ($3.0B ex. Adient) _ ~650M shares outstanding
_ ~1.5x Net Debt/EBITDA
_ ~$4.5B of EBITDA
+ $500M* operating synergies
+ $150M tax synergies
_ ~940M shares outstanding**
_ ~2x-2.5x Net Debt/EBITDA
_ ~$10.5B Net Debt*** _ 17-18% tax rate _ ~$1.6B of EBITDA
_ ~2x-2.5x Net Debt/EBITDA leverage
_ ~$3B Net Debt
*Run-rate expected to be realized by year 3
**See appendix for reconciliation
***Including ~$3B cash dividend from Adient and $3.9B transaction debt 1 3 2
16
Value Creation for Tyco Shareholders
Tyco Shareholders
Have Today
Tyco Shareholders Have Post Merger and Spin
JCI + Tyco Adient
_ 100% ownership of Tyco _ Premium of 13% to the 30 day volume
weighted average share price
exchange ratio
_ Own 44% of combined company
equity including capitalized value of:
+ $500M operating synergies
+ $150M tax synergies
+ Benefit of revenue synergies
+ Opportunity for multiple expansion
_ Own 44% of Adient equity
FY 2016E Expected Pro Forma � FY 2016E (PF for Merger and Adient Spin)
_ ~$1.5B of EBITDA
_ ~430M shares outstanding
_ ~1.3x Net Debt/EBITDA (does
not include rating agency add
backs)
_ ~$4.5B of EBITDA
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+ $500M* operating synergies
+ $150M tax synergies
_ ~940M shares outstanding**
_ ~2x-2.5x Net Debt/EBITDA
_ ~$10.5B Net Debt***
_ 17-18% tax rate
_ ~$1.6B of EBITDA
_ ~2x-2.5x Net Debt/EBITDA leverage
_ ~$3B Net Debt
*Run-rate expected to be realized by year 3
**See appendix for reconciliation
***Including ~$3B cash dividend from Adient and $3.9B transaction debt
1
2
3
17
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Balanced Pro Forma Revenue Mix Provides Strong Base
For Consistent Growth*
Americas_
Asia_24%_ 56%_
EMEA_
21%_
*Post Adient spin
Service
~30% Product
~70%
Balanced Across
Products &
Geographies With
Strong Recurring
Revenue Base
18
Leading Brands Across Comprehensive Portfolio of
Products and Services
Building Controls
#1 In Controls, Fire, Security And Power Solutions
19
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Uniquely Positioned to Capitalize on Convergence
SMARTER PLACES
_ Smart Homes
_ Smart Buildings
_ Smart Cities
_ Smart Operations
- Retailers
- Hospitals
- Stadiums
- Etc.
�Internet of Things� Expanding Existing Markets and Defining New
Markets & Ecosystems
Strength Across Converging Ecosystem
20
Combination Creates Ability to Deliver on Integrated
Vision for Buildings of the Future
Advantaged Position For Building Automation & Systems Integration
21
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Combined Company Able to Leverage IoT and Connectivity
for a �Smarter� Customer Offering
Analyze data, Optimize energy
effort, Enhance asset utilization
Information Technology
Distributed power, Renewables
support, New Battery technologies
Energy Storage
HVAC, Fire & Security, Lighting, and
Power
Building Technologies
Asset tagging, Tracking &
management
Enterprise Assets
Uniquely
Positioned For
More Integrated,
Connected and
Data-rich Future
Leader In Connected Buildings, Campuses And Cities
22
Johnson Controls
Operating System
Tyco
Business System
Two Strong Business Systems to Drive Synergy Realization and Efficiencies
Across the Combined Organization
_ Most operationally capable
_ Standardized enterprise approach
_ Span all areas of business
_ Establish and leverage best practices
_ Consistent, repeatable processes
_ Increase speed and agility
Two World-Class and Complementary Operating Systems
_ Standardizes & optimizes all processes
_ Drives efficient cost structure
_ Accelerates value extraction
_ Prioritizes & allocates resources
23
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Financial Highlights
Revenue
Growth
_ Accelerated top-line growth given product and service portfolio opportunity
plus geographic growth opportunities
Earnings
_ $650M of synergies contribute to enhanced earnings growth
_ Operational synergies reach run rate by year three
Financing /
Balance Sheet
_ Committed financing in place for ~$3.9B cash consideration in the merger
_ Strong investment grade balance sheet with financial flexibility
Dividend
Policy / Capital
Allocation
_ Strong free cash flow to support continuity of strong and growing dividends
_ Balanced capital allocation going forward including return of capital to
shareholders plus high return investment
24
Compelling Strategic Rationale
Creates new global leader with $32 billion in revenue (post Adient spin) uniquely
positioned to provide the most comprehensive portfolio of building and energy
platforms
Highly strategic combination creates the leading full-scale building products and
services business, integrating best-in-class product, installation and service
capabilities across controls, fire, security, HVAC, and power solutions
Transaction combines innovation pipelines for devices, controls, sensors, data
analytics and advanced solutions to better capture the enormous �smart� market
opportunity
Tyco and Johnson Controls have highly complementary businesses, enabling the
combined company to offer comprehensive and innovative solutions to even more
customers globally across various end markets
Combination accelerates ability to partner with customers to bring advanced building
technology and integrated solutions for better overall performance and experience
Compelling value creation through at least $650 million in identified synergies plus
substantial opportunities for enhanced revenue growth
25
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Appendix
26
JCI + Tyco Proforma Share Reconciliation (Approximation)
(in millions, except stock split ratio)
Tyco diluted shares 430
Reverse stock split x 0.955
Tyco post-stock split diluted shares 411 A
JCI diluted shares 653
Less: expected share repurchase ($500M) (13)
Less: $3.9B cash to JCI shareholders (111)
Adjusted JCI diluted shares 529 B
Total combined company diluted shares 940 A+B

ting our stock. Shares used to make grants may be issued directly by us or purchased on the open market and then
transferred to participants by us. TYPES OF GRANTS AVAILABLE UNDER THE 2005 PLAN The following types
of grants are available under the 2005 Plan: Incentive stock options; Nonqualified stock options; Stock appreciation
rights; Stock appreciation rights; Stock Awards; and Restricted Stock Units. 28 STOCK OPTIONS The 2005 Plan
provides for the award of incentive stock options and nonqualified stock options, which provide the option holder with
the right to purchase shares of our common stock at a specified exercise price during a specified period of time.
Nonqualified stock options may be awarded to anyone eligible to participate in the 2005 Plan. Only our employees or
the employees of any subsidiaries are eligible to receive incentive stock options. Under the 2005 Plan, the exercise
price of nonqualified and incentive stock options must be equal to or greater than the fair market value of a share of
our stock on the date of grant. Only $100,000 of any incentive stock options (based on the fair market value of the
stock on the date(s) of grant) may first become exercisable by an employee during any calendar year. In other words,
the aggregate amount of all incentive stock options granted under all of our plans that first become exercisable by an
employee in any calendar year may not exceed $100,000. Any options that exceed this limit must be nonqualified
stock options. In addition, if an employee who receives an incentive stock option owns more than 10% of the voting
power of our stock or the stock of a subsidiary, the exercise price must be at least equal to 110% of the fair market
value of our stock on the date of grant, and the option term may not be longer than five years. See "Federal Income
Tax Consequences" below, which includes a discussion regarding the tax differences between a nonqualified stock
option and an incentive stock option. OPTION TERMS. Each grant under the 2005 Plan will be accompanied by a
grant instrument. The grant instrument will describe the type and number of grants that the option holder has been
awarded and the terms and restrictions applicable to the grant. The grant instrument for an option will describe when
the option will become exercisable. EXERCISE OF OPTIONS. The exercise term of each option will be determined
by the Compensation and Stock Option Committee and set forth in the applicable grant instrument. The term of an
option may not exceed ten years; provided, however, if an option holder owns more than 10% of the voting power of
our stock or the stock of a subsidiary, an incentive stock option may not have a term that exceeds five years from the
date of grant. The Compensation and Stock Option Committee may accelerate the exercisability of options awarded
under the 2005 Plan at any time for any reason. An option holder may pay the exercise price, as specified in the
applicable grant instrument (i) in cash, (ii) through a broker by having a broker sell our stock simultaneously with the
exercise of the option, or (iii) by such other method of payment as the Compensation and Stock Option Committee
may approve. TERMINATION. Unless the Compensation and Stock Option Committee determines otherwise or an
option expires by its terms within a shorter period, if an option holder ceases to be employed by, or provide service to,
the Company for any reason other than death, disability or termination for misconduct, the option holder will have 90
days from the date of termination to exercise any vested options. If an option holder is terminated for misconduct, the
option holder will have 30 days from the date of 29 termination to exercise any vested options. Unless the
Compensation and Stock Option Committee determines otherwise or an option expires by its terms within a shorter
period, if an option holder ceases to be employed by, or provide services to, us on account of (i) disability, or (ii)
death (during the term of service or within 90 days thereafter for reasons other than termination for misconduct), the
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option holder will have one year from the termination date to exercise any vested options. If an option holder dies
while employed by, or providing services to, the Company, all of the unexercised outstanding options of the person
shall become immediately exercisable. Unless the Compensation and Stock Option Committee determines otherwise,
all options that have not become exercisable on the date on which an option holder ceases to be employed by, or
provide service to, us will terminate. To the extent a company sponsored plan, policy or agreement provides for a
longer exercise period, that exercise period shall apply in lieu of the exercise periods summarized in this paragraph.
STOCK APPRECIATION RIGHTS (SARS) SARs give the recipient the right to receive the appreciation in the value
of our stock over a specified period of time. SARs which shall be settled in shares of our stock shall be counted in full
against the number of shares available for award under the 2005 Plan, regardless of the number of shares of stock
issued upon the exercise and settlement of the SAR. The Compensation and Stock Option Committee may grant SARs
separately or in tandem with any option. Tandem SARs may be granted either at the time the option is granted or at
any time while the option remains outstanding; however, with respect to incentive stock options, tandem SARs may
be granted only at the time of grant. When an option is exercised, any SARs relating to the stock covered by such
option will terminate. When a tandem SAR is exercised, the related option will terminate to the extent of an equal
number of shares of our stock. Value. When a SAR is exercised, the holder will receive an amount of our stock equal
to the amount by which the fair market value of the underlying stock on the date of exercise exceeds the base amount
of the SAR. Unless the Compensation and Stock Option Committee determines otherwise, the base amount of each
SAR will be equal to the per share exercise price of the related option, or, if there is no related option, the fair market
value of a share of our stock as of the date of grant of the SAR. Terms. SARs are exercisable and are subject to vesting
and other restrictions as specified in the applicable grant instrument. The Compensation and Stock Option Committee
may accelerate the exercisability of all or any outstanding SARs at any time for any reason. TERMINATION. Unless
the Compensation and Stock Option Committee determines otherwise or a SAR expires by its terms within a shorter
period, SARs will terminate on the same terms as discussed above with respect to options. 30 STOCK AWARDS
Stock awards are a grant of our stock that is subject to restrictions or no restrictions, as set forth in the grant
instrument. The Compensation and Stock Option Committee will determine whether stock awards will be granted, the
type of award (including without limitation, stock grants and restricted stock units), the number of shares that will be
awarded, any restrictions applicable to the stock awards and when and how the restrictions will lapse. Until the
restrictions lapse, stock awards cannot be sold, assigned, transferred, pledged or otherwise disposed of. Unless the
Compensation and Stock Option Committee determines otherwise, if employment or service terminates while stock
awards are subject to restrictions, any shares whose restrictions have not yet lapsed will be forfeited and returned to
us. QUALIFIED PERFORMANCE-BASED COMPENSATION. The Compensation and Stock Option Committee
may determine that stock awards will be granted as qualified performance-based compensation for tax purposes. The
Internal Revenue Code limits a company's ability to deduct compensation for each of its five highest paid executives
in excess of $1 million per year. The Internal Revenue Code provides an exception to this limit if the compensation is
designated as qualified performance-based compensation. If the Compensation and Stock Option Committee grants
stock awards that are intended to be qualified performance-based compensation, the Company must meet specified
performance goals, designated by the Compensation and Stock Option Committee, in order for the qualified
performance-based compensation to be payable. The Compensation and Stock Option Committee will establish the
performance goals for qualified performance-based compensation, the performance period during which the goals
must be met, the threshold, target and maximum amounts that may be paid if the performance goals are met, and any
other conditions deemed appropriate and consistent with the 2005 Plan and legal requirements. The Compensation and
Stock Option Committee will establish the performance goals for qualified performance-based compensation in
writing at the beginning of the performance period, or during a period that is no later than the earlier of either 90 days
after the beginning of the performance period, or the date on which 25% of the performance period has been
completed, or such other date that is permitted under the Internal Revenue Code. The performance goals will be based
on objective criteria such as stock price, earnings per share, net earnings, operating earnings, return on assets,
stockholder return, return on equity, growth in assets, unit volume, sales, market share, or strategic business criteria
based on our meeting specific revenue goals, market penetration goals, geographic business expansion goals, cost
targets, or goals relating to acquisitions or divestitures. The performance goal results will be announced for each
performance period immediately following the announcement of our financial results for the performance period. If
the performance goals for a performance period are not met, the grants subject to the performance goals will be
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forfeited. RESTRICTED STOCK UNITS Restricted stock units provides a grant that represents the right of the holder
to receive an amount of cash or Company stock based upon a value of the restricted stock unit, if performance goals
are met or upon a vesting schedule. A restricted stock unit shall be based upon the fair market value of a share of
Company stock or such other measurement base as the Compensation and Stock Option Committee deems
appropriate. 31 CHANGE IN CONTROL If a change of control (as defined in the 2005 Plan) occurs, where the
Company is not the survivor corporation, unless the Company determines otherwise, (i) all outstanding options and
SARs that are not exercised shall be assumed by, or replaced by the surviving corporation, and outstanding stock
awards and restricted stock units shall be converted to stock awards and restricted stock units of the surviving
corporation. In addition, any of the following actions may occur (i) outstanding options and SARs shall accelerate and
become exercisable in whole or in part, (ii) the restrictions and conditions on all outstanding stock awards and
restricted stock units shall lapse, in whole or in part, (iii) option holders shall be required to surrender their
outstanding options and SARs in exchange for a payment in cash or stock, in an amount equal to the amount by which
the fair market value of the shares of Company stock subject to the option exceeds the exercise price of the options or
the base amount exceeds the unexercised SAR, (iv) after giving option holders an opportunity to exercise their
outstanding options and SARs all outstanding options and SARs shall terminate as of the date of the change of control
or such other date as specified. TRANSFERABILITY Generally, grants are not transferable except upon death. Grants
may only be exercised during the lifetime of the recipient and may not be transferred except by will, through the laws
of descent and distribution or, in the case of grants other than incentive stock options, pursuant to a domestic relations
order, if permitted by the Compensation and Stock Option Committee. However, the Compensation and Stock Option
Committee may permit the transfer of nonqualified stock options to family members or a trust or other entity
established for the benefit of family members. AMENDMENT The Plan may be amended by our Board of Directors
at any time. However, the stockholders must approve any amendment for which stockholder approval is required
under applicable provisions of the Internal Revenue Code or under applicable exchange requirements. FEDERAL
INCOME TAX CONSEQUENCES The current United States federal income tax treatment of options and stock
awards under the 2005 Plan is generally described below. This description of tax consequences is not a complete
description. There may be different income tax consequences under certain circumstances, and there may be gift and
estate tax consequences. Local, state and other taxing authorities may also tax grants under the 2005 Plan. Tax laws
are subject to change. Each award holder should consult with their personal tax advisor concerning the application of
the general principles discussed below to their own situation and the application of other tax laws. The 2005 Plan is
not subject to the Employee Retirement Income Security Act of 1974 and is not a tax-qualified plan under Section 401
of the Internal Revenue Code. 32 NONQUALIFIED STOCK OPTIONS. There generally are no federal income tax
consequences upon the grant of a nonqualified stock option. Upon the exercise of a nonqualified stock option, the
recipient will recognize ordinary income in an amount equal to the difference between the exercise price and the fair
market value on the date of exercise. Any gain or loss realized on disposition of shares purchased upon the exercise of
a nonqualified stock option will be treated as a capital gain or loss for federal income tax purposes. The capital gain
tax rate will depend on the length of time the participant holds the shares and other factors. We generally will be
entitled to a corresponding federal income tax deduction. If a participant surrenders shares underlying a nonqualified
stock option to pay the exercise price, such person will recognize no gain or loss on the surrendered shares, and the
basis and holding period for the surrendered shares will continue to apply to that number of new shares equal to the
surrendered shares. To the extent that the number of shares received upon the exercise of the option exceeds the
number surrendered, the fair market value of the excess shares on the date of exercise, reduced by any cash paid by
participant upon exercise, will be includible in gross income. The basis in the excess shares will equal the sum of the
cash paid upon the exercise of the stock option plus any amount included in the exercising person's gross income as a
result of the exercise. INCENTIVE STOCK OPTIONS. There generally are no federal income tax consequences upon
the grant of an incentive stock option. A recipient will not recognize income for purposes of the regular federal
income tax upon the exercise of an incentive stock option. However, for purposes of the alternative minimum tax, in
the year in which an incentive stock option is exercised, the amount by which the fair market value of the shares
acquired upon exercise exceeds the exercise price will be included in alternative minimum taxable income. Income
will be recognized upon the sale of stock acquired upon exercise of an incentive stock option. If the shares acquired
upon exercise of an incentive stock option are disposed after two years from the date the option was granted and after
one year from the date the shares were transferred upon the exercise of the option, the person will recognize long-term
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capital gain or loss in the amount of the difference between the amount realized on the sale and the exercise price. We
will not be entitled to any corresponding tax deduction. If a participant disposes of shares acquired upon exercise of an
incentive stock option before satisfying both holding period requirements (a disqualifying disposition), the gain
recognized on the disposition will be taxed as ordinary income to the extent of the difference between the fair market
value of the shares on the date of exercise (or the amount realized on the disposition, if less) and the exercise price,
and generally, we will be entitled to a deduction in that amount. The gain, if any, in excess of the amount recognized
as ordinary income will be long-term or short-term capital gain, depending upon the length of time the participant held
the shares before the disposition. If a participant surrenders shares received upon the exercise of a prior incentive
stock option to pay the exercise price of any option within either the two-year or one-year holding periods described
above, the disqualifying disposition of the shares used to pay the exercise price will result in income (or loss) to the
participant and, to the extent of recognized income, a tax deduction to us. If a participant surrenders the shares after
the holding period requirements are met, or if a participant surrender shares that were not received upon the exercise
of an incentive stock option, 33 the participant will recognize no gain or loss on the surrendered shares, and the basis
and the holding period for the surrendered shares will continue to apply to that number of new shares that is equal to
the surrendered shares. The holding period for purposes of determining whether a participant has a disqualifying
disposition for the new shares when they sell the shares will begin on the date the shares were exercised. To the extent
that the number of shares received exceeds the number of shares surrendered, the basis in the excess shares will equal
the amount of cash, if any, paid for such excess shares and the holding period with respect to the excess shares will
begin on the date the shares were exercised. STOCK APPRECIATION RIGHTS. There generally are no federal
income tax consequences upon the grant of a SAR. Upon exercise of a SAR, the participant will recognize ordinary
income equal to the fair market value of any shares received. We generally will be entitled to a corresponding federal
income tax deduction at the time of exercise of the SAR. When a participant sells any shares acquired by the exercise
of a SAR, he or she will have capital gain or loss in an amount equal to the difference between the amount realized
upon the sale and the adjusted tax basis in the shares (the amount of ordinary income recognized at the time of
exercise of the SAR). STOCK AWARDS. If a participant receives restricted stock awards, he or she generally will not
recognize taxable income, and we will not be entitled to a deduction, until the stock is transferable or no longer
subject to a substantial risk of forfeiture for federal tax purposes, whichever occurs earlier. When the stock is either
transferable or is no longer subject to a substantial risk of forfeiture, the participant will recognize ordinary income in
an amount equal to the fair market value of the shares (less any amounts paid for the shares) at that time, and
generally, we will be entitled to a deduction in the same amount. However, a participant may elect to recognize
ordinary income in the year when the restricted stock awards are granted in an amount equal to the fair market value
of the shares subject to the award (less any amounts paid for such shares) at that time, determined without regard to
any restrictions. In that event, we generally will be entitled to a corresponding deduction in the same year. Any gain or
loss recognized by a participant upon a later disposition of the shares will be capital gain or loss. If a participant
receives stock awards that are not subject to a substantial risk of forfeiture or are transferable at grant, the participant
will recognize ordinary income on the value of the shares at the date of grant. We will generally be entitled to a
corresponding tax deduction. 34 TAX WITHHOLDING. We have the right to deduct from all grants or other
compensation payable to a participant any taxes required to be withheld with respect to grants under the 2005 Plan.
We may require that a participant pay to us the amount of any required withholding. The Compensation and Stock
Option Committee may permit a participant to satisfy our tax withholding obligation with respect to a grant by having
shares withheld. However, the value of shares withheld may not exceed the minimum required tax withholding
amount. TRANSFER OF STOCK OPTIONS. A participant may be permitted to transfer nonqualified stock options to
family members or a trust or other entity established for the benefit of family members, consistent with applicable
law. The tax consequences of stock option transfers are complex and should be carefully evaluated by a participant
with the advice of their tax advisor. Generally, a participant will not recognize income at the time such participant
makes a gift of a nonqualified stock option to a family member or a trust or other entity. When the transferee later
exercises the option, the transferor (and not the transferee) must recognize ordinary income on the difference between
the fair market value of the stock and the exercise price. For federal gift tax purposes, if an option is transferred before
the option has become exercisable, the transfer will not be considered by the Internal Revenue Service to be a
completed gift until the option becomes exercisable. The value of the gift will be determined when the option becomes
exercisable. Gifts of options may qualify for the $10,000 gift tax annual exclusion. If a participant dies after
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transferring an option in a completed gift transaction, the transferred option may be excluded from the participant's
estate for estate tax purposes if the applicable estate tax requirements have been met. RECOMMENDATION THE
BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THE RATIFICATION OF THE 2005 EQUITY
COMPENSATION PLAN. SOLICITATION OF PROXIES This proxy solicitation is being made by the Board of
Directors of NAC for use at the Annual Meeting. The cost of this proxy solicitation will be borne by NAC. In addition
to solicitation by mail, solicitations also may be made by advertisement, telephone, telegram, facsimile transmission
or other electronic media, or personal contacts. Proxies may be solicited by NAC and its directors, officers and
employees (who will receive no compensation therefor in addition to their regular salaries). Arrangements will also be
made with brokerage houses and other custodians, nominees and fiduciaries to forward solicitation materials to the
beneficial owners of the common stock of NAC, and such persons will be reimbursed for their expenses. 35 OTHER
MATTERS Management does not know of any business to be transacted at the meeting other than as indicated herein.
However, certain stockholders may present topics for discussion from the floor. Should any such matter properly
come before the meeting for a vote, the persons designated as proxies will vote thereon in accordance with their best
judgment. You are urged to sign, date and mail the enclosed proxy in the prepaid envelope provided for such purpose.
For planning purposes, it is hoped that registered stockholders will give us advance notice of their plans to attend the
meeting by marking the box provided on the proxy card. A list of the Company's stockholders of record at the close of
business on December 12, 2005, will be available at the Annual Meeting and during the ten days prior thereto, at the
office of the Company, 555 Madison Avenue, 29th Floor, New York, New York, 10022. If you will need special
assistance at the Annual Meeting because of a disability or if you require directions to the Annual Meeting, please
contact Robert V. Cuddihy, Jr., the Secretary of the Company, at (212) 644-1400. Deadline for submitting proposals
for next year's meeting. Stockholders who intend to present proposals in connection with the Company's 2006 Annual
Meeting of Stockholders must submit their proposals to the Secretary of the Company in accordance with the
Company's By-Laws not less than not less than fourteen (14) nor more than fifty (50) days prior to the meeting of
stockholders at which directors may be elected. New York, New York December 14, 2005 Robert V. Cuddihy, Jr.
Secretary YOUR VOTE IS IMPORTANT! YOU ARE URGED TO SIGN, DATE, AND MAIL YOUR PROXY
PROMPTLY. 36 P NATIONAL AUTO CREDIT, INC. R PRELIMINARY PROXY CARD O PROXY SOLICITED
ON BEHALF OF THE BOARD OF DIRECTORS FOR THE X ANNUAL MEETING OF STOCKHOLDERS TO
BE HELD ON JANUARY 31, 2005 Y The undersigned hereby: (a) acknowledges receipt of the Notice of Annual
Meeting of Stockholders of National Auto Credit, Inc. (the "Company") to be held on January 31, 2006 and the Proxy
Statement in connection therewith, each dated December 14, 2005; (b) appoints James J. McNamara and Robert V.
Cuddihy, Jr., and each of them with power of substitution, as Proxies; (c) authorizes the Proxies to represent and vote,
as designated hereon, all the shares of Common Stock of the Company, held of record by the undersigned on
December 12, 2005, at such Annual Meeting and at any adjournment(s) thereof; and (d) revokes any proxies
heretofore given. -------------------------------------------------------------------------------- PLEASE SIGN AND DATE ON
THE REVERSE SIDE AND MAIL THIS PROXY CARD PROMPTLY USING THE ENCLOSED ENVELOPE
-------------------------------------------------------------------------------- ------------------ SEE REVERSE SIDE
------------------ 37 THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE "FOR" EACH OF
PROPOSALS 1, 2, 3, 4, 5, 6 AND 7. 1. ELECTION OF DIRECTORS DIRECTOR- NOMINEES: James J.
McNamara James M. Augur John A. Gleason Donald Shek Henry Y. L. Toh [ ] FOR ALL NOMINEES [ ]
WITHHOLD AUTHORITY TO VOTE FOR ALL NOMINEES (INSTRUCTION: TO WITHHOLD AUTHORITY
TO VOTE FOR ANY INDIVIDUAL NOMINEE, MARK THE "FOR ALL NOMINEES" BOX AND WRITE THAT
NOMINEE'S NAME IN THE SPACE PROVIDED IMMEDIATELY BELOW.) ---------------------------------------- 2.
RATIFICATION OF GRANT THORNTON LLP AS THE COMPANY'S INDEPENDENT AUDITORS [ ] FOR [ ]
AGAINST [ ] ABSTAIN 3. APPROVAL OF iDNA, INC. AS THE NEW NAME OF THE COMPANY [ ] FOR [ ]
AGAINST [ ] ABSTAIN 4. APPROVAL OF INCREASE IN AUTHORIZED CAPITAL OF THE COMPANY TO
50 MILLION COMMON SHARES AND 5 MILLION PREFERRED SHARES [ ] FOR [ ] AGAINST [ ] ABSTAIN
5. APPROVAL OF DECREASE IN PRESCRIBED SIZE OF BOARD OF DIRECTORS TO BETWEEN 5 AND 9
DIRECTORS [ ] FOR [ ] AGAINST [ ] ABSTAIN 6. APPROVAL OF MODERNIZING UPDATES TO
CERTIFICATE OF INCORPORATION TO REFLECT CURRENT DELAWARE LAW RESPECTING BUSINESS
COMBINATIONS, STOCK REDEMPTION, RELATED PARTY TRANSACTIONS AND OFFICER/DIRECTOR/
EMPLOYEE INSURANCE [ ] FOR [ ] AGAINST [ ] ABSTAIN 7. RATIFICATION OF THE 2005 EQUITY
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COMPENSATION PLAN [ ] FOR [ ] AGAINST [ ] ABSTAIN THIS PROXY WILL BE VOTED AS DIRECTED,
OR, IF NO CONTRARY DIRECTION IS INDICATED, WILL BE VOTED FOR PROPOSALS 1, 2, 3, 4, 5, 6 AND
7 AND AS SAID PROXIES DEEM ADVISABLE ON SUCH OTHER MATTERS AS MAY PROPERLY COME
BEFORE THE MEETING. [ ] Check here if you plan to attend the meeting SIGNATURE(S)
----------------------------------- SIGNATURE(S) ----------------------------------- NOTE: Please sign exactly as name
appears hereon. Joint owners should each sign. When signing as attorney, executor, administrator, trustee or guardian,
please give full title as such. DATE ------------------------------------------- 38 APPENDIX A SECOND AMENDED
AND RESTATED CERTIFICATE OF INCORPORATION SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF NATIONAL AUTO CREDIT, INC. National Auto Credit, Inc. (the
"Corporation"), a corporation organized and existing under and by virtue of the General Corporation Law of the State
of Delaware (the "GCL"), does hereby certify that: 1. The name of the corporation is National Auto Credit, Inc. 2. The
original Certificate of Incorporation of the Corporation was filed with the Secretary of State of Delaware on October
27, 1995. 3. This Second Amended and Restated Certificate of Incorporation, which amends and restates the
Corporation's Certificate of Incorporation in its entirety, has been duly adopted in accordance with the provisions of
Sections 242 and 245 of the GCL, and the stockholders of the Corporation have voted in favor thereof at an annual
meeting of the stockholders held in accordance with the provisions of the GCL. The provisions of the Second
Amended and Restated Certificate of Incorporation are as follows: * * * * ARTICLE I NAME The name of this
corporation is iDNA, Inc. (the "Corporation"). ARTICLE II REGISTERED OFFICE The address of the Corporation's
registered office in the State of Delaware is 1209 West Orange Street, City of Wilmington, County of New Castle.
The name of the registered agent at such address is The Corporation Trust Company. ARTICLE III PURPOSE The
purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under
the General Corporation Law of the State of Delaware (the "GCL"). Without limiting the generality of the foregoing,
the purpose or purposes for which the Corporation is formed are to engage in the business of the full service design,
creative development, production, post production editing and transmission, via broadcast satellite videoconferencing,
webcasting and traditional on-site presentations of corporate communication, education and training video and other
services for use at corporate events and to operate in the movie exhibition industry. 39 In general, to do everything
incidental or conducive to the full accomplishment of the foregoing objects; and to do any and everything necessary
and proper to carry on any business authorized hereby, and to any other legitimate business not expressly mentioned
herein which is not prohibited by the laws of the State of Delaware or the laws of any other state or jurisdiction in
which the Corporation does or may do business; and to exercise all the powers conferred upon a corporation by the
laws of the State of Delaware, the above enumerated powers being merely descriptive and not limiting as to any and
all powers which the Corporation may be authorized to do and perform under the laws of the State of Delaware.
ARTICLE IV AUTHORIZED CAPITAL The Corporation is authorized to issue two classes of capital stock to be
designated, respectively, "Common Stock" and "Preferred Stock". The total number of shares that the Corporation is
authorized to issue is fifty-five million (55,000,000). Fifty million (50,000,000) shares shall be Common Stock, par
value $0.05 per share, and five million (5,000,000) shares shall be Preferred Stock, par value $0.05 per share. Section
4A. Common Stock. 4A.1. General. Subject to the powers, preferences and rights of any Preferred Stock having any
preference priority over, or rights superior to, the Common Stock and except as otherwise provided by law and this
Article, the holders of the Common Stock shall have and possess all powers and voting and other rights pertaining to
the stock of the Corporation and each share of Common Stock shall be entitled to one vote. Except as otherwise
provided by the GCL or this Certificate of Incorporation, the holders of record of Common Stock shall share ratably in
all dividends payable in cash, stock or otherwise and other distributions, whether in respect of liquidation or
dissolution (voluntary or involuntary) or otherwise. 4A.2. Voting. The holders of the Common Stock are entitled to
one vote for each share of Common Stock held at all meetings of stockholders (including without limitation in the
election of directors of the Corporation). There shall be no cumulative voting. 4A.3 Number. The number of
authorized shares of Common Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote,
irrespective of the provisions of Section 242(b)(2) of the GCL. 4A.4 Dividends. Dividends may be declared and paid
on the Common Stock from funds lawfully available therefor as and when determined by the Board of Directors of the
Corporation (the "Board of Directors"), subject to any preferential dividend rights of any then outstanding Preferred
Stock. 4A.5 Liquidation. Upon the dissolution or liquidation of the Corporation, whether voluntary or involuntary,
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holders of Common Stock will be entitled to participate ratably in all assets of the Corporation available for
distribution to its stockholders, subject to any preferential rights of any then outstanding Preferred Stock. 40 Section
4B. Preferred Stock. 4B.1. General; Fixing of Preferences, Rights and Number of a Series. The shares of Preferred
Stock may be issued as a class without series, or if so determined from time to time by the Board of Directors, either
in whole or in part in one or more series, each series to be expressly designated by distinguishing number, letter, or
title prior to the issue of any shares thereof. The shares of Preferred Stock, and each series thereof, may have such
voting powers, full or limited, or no voting powers, and such designations, preferences and relative, participating,
liquidation, optional, or other special rights and qualifications, limitations, or restrictions thereof, as shall be stated and
expressed in the resolution or resolutions providing for the issue of such stock adopted by the Board of Directors.
There is hereby expressly granted to the Board of Directors the authority to fix or alter the dividend rights, dividend
rates, dividend preferences and participations, conversion rights, voting rights, rights, and terms of redemption
(including sinking fund provisions), the redemption price or prices, the rights and preferences in the event of voluntary
or involuntary liquidation, dissolution or winding up of the Corporation or upon any distribution of assets by the
Corporation and any other special rights, qualifications, limitations on and restrictions of, any wholly unissued class or
series of shares of Preferred Stock and the number of shares constituting any such series and the designation thereof,
or any of them, and to increase or decrease the number of shares of any series subsequent to the issue of shares of that
series, but not below the number of shares of such series then outstanding. In case the number of shares of any series
shall be so decreased, the shares constituting such decrease shall resume the status which they had prior to the
adoption of the resolution originally fixing the number of shares of such series. Subject to the prior and superior rights
of the Preferred Stock set forth in any resolution or resolutions of the Board of Directors providing for the initial
issuance of any particular series of Preferred Stock, the holders of Preferred Stock shall not be entitled to participate in
dividends (payable in cash, stock, or otherwise) as may be declared by the Board of Directors of the Corporation to be
payable on the Common Stock. 4B.2. Voting. Except to the extent otherwise provided in the resolution or resolutions
of the Board of Directors providing for the initial issue of shares of Preferred Stock or a particular series thereof,
Preferred Stock shall be entitled to vote for each share thereof so held share for share with the holders of the Common
Stock without distinction as to class, and shall not be entitled to vote separately as a class or series of a class. 4B.3.
Number. The number of shares of Preferred Stock authorized to be issued may be increased or decreased from time to
time (but not below the number of shares of Preferred Stock then outstanding) by the affirmative vote of the holders of
a majority of the stock of the corporation entitled to vote, and the holders of the Preferred Stock shall not be entitled to
vote separately as a class or series of a class on any such increase or decrease. 41 ARTICLE V NO PREEMPTIVE
RIGHTS Except to the extent otherwise provided in the resolution or resolutions of the Board of Directors providing
for the initial issue of shares of a particular series of Preferred Stock, no holder of stock of the Corporation of any
class shall have any preferential, preemptive or other right to subscribe for or to purchase from the Corporation any
stock of the Corporation of any class, whether or not now authorized, or to purchase any bonds, certificates of
indebtedness, debentures, notes, obligations or other issue whether or not the same shall be convertible into stock of
the Corporation of any class, or shall entitle the owner or holder to purchase stock of the Corporation of any class.
ARTICLE VI SECTION 203 OF GCL Section 6A. General. Any merger or consolidation of the Corporation with or
into any other corporation, or any sale, lease, exchange or other disposition of all or substantially all of the property
and assets of the Corporation to or with any other corporation, person or other entity, with respect to which any
stockholder vote or consent is required under the GCL, shall require the affirmative vote of the holders of at least
two-thirds (2/3) of each class of stock outstanding and entitled to vote at any meeting of the stockholders. Such
affirmative vote shall be required notwithstanding the fact that some lesser percentage may be specified by the GCL
or otherwise. This Article VI may not be altered, added to, amended or repealed except by the affirmative vote the
holders of two-thirds (2/3) in interest of each class of stock outstanding entitled to vote at a meeting called for said
purpose, provided notice of the proposed alteration, addition, amendment or repeal shall have been given in the notice
of such meeting of stockholders. Section 6B. Business Combinations with Interested Stockholders. The Corporation
hereby elects to be governed by Section 203 of the GCL. ARTICLE VII STOCKHOLDER ACTION;
CORPORATION'S BOOKS Stockholders of the Corporation shall take action by (i) meetings held pursuant to this
Certificate of Incorporation and the By-Laws or (ii) written consent in lieu a meeting pursuant to the provisions of
Section 228 of the GCL and Article II, Section 10 of the Corporation's By-Laws. Meetings of stockholders may be
held within or without the State of Delaware, as the By-Laws may provide. Special meetings of the stockholders, for
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any purpose or purposes, may be called by the Chairman of the Board of Directors or such other officers of the
Corporation as the By-Laws shall provide, and shall be called upon the request in writing of a majority of the Board of
Directors, or at the request in writing of stockholders owning a majority in amount of the entire capital stock of the
Corporation issued and outstanding and entitled to vote. The books of the Corporation may be kept (subject to any
provision contained in the GCL) outside of the State of Delaware at such place or places as may be designated from
time to time by the Board of Directors or in the By-Laws of the Corporation. 42 ARTICLE VIII PERPETUAL
EXISTENCE The Corporation is to have a perpetual existence. ARTICLE IX MANAGEMENT OF BUSINESS OF
THE CORPORATION The management of the business and the conduct of the affairs of the Corporation shall be
vested in the Board of Directors, of which there shall be not less than five (5) nor more than nine (9) members, as may
be determined from time to time by resolution of the Board of Directors and in accordance with the provisions of the
Corporation's By-Laws. ARTICLE X AMENDMENT OF BY-LAWS In furtherance and not in limitation of the
powers conferred by statute, the Board of Directors is expressly authorized to adopt, amend, alter or repeal the
By-Laws of the Corporation. Such power of the Board of Directors shall not divest the stockholders of the power, nor
limit their power to adopt, amend, alter or repeal the By-Laws of the Corporation. ARTICLE XI CREDITORS
Whenever a compromise or arrangement is proposed between the Corporation and its creditors or any class of them
and/or between the Corporation and its stockholders or any class of them, any court of equitable jurisdiction within the
State of Delaware may, on the application in a summary way of the Corporation or of any creditor or stockholder
thereof or on the application of any receiver or receivers appointed for the Corporation under Section 291 of the GCL
or on the application of trustees in dissolution or of any receiver or receivers appointed for the Corporation under
Section 279 of the GCL order a meeting of the creditors or class of creditors, and/or of the stockholders or class of
stockholders of the Corporation, as the case may be, to be summoned in such manner as the said court directs. If a
majority in number representing three-fourths (3/4) in value of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of the Corporation, as the case may be, agree to any compromise or arrangement
and to any reorganization of the Corporation as consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by the court to which the said application
has been made, be binding on all the creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of the Corporation, as the case may be, and also on the Corporation. ARTICLE XII REDEMPTION OF
SHARES The Corporation may purchase, from time to time, and to the extent permitted by the GCL, shares of any
class of stock issued by it. Such purchases may be made either in the open market or at private or public sale, and in
such manner and amounts, from such holder or holders of outstanding shares of the Corporation and at such prices as
the Board of Directors shall from time to 43 time determine, and the Board of Directors is hereby empowered to
authorize such purchases from time to time without any vote of the holders of any class of shares now or hereafter
authorized and outstanding at the time of any such purchase, subject to the provisions of the By-Laws of the
Corporation. ARTICLE XIII RELATED PARTY TRANSACTIONS Any director or officer of the Corporation shall
not be disqualified by his office from dealing or contracting with the Corporation as a vendor, purchaser, employee,
agent, lessor, lessee or otherwise. No transaction contract or other act of the Corporation shall be void or voidable or
in any way affected or invalidated by reason of the fact that any director or officer, or any firm or corporation in which
such director or officer is a member or is a shareholder, director or officer, is in any way interested in such transaction,
contract or other act provided (i) the fact that such director, officer, firm or corporation is so interested shall be
disclosed or shall be known to the Board of Directors or such members thereof as shall be present at any meeting of
the Board of Directors at which action upon any such transaction, contract or other act shall be taken; and (ii) no other
approval for such transaction is required under the Corporation's By-Laws; nor shall any such director or officer be
accountable or responsible to the Corporation for or in respect of any such transaction, contract or other act of the
Corporation or for any gains or profits realized by him by reason of the fact that he or any firm of which he is a
member or any corporation of which is a shareholder, director or officer is interested in such transaction, contract or
other act; and any such director may be counted in determining the existence of a quorum at any meeting of the Board
of Directors which shall authorize or take action in respect of any such transaction, contract or other act, and may vote
thereat to authorize, ratify or approve any such transaction, contract or other act with like force and effect as if he or
any firm of which he is a member or any corporation of which is a shareholder, director or officer were not interested
in such transaction, contract or other act. ARTICLE XIV LIMITATION OF DIRECTOR AND OFFICER
LIABILITY To the fullest extent permitted by applicable law, the Corporation is authorized to provide
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indemnification of (and advancement of expenses to) directors, officers, employees and agents (and any other persons
to which Delaware law permits the Corporation to provide indemnification) through By-Law provisions, agreements
with such agents or other persons, vote of stockholders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwise permitted by Section 145 of the GCL, subject only to limits created by
applicable Delaware law (statutory or non-statutory). To the fullest extent permitted by applicable law, the directors of
the Corporation shall not be personally liable to the Corporation or any stockholder for monetary damages for breach
of fiduciary duty as a director, except for any matter in respect of which such director shall be liable under Section 174
of the GCL or any amendment thereto or shall be liable by reason that, in addition to any and all other requirements
for such liability, such director (1) shall have breached the director's duty of loyalty to the Corporation or its
stockholders, (2) shall have acted in a manner involving intentional misconduct or a knowing violation of law or, in
failing to act, shall have acted in a manner involving intentional misconduct or a knowing violation of law, or (3) shall
have derived an improper personal benefit. If the GCL is hereafter amended to authorize the further 44 elimination or
limitation of the liability of a director, the liability of a director of the Corporation shall be eliminated or limited to the
fullest extent permitted by the GCL, as so amended. To the fullest extent permitted by applicable law, each person
who was or is made a party or is threatened to be made a party to or is in any way involved in any threatened, pending
or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a
"proceeding"), including any appeal therefrom, by reason of the fact that he or she, or a person of whom he or she is
the legal representative, is or was a director or officer of the Corporation or a direct or indirect Subsidiary, or is or was
serving at the request of the Corporation as a director or officer of another entity or enterprise, shall be indemnified
and held harmless by the Corporation, and the Corporation shall advance all expenses incurred by any such person in
defense of any such proceeding prior to its final determination, to the fullest extent authorized by the GCL. In any
proceeding against the Corporation to enforce these rights, such person shall be presumed to be entitled to
indemnification and the Corporation shall have the burden of proving that such person has not met the standards of
conduct for permissible indemnification set forth in the GCL. The rights to indemnification and advancement of
expenses conferred by this Article XIV shall be presumed to have been relied upon by the directors and officers of the
Corporation in serving or continuing to serve the Corporation and shall be enforceable as contract rights. Said rights
shall not be exclusive of any other rights to which those seeking indemnification may otherwise be entitled. The
Corporation may, upon written demand presented by a director or officer of the Corporation or of a direct or indirect
Subsidiary, or by a person serving at the request of the Corporation as a director or officer of another entity or
enterprise, enter into contracts to provide such persons with specified rights to indemnification, which contracts may
confer rights and protections to the maximum extent permitted by the GCL, as amended and in effect from time to
time. If a claim under this Article XIV is not paid in full by the Corporation within sixty (60) days after a written
claim has been received by the Corporation, the claimant may at any time thereafter bring suit against the Corporation
to recover the unpaid amount of the claim and, if successful in whole or in part, the claimant shall be entitled to be
paid also the expenses of prosecuting such claim. It shall be a defense to any such action (other than an action brought
to enforce the right to be advanced expenses incurred in defending any proceeding prior to its final disposition where
the required undertaking, if any, has been tendered to the Corporation) that the claimant has not met the standards of
conduct which make it permissible under the GCL for the Corporation to indemnify the claimant for the amount
claimed, but the claimant shall be presumed to be entitled to indemnification and the Corporation shall have the
burden of proving that the claimant has not met the standards of conduct for permissible indemnification set forth in
the GCL. If the GCL is hereafter amended to permit the Corporation to provide broader indemnification rights than
said law permitted the Corporation to provide prior to such amendment, the indemnification rights conferred by this
Article XIV shall be broadened to the fullest extent permitted by the GCL, as so amended. The Corporation may
maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the Corporation or
another corporation, partnership, joint venture, trust or other enterprise against any such expense, liability or loss
under the GCL. IN WITNESS WHEREOF, the undersigned, being the Chief Financial Officer, Secretary and
Treasurer of the Corporation, hereby certifies that the facts hereinafter stated are truly set forth, and accordingly
executes this Second Amended and Restated Certificate of Incorporation this ___ day of [January], 2006. 45
------------------------------- (Signature) Robert V. Cuddihy, Jr., Chief Financial Officer, Secretary and Treasurer 46
APPENDIX B 2005 EQUITY COMPENSATION PLAN NATIONAL AUTO CREDIT, INC. 2005 EQUITY
COMPENSATION PLAN The purpose of the National Auto Credit, Inc. 2005 Equity Compensation Plan (the "Plan")
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is to provide (i) designated employees of National Auto Credit, Inc. (the "Company") and its parents and subsidiaries,
(ii) certain consultants and advisors who perform services for the Company or its parents or subsidiaries, and (iii)
non-employee members of the Board of Directors of the Company (the "Board") with the opportunity to receive
grants of incentive stock options, nonqualified stock options, stock awards, and stock appreciation rights. The
Company believes that the Plan will encourage the participants to contribute materially to the growth of the Company,
thereby benefiting the Company's stockholders, and will align the economic interests of the participants with those of
the stockholders. 1. ADMINISTRATION (a) Committee. The Plan shall be administered and interpreted by the
members of the Compensation and Stock Option Committee of the Board (the "Committee"), which consists of
"outside directors" as defined under Section 162(m) of the Internal Revenue Code of 1986, as amended (the "Code"),
and related Treasury regulations, and "non-employee directors" as defined under Rule 16b-3 under the Securities
Exchange Act of 1934, as amended (the "Exchange Act"). However, the Board may ratify or approve any grants as it
deems appropriate, and the Board shall approve and administer all grants made to non-employee directors. The
Committee may delegate authority to one (1) or more delegates as it deems appropriate. (b) Committee Authority. The
Committee or its delegate shall have the sole authority to (i) determine the individuals to whom grants shall be made
under the Plan; (ii) determine the type, size, and terms of the grants to be made to each such individual; (iii) determine
the time when the grants will be made and the duration of any applicable exercise or restriction period, including the
criteria for exercisability and the acceleration of exercisability; (iv) amend the terms of any previously issued grant;
and (v) deal with any other matters arising under the Plan. Notwithstanding anything in this Plan to the contrary, but
subject to adjustments as described in Section 3(b) below, in no event may the Board, the Committee or its or their
delegate (A) amend or modify an Option (as defined below) in a manner that would reduce the Exercise Price (as
defined below) of such Option; (B) substitute an Option for another Option with a lower Exercise Price; (C) cancel an
Option and issue a new Option with a lower Exercise Price to the holder of the cancelled Option within six (6) months
following the date of the cancellation of the cancelled Option; or (D) cancel an outstanding Option that is under water
(i.e., for which the Fair Market Value, as defined below, of the underlying Shares are less than the Option's Exercise
Price) for the purpose of granting a replacement Grant (as defined below) of a different type within six (6) months
following the date of cancellation of the cancelled Option. (c) Committee Determinations. The Committee shall have
full power and authority to administer and interpret the Plan, to make factual determinations and to adopt or amend
such rules, regulations, agreements, and instruments for implementing the Plan and for the conduct of its 47 business
as it deems necessary or advisable, in its sole discretion. The Committee's interpretations of the Plan and all
determinations made by the Committee pursuant to the powers vested in it hereunder shall be conclusive and binding
on all persons having any interest in the Plan or in any awards granted hereunder. All powers of the Committee shall
be executed in its sole discretion, in the best interest of the Company, not as a fiduciary, and in keeping with the
objectives of the Plan and need not be uniform as to similarly situated individuals. 2. GRANTS (a) Awards under the
Plan may consist of grants of incentive stock options as described in Section 5 below ("Incentive Stock Options"),
nonqualified stock options as described in Section 5 below ("Nonqualified Stock Options") (Incentive Stock Options
and Nonqualified Stock Options are collectively referred to as "Options"), stock awards as described in Section 6
below ("Stock Awards"), restricted stock units as described Section 6 below ("Restricted Units") and stock
appreciation rights described in Section 7 below ("SARs") (hereinafter collectively referred to as "Grants"). All Grants
shall be subject to the terms and conditions set forth herein and to such other terms and conditions consistent with this
Plan and as specified in the individual grant instrument or an amendment to the grant instrument (the "Grant
Instrument"). All Grants shall be made conditional upon the Grantee's (as defined below) acknowledgement, in
writing or by acceptance of the Grant, that all decisions and determination of the Company shall be final and binding
on the Grantee, his or her beneficiaries and any other person having or claiming an interest under such Grant. Grants
under a particular Section of the Plan need not be uniform as among the Grantees. 3. SHARES SUBJECT TO THE
PLAN (a) Shares Authorized. Subject to adjustment as described below, (i) the maximum aggregate number of shares
of common stock of the Company ("Company Stock") that may be issued or transferred under any forms of Grants
under the Plan is 2,000,000 shares, (ii) the maximum aggregate number of shares of Company Stock that may be
issued under the Plan under Incentive Stock Options is , and (iii) the maximum aggregate number of shares of
Company Stock that may be issued under the Plan under awards other than Options and SARs is 2,000,000 shares. For
purposes of this Section 3(a), SARs to be settled in shares of Company Stock shall be counted in full against the
number of shares of Company Stock available for award under the Plan, regardless of the number of exercise gain
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shares issued upon the settlement of the SAR. The maximum aggregate number of shares of Company Stock that shall
be subject to Grants made under the Plan to any individual during any calendar year shall be 2,000,000 shares, subject
to adjustment as described below. The shares may be authorized but unissued shares of Company Stock or reacquired
shares of Company Stock, including shares purchased by the Company on the open market for purposes of the Plan. If
and to the extent Options granted under the Plan terminate, expire, or are canceled, forfeited, exchanged, or
surrendered without having been exercised or if any Stock Awards (including restricted Stock Awards received upon
the exercise of Options) are forfeited, the shares subject to such Grants shall again be available for purposes of the
Plan. (b) Adjustments. If there is any change in the number or kind of shares of Company Stock outstanding (i) by
reason of a stock dividend, spin-off, recapitalization, stock split, or combination or exchange of shares; (ii) by reason
of a merger, reorganization, or consolidation; (iii) by reason of a reclassification or change in par value; or (iv) by
reason of any other extraordinary or unusual event affecting the outstanding Company Stock as a class without the
Company's receipt of consideration, or if the value of outstanding shares of Company Stock is substantially reduced as
a result of a spin-off or the Company's payment of an extraordinary dividend or distribution, the 48 maximum number
of shares of Company Stock available for Grants, the maximum number of shares of Company Stock that any
individual participating in the Plan may be granted in any year, the number of shares covered by outstanding Grants,
the kind of shares issued under the Plan, and the price per share of such Grants shall be appropriately adjusted by the
Company to reflect any increase or decrease in the number of, or change in the kind or value of, issued shares of
Company Stock to preclude the enlargement or dilution of rights and benefits under such Grants; provided, however,
that any fractional shares resulting from such adjustment shall be rounded down to the nearest whole share. Any
adjustments determined by the Company shall be final, binding, and conclusive. 4. ELIGIBILITY FOR
PARTICIPATION (a) Eligible Persons. All employees of the Company and its parents or subsidiaries ("Employees"),
including Employees who are officers or members of the Board, and members of the Board who are not Employees
("Non-Employee Directors") shall be eligible to participate in the Plan. Consultants and advisors who perform
services for the Company or any of its parents or subsidiaries ("Key Advisors") shall be eligible to participate in the
Plan if the Key Advisors render bona fide services to the Company or its parents or subsidiaries, the services are not in
connection with the offer and sale of securities in a capital-raising transaction, and the Key Advisors do not directly or
indirectly promote or maintain a market for the Company's securities. (b) Selection of Grantees. The Company shall
select the Employees, Non-Employee Directors, and Key Advisors to receive Grants and shall determine the number
of shares of Company Stock subject to a particular Grant. Employees, Non-Employee Directors, and Key Advisors
who receive Grants under this Plan shall hereinafter be referred to as "Grantees." 5. GRANTING OF OPTIONS The
Company may grant an Option to an Employee, Non-Employee Director, or Key Advisor. The following provisions
are applicable to Options. (a) Number of Shares. The Company shall determine the number of shares of Company
Stock that will be subject to each Grant of Options to Employees, Non-Employee Directors, and Key Advisors. (b)
Type of Option and Price. (i) Incentive Stock Options are intended to satisfy the requirements of Section 422 of the
Code. Nonqualified Stock Options are not intended to so qualify. Incentive Stock Options may be granted only to
employees of the Company or its parents or subsidiaries, as defined in Section 424 of the Code. Nonqualified Stock
Options may be granted to Employees, Non-Employee Directors, and Key Advisors. (ii) The purchase price (the
"Exercise Price") of Company Stock subject to an Option may be equal to or greater than the Fair Market Value of a
share of Company Stock on the date the Option is granted; provided, however, that (A) the Exercise Price of an
Incentive Stock Option shall be equal to, or greater than, the Fair Market Value of a share of Company Stock on the
date the Incentive Stock Option is granted and (B) an Incentive Stock Option may not be granted to an Employee who,
at the time of grant, owns or beneficially owns stock possessing more than ten percent (10%) of the total combined
voting power of all classes of stock of the Company or any 49 parent or subsidiary of the Company, unless the
Exercise Price per share is not less than one hundred ten percent (110%) of the Fair Market Value of Company Stock
on the date of grant. (iii) So long as the Company Stock is publicly traded, the Fair Market Value per share shall be
determined as follows: (A) if the principal trading market for the Company Stock is a national securities exchange or
the Nasdaq National Market, the last reported sale price thereof on the relevant date or (if there were no trades on that
date) the latest preceding date upon which a sale was reported, or (B) if the Company Stock is not principally traded
on such exchange or market, the mean between the last reported "bid" and "asked" prices of Company Stock on the
relevant date, as reported on Nasdaq or, if not so reported, as reported by the National Daily Quotation Bureau, Inc. or
as reported in a customary financial reporting service, as applicable and as the Company determines. If the Company
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Stock is not publicly traded or, if publicly traded, is not subject to reported transactions or "bid" or "asked" quotations
as set forth above, the Fair Market Value per share shall be as determined by the Company. (c) Option Term. The term
of any Option shall not exceed ten (10) years from the date of grant. However, an Incentive Stock Option that is
granted to an Employee who, at the time of grant, owns or beneficially owns stock possessing more than ten percent
(10%) of the total combined voting power of all classes of stock of the Company, or any parent or subsidiary of the
Company, may not have a term that exceeds five (5) years from the date of grant. (d) Exercisability of Options. (i)
Options shall become exercisable in accordance with such terms and conditions of the Plan and specified in the Grant
Instrument. The Company may accelerate the exercisability of any or all outstanding Options at any time for any
reason. (ii) The Company may provide in a Grant Instrument that the Grantee may elect to exercise part or all of an
Option before it otherwise has become exercisable. Any shares so purchased shall be restricted shares and shall be
subject to a repurchase right in favor of the Company during a specified restriction period, with the repurchase price
equal to the lesser of (A) the Exercise Price or (B) the Fair Market Value of such shares at the time of repurchase, and
(C) any other restrictions determined by the Company. (e) Grants to Non-Exempt Employees. Options granted to
persons who are non-exempt employees under the Fair Labor Standards Act of 1938, as amended, shall have an
Exercise Price not less than one hundred percent (100%) of the Fair Market Value of the Company Stock on the date
of grant, and may not be exercisable for at least six (6) months after the date of grant (except that such Options may
become exercisable upon the Grantee's death, Disability (as defined below) or retirement, or upon a Change in Control
(as defined below) or other circumstances permitted by applicable regulations). (f) Termination of Employment,
Disability, or Death. (i) Except as provided below, an Option may only be exercised while the Grantee is employed
by, or providing service to, the Employer (as defined below) as an Employee, Key Advisor or member of the Board.
In the event that a Grantee ceases to be employed by, or provide service to, the Employer for any reason other than
Disability, death, termination for Cause (as defined below), or as set forth in Section 5(f)(v) of this Plan, any Option
which is otherwise exercisable by the Grantee shall terminate unless exercised within ninety (90) days after the date
on which the Grantee ceases to be employed by, or provide service to, the Employer (or within such 50 other period of
time as may be specified by the Company), but in any event no later than the date of expiration of the Option term.
Except as otherwise provided, any of the Grantee's Options that are not otherwise exercisable as of the date on which
the Grantee ceases to be employed by, or provide service to, the Employer shall terminate as of such date. (ii) In the
event the Grantee ceases to be employed by, or provide service to, the Employer on account of a termination by the
Employer for Cause, any Option held by the Grantee shall terminate as of the date on which the Grantee ceases to be
employed by, or provide service to, the Employer. In addition, notwithstanding any other provisions of this Section 5,
if after the Grantee's termination of employment or service, the Company determines that the Grantee engaged in
conduct that constitutes Cause, any Option held by the Grantee shall terminate as the date the Company determines
that the Grantee engaged in such conduct. Upon any exercise of an Option, the Company may withhold delivery of
share certificates pending resolution of an inquiry that could lead to a finding resulting in a forfeiture. (iii) In the event
the Grantee ceases to be employed by, or provide service to, the Employer because of a Disability, any Option which
is otherwise exercisable by the Grantee shall terminate unless exercised within one (1) year after the date on which the
Grantee ceases to be employed by, or provide service to, the Employer (or within such other period of time as may be
specified by the Company), but in any event no later than the date of expiration of the Option term. Except as
otherwise provided, any of the Grantee's Options that are not otherwise exercisable as of the date on which the
Grantee ceases to be employed by, or provide service to, the Employer shall terminate as of such date. (iv) If the
Grantee dies while employed by, or providing service to, the Employer, any Option which is otherwise exercisable by
the Grantee shall terminate unless exercised within one (1) year after the date the Grantee's death (or within such other
period of time as may be specified by the Company), but in any event no later than the date of expiration of the Option
term. If the Grantee dies within ninety (90) days after the date on which the Grantee ceased to be employed or provide
service on account of a termination specified in Section 5(f)(i) above (or within such other period of time as may be
specified by the Company), any Option that is otherwise exercisable by the Grantee shall terminate unless exercised
within one (1) year after the date on which the Grantee ceased to be employed by, or provide service to, the Employer
(or within such other period of time as may be specified), but in any event no later than the date of expiration of the
Option term. Except as otherwise provided, any of the Grantee's Options that are not otherwise exercisable as of the
date of the Grantee's death shall terminate as of such date. (v) Notwithstanding anything herein to the contrary, to the
extent that any Company-sponsored plan, policy or arrangement, or any agreement to which the Company is a party
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provides for a longer exercise period for a Grantee's Options under applicable circumstances than the exercise period
that is provided for in this Section 5(f) under those circumstances, then the exercise period set forth in such plan,
policy, arrangement or agreement applicable to such circumstances shall apply in lieu of the exercise period provided
for in this Section 5(f). (vi) For purposes of this Section 5(f) and Section 6 below: (a) (A) The term "Employer" shall
mean the Company and its parent and subsidiary corporations or other entities, as determined by the Board. (B)
"Employed by, or provide service to, the Employer" shall mean employment or service as an Employee, Key Advisor
or member of the Board (so that, for purposes 51 of exercising Options or SARs and satisfying conditions with respect
to Stock Awards, or Restricted Units a Grantee shall not be considered to have terminated employment or service until
the Grantee ceases to be an Employee, Key Advisor or member of the Board). (C) "Disability" shall mean a Grantee's
becoming disabled within the meaning of the Employer's long-term disability plan applicable to the Grantee, as
determined in the sole discretion of the Committee or its delegate. (D) "Cause" means (i) willful and continued failure
by the Grantee to substantially perform the Grantee's duties with the Company (other than any such failure resulting
from the Grantee's incapacity due to physical or mental illness) or (ii) the willful engaging by the Grantee in conduct
which is demonstrably injurious to the Company, monetarily or otherwise. For purposes of this definition, no act, or
failure to act, on the Grantee's part shall be deemed "willful" unless done, or omitted to be done, by the Grantee not in
good faith or without reasonable belief that the Grantee's act, or failure to act, was in the best interest of the Company.
Notwithstanding the preceding definition, the term "Cause" shall have the same meaning given to such term or similar
term in an employment or other agreement between a Grantee and an Employer. (g) Exercise of Options. A Grantee
may exercise an Option that has become exercisable, in whole or in part, by delivering a notice of exercise to the
Company. The Grantee shall pay the Exercise Price for an Option as specified by the Company (i) in cash, (ii)
payment through a broker in accordance with procedures permitted by Regulation T of the Federal Reserve Board, or
(iii) by such other method as the Company may approve. Shares of Company Stock used to exercise an Option shall
have been held by the Grantee for the requisite period of time to avoid adverse accounting consequences to the
Company with respect to the Option. The Grantee shall pay the Exercise Price and the amount of any withholding tax
due (pursuant to Section 8 below). (h) Limits on Incentive Stock Options. Each Incentive Stock Option shall provide
that, if the aggregate Fair Market Value of the Company Stock on the date of the grant with respect to which Incentive
Stock Options are exercisable for the first time by a Grantee during any calendar year, under the Plan or any other
stock option plan of the Company or a parent or subsidiary, exceeds One Hundred Thousand Dollars ($100,000), then
the Option, as to the excess, shall be treated as a Nonqualified Stock Option. An Incentive Stock Option shall not be
granted to any person who is not an employee of the Company or a parent or subsidiary (within the meaning of
Section 424(f) of the Code) of the Company. 6. STOCK AWARDS The Company may transfer shares of Company
Stock or cash to an Employee, Non-Employee Director, or Key Advisor under a Stock Award. The following
provisions are applicable to Stock Awards. (a) General Requirements. Shares of Company Stock issued or transferred
pursuant to Stock Awards may be issued or transferred for consideration or for no consideration, and subject to
restrictions or no restrictions. Restrictions on Stock Awards shall lapse over a period of time or according to such
other criteria as set forth in the Grant Instrument. The period of time during which the Stock Award will remain
subject to restrictions will be designated in the Grant Instrument as the "Restriction Period." 52 (b) Number of Shares.
The Grant Instrument shall set forth the number of shares of Company Stock to be issued or transferred pursuant to a
Stock Award and the restrictions applicable to such shares. (c) Requirement of Employment or Service. If the Grantee
ceases to be employed by, or provide service to, the Employer (as defined in Section 5(f) above) during a period
designated in the Grant Instrument as the Restriction Period, or if other specified conditions are not met, the Stock
Award shall terminate as to all shares covered by the Stock Award as to which the restrictions have not lapsed, and
those shares of Company Stock must be immediately returned to the Company. The Company may, however, provide
for complete or partial exceptions to this requirement as it deems appropriate. (d) Restrictions on Transfer and Legend
on Stock Certificate. During the Restriction Period, a Grantee may not sell, assign, transfer, pledge, or otherwise
dispose of the shares of the Stock Award except to a successor under Section 9(a) below. Each certificate for Stock
Awards shall contain a legend giving appropriate notice of the restrictions in the Grant. The Grantee shall be entitled
to have the legend removed from the stock certificate covering the shares subject to restrictions when all restrictions
on such shares have lapsed. The Company may determine that it will not issue certificates for Stock Awards until all
restrictions on such shares have lapsed, or that the Company will retain possession of certificates for Stock Awards
until all restrictions on such shares have lapsed. (e) Right to Vote and to Receive Dividends. The right to vote the
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shares of a Stock Award during the Restriction Period shall be exercisable only by the manager of the business unit of
the Company for which the Grantee performs services or with which the Grantee is most closely associated (the
"Voting Trustee"). The Voting Trustee shall vote the shares of a Stock Award during the Restriction Period for or
against any given matter upon which the shareholders of the Company are provided with the right to vote in
proportion to the results of such vote taken by the shareholders of the Company on such matter. The Committee may,
but shall not be required to, adopt additional rules and provisions governing the voting trust of which this paragraph is
subject. The Grantee shall have the right to receive any dividends or other distributions paid on such restricted shares,
subject to any restrictions deemed appropriate by the Committee. (f) Lapse of Restrictions. All restrictions imposed on
Stock Awards shall lapse upon the expiration of the applicable Restriction Period and the satisfaction of all conditions.
The Company may determine, as to any or all Stock Awards, that the restrictions shall lapse without regard to any
Restriction Period. (g) Restricted Stock Units. The Committee or its delegate may grant Restricted Units ("Restricted
Units") to an Employee or Key Advisor. Each Restricted Unit shall represent the right of the Grantee to receive an
amount in cash or Company Stock (as determined by the Committee or its delegate) based on the value of the
Restricted Unit, if performance goals established by the Committee are met or upon the lapse of a specified vesting
period. A Restricted Unit shall be based on the Fair Market Value of a share of Company Stock or on such other
measurement base as the Committee or its delegate deems appropriate. The Committee or its delegate shall determine
the number of Restricted Units to be granted and the requirements applicable to such Restricted Units. (h) Designation
as Qualified Performance-Based Compensation. The Committee may determine that Stock Awards or Restricted Units
granted to an Employee shall be considered "qualified performance-based compensation" under Section 162(m) of the
Code. The provisions of 53 this paragraph (g) shall apply to Stock Awards or Restricted Units that are to be
considered "qualified performance-based compensation" under Section 162(m) of the Code. (i) Performance Goals.
When Stock Awards or Restricted Units are to be considered "qualified performance-based compensation" are
granted, the Committee shall establish in writing (A) the objective performance goals that must be met, (B) the
performance period during which the performance goals must be met (the "Performance Period"), (C) the threshold,
target and maximum amounts that may be paid if the performance goals are met, and (D) any other conditions that the
Committee deems appropriate and consistent with the Plan and Section 162(m) of the Code. The performance goals
may relate to the Employee's business unit or the performance of the Company and its parents and subsidiaries as a
whole, or any combination of the foregoing. The Committee shall use objectively determinable performance goals
based on one (1) or more of the following criteria: stock price, earnings per share, net earnings, operating earnings,
return on assets, stockholder return, return on equity, growth in assets, unit volume, sales, market share, or strategic
business criteria consisting of one (1) or more objectives based on meeting specified revenue goals, market
penetration goals, geographic business expansion goals, cost targets or goals relating to acquisitions or divestitures.
(ii) Establishment of Goals. The Committee shall establish the performance goals in writing either before the
beginning of the Performance Period or during a period ending no later than the earlier of (A) ninety (90) days after
the beginning of the Performance Period or (B) the date on which twenty-five percent (25%) of the Performance
Period has been completed, or such other date as may be required or permitted under applicable regulations under
Section 162(m) of the Code. The performance goals shall satisfy the requirements for "qualified performance-based
compensation," including the requirement that the achievement of the goals be substantially uncertain at the time they
are established and that the goals be established in such a way that a third party with knowledge of the relevant facts
could determine whether and to what extent the performance goals have been met. The Committee shall not have
discretion to increase the amount of compensation that is payable upon achievement of the designated performance
goals. (iii) Announcement of Grants. The Committee shall certify and announce the results for each Performance
Period to all Grantees immediately following the announcement of the Company's financial results for the
Performance Period. If and to the extent that the Committee does not certify that the performance goals have been
met, the grants of Stock Awards for the Performance Period shall be forfeited or shall not be made, as applicable. (iv)
Death, Disability or Other Circumstances. The Committee may provide that Stock Awards or Restricted Units shall be
payable or restrictions on Stock Awards shall lapse, in whole or in part, in the event of the Grantee's death or
Disability during the Performance Period, or under other circumstances consistent with the Treasury regulations and
rulings under Section 162(m) of the Code. 7. STOCK APPRECIATION RIGHTS The Company may grant SARs to
an Employee, Non-Employee Director, or Key Advisor. The following provisions are applicable to SARs. (a) General
Requirements. The Company may grant SARs to an Employee, Non-Employee Director or Key Advisor separately or
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in tandem with any Option (for all or a portion of the applicable Option). Tandem SARs may be granted either at the
time the Option is granted or at any time thereafter while the Option remains outstanding; provided, however, that, in
54 the case of an Incentive Stock Option, SARs may be granted only at the time of the grant of the Incentive Stock
Option. Unless otherwise specified in the Grant Instrument, the base amount of each SAR shall be equal to the per
share Exercise Price of the related Option or, if there is no related Option, the Fair Market Value of a share of
Company Stock as of the date of grant of the SAR. (b) Tandem SARs. In the case of tandem SARs, the number of
SARs granted to a Grantee that shall be exercisable during a specified period shall not exceed the number of shares of
Company Stock that the Grantee may purchase upon the exercise of the related Option during such period. Upon the
exercise of an Option, the SARs relating to the Company Stock covered by such Option shall terminate. Upon the
exercise of SARs, the related Option shall terminate to the extent of an equal number of shares of Company Stock. (c)
Exercisability. A SAR shall be exercisable during the period specified in the Grant Instrument and shall be subject to
such vesting and other restrictions as may be specified. The Company may accelerate the exercisability of any or all
outstanding SARs at any time for any reason. SARs may only be exercised while the Grantee is employed by, or
providing service to, the Employer or during the applicable period after termination of employment or service as
described in Section 5(f) above. A tandem SAR shall be exercisable only during the period when the Option to which
it is related is also exercisable. (d) Grants to Non-Exempt Employees. Notwithstanding the foregoing, SARs granted
to persons who are non-exempt employees under the Fair Labor Standards Act of 1938, as amended, shall have a base
amount not less than one hundred percent (100%) of the Fair Market Value of the Company Stock on the date of
grant, and may not be exercisable for at least six (6) months after the date of grant (except that such SARs may
become exercisable, as determined by the Committee, upon the Grantee's death, Disability or retirement, or upon a
Change of Control or other circumstances permitted by applicable regulations). (e) Value of SARs. When a Grantee
exercises SARs, the Grantee shall receive in settlement of such SARs an amount equal to the value of the stock
appreciation for the number of SARs exercised, payable in Company Stock. The stock appreciation for a SAR is the
amount by which the Fair Market Value of the underlying Company Stock on the date of exercise of the SAR exceeds
the base amount of the SAR as described in Section 7(a) above. For purposes of calculating the number of shares of
Company Stock to be received, shares of Company Stock shall be valued at their Fair Market Value on the date of
exercise of the SAR. Notwithstanding anything to the contrary, the Company may pay the appreciation of a SAR in
the form of cash, shares of Company Stock, or a combination of the two (2), so long as the ability to pay such amount
in cash does not result in the Grantee incurring taxable income related to the SAR prior to the Grantee's exercise of the
SAR. (f) Number of SARs Authorized for Issuance. For purposes of Section 3(a) of the Plan, SARs to be settled in
shares of Company Stock shall be counted in full against the number of shares of Company Stock available for award
under the Plan, regardless of the number of exercise gain shares issued upon the settlement of the SAR. 8.
WITHHOLDING OF TAXES (a) Required Withholding. All Grants under the Plan shall be subject to applicable
federal (including FICA), state, and local tax withholding requirements. The Employer may require that the Grantee or
other person receiving or exercising Grants pay to the Employer the amount of 55 any federal, state, or local taxes that
the Employer is required to withhold with respect to such Grants, or the Employer may deduct from other wages paid
by the Employer the amount of any withholding taxes due with respect to such Grants. (b) Election to Withhold
Shares. If the Company so permits, a Grantee may elect to satisfy the Employer's income tax withholding obligation
with respect to a Grant by having shares withheld up to an amount that does not exceed the Grantee's minimum
applicable withholding tax rate for federal (including FICA), state, and local tax liabilities. The election must be in a
form and manner prescribed by the Company. 9. TRANSFERABILITY OF GRANTS (a) Nontransferability of
Grants. Except as provided below, only the Grantee may exercise rights under a Grant during the Grantee's lifetime. A
Grantee may not transfer those rights except (i) by will or by the laws of descent and distribution or (ii) with respect to
SARs and Option grants other than Incentive Stock Options, pursuant to a domestic relations order or otherwise as
permitted by the Company. When a Grantee dies, the personal representative or other person entitled to succeed to the
rights of the Grantee may exercise such rights. Any such successor must furnish proof satisfactory to the Company of
his or her right to receive the Grant under the Grantee's will or under the applicable laws of descent and distribution.
(b) Transfer of Nonqualified Stock Options. Notwithstanding the foregoing, the Grant Instrument may provide that a
Grantee may transfer Nonqualified Stock Options to family members, or one (1) or more trusts or other entities for the
benefit of or owned by family members, consistent with applicable securities laws, provided that the Grantee receives
no consideration for the transfer of an Option and the transferred Option shall continue to be subject to the same terms
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and conditions as were applicable to the Option immediately before the transfer. 10. CHANGE IN CONTROL OF
THE COMPANY As used herein, a "Change of Control" shall be deemed to have occurred if: (a) Any "person" (as
such term is used in sections 13(d) and 14(d) of the Exchange Act) (other than persons who are shareholders on the
effective date of the Plan) becomes a "beneficial owner" (as defined in Rule 13d-3 under the Exchange Act), directly
or indirectly, of securities of the Company representing more than 50% of the voting power of the then outstanding
securities of the Company; provided that a Change of Control shall not be deemed to occur as a result of a change of
ownership resulting from the death of a shareholder, and a Change of Control shall not be deemed to occur as a result
of a transaction in which the Company becomes a subsidiary of another corporation and in which the shareholders of
the Company, immediately prior to the transaction, will beneficially own, immediately after the transaction, shares
entitling such shareholders to more than 50% of all votes to which all shareholders of the parent corporation would be
entitled in the election of directors (without consideration of the rights of any class of stock to elect directors by a
separate class vote); or (b) The consummation of (i) a merger or consolidation of the Company with another
corporation where the shareholders of the Company, immediately prior to the merger or consolidation, will not
beneficially own, immediately after the merger or consolidation, shares entitling such shareholders to more than 50%
of all votes to which all shareholders of the surviving corporation would be entitled in the election of directors
(without consideration of the rights of any 56 class of stock to elect directors by a separate class vote), (ii) a sale or
other disposition of all or substantially all of the assets of the Company or (iii) a liquidation or dissolution of the
Company. 11. CONSEQUENCES OF A CHANGE IN CONTROL (a) Notice. Upon a Change of Control, the
Company shall provide each Grantee with outstanding Grants written notice of such Change of Control. (b)
Assumption of Grants. Upon a Change of Control where the Company is not the surviving corporation (or survives
only as a subsidiary of another corporation), unless otherwise determined, all outstanding Options and SARs that are
not exercised shall be assumed by, or replaced with comparable options by the surviving corporation (or a parent or
subsidiary of the surviving corporation), and outstanding Stock Awards and Restricted Units shall be converted to
Stock Awards or Restricted Units of the surviving corporation (or a parent or subsidiary of the surviving corporation).
(c) Other Alternatives. Notwithstanding the foregoing, in the event of a Change of Control, any of the following
actions with respect to any or all outstanding Grants may occur as determined by the Company (i) outstanding Options
and SARs shall accelerate and become exercisable, in whole or in part, (ii) the restrictions and conditions on
outstanding Stock Awards and Restricted Units shall lapse, in whole or in part, (iii) Grantees shall be required to
surrender their outstanding Options and SARs in exchange for a payment in cash or stock, in an amount equal to the
amount by which the then Fair Market Value of the shares of Company Stock subject to the Grantee's unexercised
Options exceeds the Exercise Price of the Options or the base amount exceeds the unexercised SAR, (iv) after giving
Grantees an opportunity to exercise their outstanding Options and SARs all outstanding Options and SARs shall
terminate as of the date of the Change of Control or such other date as specified. The Company shall have no
obligation to take any of the foregoing actions, and, in the absence of any such actions, outstanding Options, SARs,
Stock Awards and Restricted Units shall continue in effect according to their terms (subject to any assumption
pursuant to subsection (b)). 12. REQUIREMENTS FOR ISSUANCE OR TRANSFER OF SHARES (a) Limitations
on Issuance or Transfer of Shares. No Company Stock shall be issued or transferred in connection with any Grant
hereunder unless and until all legal requirements applicable to the issuance or transfer of such Company Stock have
been complied with. Any Grant made shall be conditioned on the Grantee's undertaking in writing to comply with
such restrictions on his or her subsequent disposition of such shares of Company Stock, and certificates representing
such shares may be legended to reflect any such restrictions. Certificates representing shares of Company Stock issued
or transferred under the Plan will be subject to such stop-transfer orders and other restrictions as may be required by
applicable laws, regulations and interpretations, including any requirement that a legend be placed thereon. (b)
Lock-Up Period. If so requested by the Company or any representative of the underwriters (the "Managing
Underwriter") in connection with any underwritten offering of securities of the Company under the Securities Act of
1933, as amended (the "Securities Act"), a Grantee (including any successor or assigns) shall not sell or otherwise
transfer any shares or other securities of the Company during the thirty (30) day period preceding and the one hundred
eighty (180)-day period following the effective date of a registration statement of the Company filed under the
Securities Act for such underwriting (or such shorter period as may be requested by the Managing Underwriter and
agreed to by the Company) (the "Market Standoff Period"). The 57 Company may impose stop-transfer instructions
with respect to securities subject to the foregoing restrictions until the end of such Market Standoff Period. 13.
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AMENDMENT AND TERMINATION OF THE PLAN (a) Amendment. The Board or its delegate may amend or
terminate the Plan at any time; provided, however, that neither the Board nor its delegate shall have the authority to
amend the Plan without stockholder approval if such approval is required in order to comply with the Code or other
applicable laws, or to comply with applicable stock exchange requirements. (b) Termination of Plan. The Plan shall
terminate on the day immediately preceding the tenth (10th) anniversary of its effective date, unless the Plan is
terminated earlier by the Company or is extended by the Company with the approval of the stockholders. (c)
Termination and Amendment of Outstanding Grants. A termination or amendment of the Plan that occurs after a
Grant is made shall not materially impair the rights of a Grantee unless the Grantee consents or unless the Company
acts under Section 19(b) below. The termination of the Plan shall not impair the power and authority of the Company
with respect to an outstanding Grant. Whether or not the Plan has terminated, an outstanding Grant may be terminated
or amended under Section 19(b) below or may be amended by agreement of the Company and the Grantee consistent
with the Plan. (d) Governing Document. The Plan shall be the controlling document. No other statements,
representations, explanatory materials or examples, oral or written, may amend the Plan in any manner. The Plan shall
be binding upon and enforceable against the Company and its successors and assigns. 14. FUNDING OF THE PLAN
This Plan shall be unfunded. The Company shall not be required to establish any special or separate fund or to make
any other segregation of assets to assure the payment of any Grants under this Plan. In no event shall interest be paid
or accrued on any Grant, including unpaid installments of Grants. 15. RIGHTS OF PARTICIPANTS Nothing in this
Plan shall entitle any Employee, Non-Employee Director, Key Advisor, or other person to any claim or right to be
granted a Grant under this Plan. Neither this Plan nor any action taken hereunder shall be construed as giving any
individual any rights to be retained by or in the employ of the Employer or any other employment rights. 16. NO
FRACTIONAL SHARES No fractional shares of Company Stock shall be issued or delivered pursuant to the Plan or
any Grant. The Company shall determine whether cash, other awards or other property shall be issued or paid in lieu
of such fractional shares or whether such fractional shares or any rights thereto shall be forfeited or otherwise
eliminated. 58 17. HEADINGS Section headings are for reference only. In the event of a conflict between a title and
the content of a Section, the content of the Section shall control. 18. EFFECTIVE DATE OF THE PLAN The Plan
shall be effective on October 31, 2005, subject to the subsequent approval of the Plan by the shareholders of the
Company. 19. MISCELLANEOUS (a) Grants in Connection with Corporate Transactions and Otherwise. Nothing
contained in this Plan shall be construed to (i) limit the right of the Company to make Grants under this Plan in
connection with the acquisition, by purchase, lease, merger, consolidation or otherwise, of the business or assets of
any corporation, firm or association, including Grants to employees thereof who become Employees, or for other
proper corporate purposes, or (ii) limit the right of the Company to grant stock options or make other awards outside
of this Plan. Without limiting the foregoing, the Company may make a Grant to an employee of another corporation
who becomes an Employee by reason of a corporate merger, consolidation, acquisition of stock or property,
reorganization or liquidation involving the Company, the parent or any of their subsidiaries in substitution for a stock
option or stock award grant made by such corporation. The terms and conditions of the substitute grants may vary
from the terms and conditions required by the Plan and from those of the substituted stock incentives. The Company
shall prescribe the provisions of the substitute grants. (b) Compliance with Law. The Plan, the exercise of Options and
SARs, and the obligations of the Company to issue or transfer shares of Company Stock under Grants shall be subject
to all applicable laws and to approvals by any governmental or regulatory agency as may be required. With respect to
persons subject to Section 16 of the Exchange Act it is the intent of the Company that the Plan and all transactions
under the Plan comply with all applicable provisions of Rule 16b-3 or its successors under the Exchange Act. In
addition, it is the intent of the Company that the Plan and applicable Grants under the Plan comply with the applicable
provisions of Section 162(m) of the Code and Section 422 of the Code. To the extent that any legal requirement of
Section 16 of the Exchange Act or Section 162(m) or Section 422 of the Code as set forth in the Plan ceases to be
required under Section 16 of the Exchange Act or Section 162(m) or Section 422 of the Code, that Plan provision shall
cease to apply. The Company may revoke any Grant if it is contrary to law or modify a Grant to bring it into
compliance with any valid and mandatory government regulation. The Company may also adopt rules regarding the
withholding of taxes on payments to Grantees. The Company may, in its sole discretion, agree to limit its authority
under this Section 19(b). (c) Employees Subject to Taxation Outside the United States. With respect to Grantees who
are subject to taxation in countries other than the United States, Grants may be made on such terms and conditions as
the Company deems appropriate to comply with the laws of the applicable countries, and the Company may create
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such procedures, addenda and subplans and make such modifications as may be necessary or advisable to comply with
such laws. (d) Governing Law. The validity, construction, interpretation, and effect of the Plan and Grant Instruments
issued under the Plan shall be governed and construed by and determined in accordance with the laws of the State of
Delaware, without giving effect to the conflict of laws provisions thereof. 59
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