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

Stock appreciation rights ("SAR") exercisable for stock, granted for no consideration other than services. The grant is exempt under Rule

The SAR will become exercisable as to 25% of the underlying shares on each of the first, second, third and fourth anniversaries of the
date of grant (Transaction Date), subject to acceleration and early expiration in the event of certain terminations of employment.

SARs will become exercisable only if the market price of Common Stock has appreciated by 20% above the $1.82 base price. Subject to
achieving this price appreciation target, (i) the SARs will become exercisable at a rate of up to 25% per year at the beginning of the
Company's FYs 2011 - 2014 (see footnote (4)); and (ii) a given vesting tranche may vest earlier if specified market price targets for the

3

underlying shares are reached or exceeded ($2.40 per share in the current FY 2010; $3.50 per share during FY 2011; $5.00 during FY
2012, and $7.50 during FY 2013). However, SARs that become exercisable in a given FY are limited based on their aggregate

in-the-money value at the time of vesting (the "Value Cap"), as follows: SARs vesting in FY 2010, $159,500; vesting in FY 2011,
$1,000,000; vesting in FY 2012, $1,750,000; vesting in FY 2013, $10,340,500; vesting in FY 2014, $3,666.667; vesting in FY 2015 or

after, $3,500,000 in any FY.

[Continuation of Footnote (3)] If the Value Cap applies in one FY, vesting will occur immediately in the next FY to the extent of the
available Value Cap in that next FY. Vesting will accelerate in certain circumstances upon a change in control or termination of

(C))

employment, and the SARs may expire early following certain employment terminations. The Company's fiscal years begin as follows:

FY 2011 begins January 31, 2010; FY 2012 begins January 30, 2011; FY 2013 begins January 29, 2012; and FY 2014 begins February 3,

2013.
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