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by The Nasdag Stock Market on December 16, 2004 was $7,509,116.
At December 16, 2004 there were 7,913,712 shares of the Registrant's Common

Stock outstanding.

PART ITII

Item 10. DIRECTORS OF THE REGISTRANT.

The directors of the Company are as follows:

Name Age Position (s)

Jerry L. Malis 72 Chairman of the Board, Chief Executive Officer
and President

Leonard I. Malis 85 Director

Bruce A. Murray 68 Director

Robert H. Dick 61 Director

Louis Uchitel 79 Director

Members of the Board of Directors are elected annually by the stockholders
of the Company.

BIOGRAPHICAL INFORMATION ON DIRECTORS AND EXECUTIVE OFFICERS

Jerry L. Malis, has served as Chief Executive Officer, President or
Vice-President and a Director of the Company since its inception in March 1980.
As of June 30, 1989, Mr. Malis was elected as Chairman of the Board of the
Company. He has published over fifty articles in the biological science,
electronics and engineering fields, and has been issued twelve United States
patents. Mr. Malis coordinates and supervises the development, engineering and
manufacturing of the Company's products and is in charge of the daily business
operations of the Company. He devotes substantially all his business time to the
business of the Company.

Leonard I. Malis, M.D., an advisor to the Company since its inception in
March 1980, has been a director since June 30, 1989. Dr. Malis was Professor and
Chairman of the Department of Neurosurgery at Mount Sinai School of Medicine,
New York, New York, from 1971 until 1993, and is currently Professor and
Chairman Emeritus of the Department of Neurosurgery. Dr. Malis designed and
built the first commercial bipolar coagulator in 1955, and his original units
were the standard in neurosurgery for many years. Dr. Malis has been issued five
United States patents and has designed and trademarked over one hundred
instruments. He has published over one hundred articles in medical journals and
reviews and is the author of a textbook on neurosurgery.

Bruce A. Murray, a member of the audit committee and chairman of the
compensation committee, has been a director of the Company since October 14,
1992. He was a Managing Member of The Change Management Group, LLC, a management
consulting company, and was a Principal of Adair & Murray Associates, Inc., a
management consulting company. Mr. Murray has held positions within the Pfizer
Hospital Products Group, as Director of Engineering-Surgical Products, Corporate
Vice President - Research and Development, and Senior Vice President and
Business Manager - Surgical Products. He has also held senior management
positions with Valleylab, Inc., Picker Corporation Electronics Division, Ball
Brothers Research Corporation and IIT Research Institute. Mr. Murray received
both his B.S. in Engineering and his M.B.A. from the Illinois Institute of
Technology.
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Robert H. Dick, a member of the audit committee and the compensation
committee, has been a director of the Company since June 25, 1997. Mr. Dick has
served as President of R.H. Dick & Company since January 1998, which is an
investment banking and management consulting firm based in Ocala, Florida. From
1996 to 1998, Mr. Dick was a partner with Boles, Knop & Company, Inc., an
investment banking firm in Middleburg, Virginia. Prior to that Mr. Dick served
as interim President, Chief Executive Officer and Chief Financial Officer of
Biomagnetic Therapy Systems, Inc. (September 1995 - March 1996) and PharmX, Inc.
(May 1994 - April 1995). Both companies were clients of Boles, Knop & Company.
From 1982 until 1994, Mr. Dick served in various executive roles with Codman &
Shurtleff, Inc., a subsidiary of Johnson & Johnson and a manufacturer of
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surgical instruments, implants, equipment and other surgical products. Mr.
Dick's positions with Codman included Director, Vice-President - New Business
Development, Vice President - U.S. Sales and Marketing, and Vice President -
International. Mr. Dick retired from Johnson & Johnson in April 1994. From 1978
to 1982, Mr. Dick was President & Chief Executive Officer of Applied
Fiberoptics, Inc., a company designing, manufacturing and marketing fiberoptic
products for medical and defense applications, and surgical microscopes for
microsurgery. Mr. Dick also serves on the board of Span-America Medical Systems,
Inc., which designs and manufactures wound management products, and which has
securities registered pursuant to Section 12 of the Securities Exchange Act of
1934.

Louis Uchitel, chairman of the audit committee and a member of the
compensation committee, has been a director of the Company since June 12, 2001.
He is a certified public accountant and the Secretary and Treasurer of Quaker
State Environmental Equipment, Inc., a lessor of solid waste equipment. Mr.
Uchitel was formerly the Executive Vice President and Chief Financial Officer of
Accurate Industries, Inc.

Jerry L. Malis and Dr. Leonard I. Malis are brothers.
AUDIT COMMITTEE FINANCIAL EXPERT

The Company has a standing Audit Committee comprised of three members:
Louis Uchitel, Bruce A. Murray and Robert H. Dick. The Board of Directors has
determined that it has an "audit committee financial expert" serving on its
Audit Committee as defined by Item 401 (h) of Regulation S-K. The Company's audit
committee financial expert is Louis Uchitel. Mr. Uchitel is deemed to be
"independent" under applicable rules of Nasdag Stock Market.

CODE OF ETHICS

Valley Forge Scientific Corp. has adopted a Code of Ethics and Business
Conduct applicable to its directors, officers (including its Chief Executive
Officer) and employees. A copy of the Code of Ethics and Business Conduct is
available on the Company's website at http://www.vlfg.com. The Company intends
to post on its website any amendments to, or waivers from, its Code of Ethics
promptly following any such amendment or waiver.

COMPLIANCE WITH SECTION 16 (a) OF THE EXCHANGE ACT

Section 16 (a) of the Securities Exchange Act of 1934, as amended (the
"Exchange Act") requires the Company's directors and executive officers, and
persons who own more than 10% of a registered class of the Company's equity
securities, to file reports of ownership of, and transactions in, the Company's
securities with the Securities and Exchange Commission and the Nasdaqg Stock
Market. Such directors, executive officers and 10% stockholder are also required
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to furnish the Company with copies of all Section 16(a) forms they file.

Based solely upon a review of reports furnished to the Company, and on
written representations from certain reporting persons, the Company believes
that, with respect to the fiscal year ended September 30, 2004, each director,
executive officer and 10% stockholder of the Company's securities made timely
filings of all reports require by Section 16 of the Exchange Act.
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Item 11. EXECUTIVE COMPENSATION.

SUMMARY COMPENSATION TABLE

Summary Compensation Table. The following table sets forth the aggregate
compensation paid by the Company with respect to the three fiscal years ended
September 30, 2004 to the Company's Chief Executive Officer.

Number of Shares
of Common Stock

Name and Underlying
Principal Position Fiscal Year Salary Bonus Options Granted
Jerry L. Malis, 2004 $220,000 0 -

Chief Executive Officer 2003 220,000 0 ——=

and President 2002 199,000 $25,000 -

Aggregate Fiscal Year End Option Values. The following table sets forth the
value on September 30, 2004 of unexercised options for the Chief Executive
Officer.

Number of Shares of Common Stock

Underlying Unexercised Aggregate Value of Unexercised
Name Options at September 30, 2004 Options at September 30, 2004
Jerry L. Malis (1) 100,000 $23,750

(1) Mr. Malis' options consist of the following:

- 50,000 shares granted on December 22, 1994 with an exercise price of
$2.375 per share, which expired on December 22, 2004, all of which
were exercisable at September 30, 2004; and

- 50,000 shares granted on December 12, 2000 with an exercise price of
$1.125 per share and expiring December 12, 2010, all of which were
exercisable at September 30, 2004.

DIRECTORS' COMPENSATION

The Company's Directors, who are neither employees of the Company or an
immediate family member of an officer of the Company, are paid $750 for each
meeting of the Board of Directors and each meeting of a committee of the Board
of Directors that they attend. In addition, all Directors are entitled to
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reimbursement for travel and lodging expenses incurred in connection with their
attendance at meetings.

Non-Employee Directors' Stock Option Plan. The Company has adopted the 2000
Non-Employee Directors' Stock Option Plan which provides that each Director of
the Company who is neither an employee of the Company or an immediate family
member of an officer of the Company, will be granted options to purchase 10,000
shares of the Company's common stock, no par value, ("Common Stock") each year
he is elected, appointed, or re-elected as a Board member. Each non-employee
Director of the Company who served in such position on December 12, 2000, the
effective date of this plan, received a grant of options as of that date. The
exercise price of options granted under this plan is equal to the fair market
value of the common stock on the date of grant. All options granted under this
plan vest upon issuance.

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT.

The following table sets forth as of January 15, 2005 certain information
with respect to the beneficial ownership of the Company's Common Stock by (i)
each of the named executive officers and Directors, (ii) all executive officers
and Directors as a group, and (iii) each person known by the Company to
beneficially own more than 5% of the Company's Common Stock based on certain
filings made under Section 13 of the Exchange Act. All such information provided
by the stockholders who are not executive officers or Directors reflects their
beneficial ownership as of the dates specified in the footnotes to the table.

Amount of

Name and Address of Beneficial Percentage
Beneficial Owners (1) Ownership Owned
(1) Executive Officers and Directors

Jerry L. Malis (2) (3) 1,182,276 14.8%

Dr. Leonard I. Malis (2) (6) 961,242 12.1%
Louis Uchitel (2) (7) 311,500 3.9%
Bruce A. Murray (2) (4) 54,000 *
Robert H. Dick (2) (5) 54,000 *
Marguerite Ritchie (8) 20,650 *
Michael Ritchie (9) 23,000 *

(ii) All Executive Officers and Directors
as a Group (7 persons) 2,606,668 32%

(1iii) Certain Beneficial Owners

Russell U. Schenkman (10) 651,375 8.2%
Daniel Boyer, Ross L. Campbell,

W. Ward Carey, Phillip N. Hudson and

James I. Steele (11) 781,740 9.9%

* less than 1%

(1) Except as indicated in the footnotes to this table, the persons named in
the table have sole voting and investment power with respect to all shares
of Common Stock shown as beneficially owned by them.

(2) The mailing address of Messrs. Malis, Murray, Dick, Uchitel and Dr. Malis,
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directors of the Company, is 136 Green Tree Road, P.0O. Box 1179, Oaks,
Pennsylvania 19456-1179.

Includes 50,000 shares issuable to Mr. Malis subject to options exercisable
currently or within 60 days. Also includes 200,000 shares held in the Malis
Family, L.P., a limited partnership in which Jerry L. Malis is the general
partner and possesses voting and investment power.

Represents 54,000 shares issuable to Mr. Murray subject to options
exercisable currently or within 60 days.

Represents 54,000 shares issuable to Mr. Dick subject to options
exercisable currently or within 60 days.

Includes 400,000 shares held in the Leonard and Ruth Malis Family, L.P., a
limited partnership in which Dr. Malis is a general partner and possesses
voting and investment power.

Includes 40,000 shares issuable to Mr. Uchitel subject to options
exercisable currently or within 60 days. Also includes: (i) 15,000 shares
owned by Mr. Uchitel's daughter, (ii) 10,500 shares owned by a trust for
Mr. Uchitel's granddaughter, and (iii) 31,000 shares owned by Mr. Uchitel's
daughter and son-in-law, for which Mr. Uchitel possesses shared investment
power.

Includes 19,750 shares issuable to Ms. Ritchie, subject to options
exercisable currently or within 60 days.

Represents 23,000 shares issuable to Mr. Ritchie subject to options
exercisable currently or within 60 days.

Russell U. Schenkman is the sole trustee of the Frances W. Gilloway Marital
Trust and the Frances W. Gilloway Residue Trust (the "Trusts"), which are
the record owners of 601,375 shares of the Common Stock and options to
purchase 50,000 shares of Common Stock exercisable currently or within 60
days. The Trusts were created under the will of Thomas J. Gilloway to,
among other things, own certain shares of the Common Stock beneficially
owned by Mr. Gilloway. Mr. Schenkman in his capacity as trustee of the
Trusts possesses sole voting and investment power with respect to the
shares and therefore is deemed to beneficially own, under applicable
regulations of the Securities and Exchange Commission, the 651,375 shares
owned of record by the Trusts. Mr. Schenkman disclaims beneficial ownership
of all shares owned of record by the Trusts. The address of Mr. Schenkman
is 13 Roszel Road, Princeton, New Jersey 08540. Based on information set
forth in a Schedule 13G filed under the Exchange Act on January 16, 2002.
These four persons have formed a stockholders' committee and have agreed to
operate as a "group" for purposes of Section 13(d) of the Exchange Act. The
beneficial ownership of each of these persons based on the information set
forth in a Schedule 13D filed under the Exchange Act on February 22, 2002
is set forth below. Daniel Boyer, whose address is c/o Boenning &
Scattergood, 601 High Street, Pottstown, PA 19464, beneficially owns
317,390 shares, including the following shares that he shares voting and
investment power: 74,390 shares owned by his wife, Ute Boyer; 75,650 shares
owned by his daughter, Kim Boyer; and 55,200 shares owned by his son, Alex
Boyer. Ross L. Campbell, whose address is 675 Lewis Lane, Ambler, PA 19002,
beneficially owns 158,100 shares, which includes 12,000 shares held by him
as co-trustee for which he shares voting and investment power and the
following shares for which he shares voting and dispositive power: 15,000
shares owned by his wife, Marcia W. Campbell; 6,000 shares owned by his
daughter, Jan Campbell; and 6,000 shares owned by his son Ross L. Campbell,
Jr. W. Ward Carey, whose address is 21 E. 66th Street, New York, NY 10021
beneficially owns 113,000 shares, which includes: 7,400 shares as to which
he shares voting and investment power with his wife, Patricia Carey; 6,000
shares as to which he shares voting and investment power with his son,
Alexander Carey; 16,700 shares as to which he shares voting and investment
power with his daughter, Daphne Carey; and 2,900 shares as to which he
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shares voting and investment power with his daughter, Cynthia A. Carey.
Phillip N. Hudson, whose address is P.0O. Box 160892, San Antonio, TX 78280,
beneficiary owns 140,600 shares. James I. Steele, whose address is 30982
Clubhouse Lane, Evergreen, CO 80439, beneficially owns 52,650 shares,
including the following shares that he shares voting and investment power:
10,850 shares owned by his mother, F. Irene Steele; and 4,000 shares owned
by his wife, Peggy Steele.

EQUITY COMPENSATION PLAN INEFORMATION

Number of shares of
common stock to be
issued upon exercise of
outstanding options,
warrants and rights at

Weighted average
exercise price of
outstanding options

Plan Category September 30, 2004 warrants and rights
Equity compensation plans
approved by security holders 507,250 $2.01
Equity compensation plans not
approved by security holders 0 0
Total: 507,250 $2.01
Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.

Since the late 1960's, Dr. Leonard I. Malis, one of the Company's
directors, on an individual basis has been a party to consulting and other
agreements with Codman & Shurtleff, Inc., the Company's principal customer.
Since 1983, Dr. Malis has been a party to an agreement with Codman & Shurtleff,
Inc. under which Dr. Malis receives royalty payments for the use of his Malis (R)
trademark on products sold by Codman & Shurtleff, Inc. to end users, including
products the Company sells to Codman & Shurtleff, Inc. Dr. Malis has developed
and in the future may develop passive hand instruments for Codman & Shurtleff,

Inc. with no pecuniary benefits to the Company. On October 22, 2004, the Company
entered into an option agreement with Dr. Malis, under which, the Company was
granted an option to acquire the Malis(R) trademark from Dr. Malis at any time

over a period of five years. The Company paid Dr. Malis $35,000 for the option
and is required to pay an annual fee before each anniversary of the option
agreement of $20,000 for each of the first two anniversaries and increasing to
$60,000 before the fourth anniversary in order to continue the option in effect
from year to year. In the event that the Company decides to exercise the option,
Dr. Malis will be paid $4,157,504, which includes interest, in twenty six equal
quarterly installments of $159,904, and which will be evidenced by a promissory
note secured by a security interest in the trademark and certain of the
Company's patents.

The Company has entered into a five year lease commencing on July 1, 2000
for approximately 4,200 square feet of office and warehouse space at a base

Number of sh
common stock a
for future issu
equity compe
plans at Septe
2004 (excludin
reflected in t
column
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monthly rent of $4,643 with GMM Associates, a Pennsylvania general partnership.
Two of the partners of GMM Associates are Jerry L. Malis and Leonard I. Malis,
principal shareholders as well as directors of the Company. The related expense
for this lease for the year ended September 30, 2004 was $60,517. The Company
believes the rental payments reflect fair rental value for the space.

For the year ended September 30, 2004, the Company paid legal fees in the
amount of $90,060, plus out-of-pocket expenses, to a law firm in which a
son—-in-law of Jerry L. Malis is a partner.
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For the 2002 and 2003 fiscal years and through May 2004, the Company
retained R. H. Dick & Company, Inc., an investment banking and business
consulting company owned by Robert H. Dick, one of the Company's directors, to
perform investment banking and business consulting services. For the years ended
2003 and 2002, the Company incurred consulting expenses from these services of
$10,000 and $10,000, respectively, and from October 1, 2003 to May 31, 2004, the
Company incurred consulting expenses of $7,500, excluding reimbursement of
out-of-pocket expenses.

Commencing in June 2004, the Company engaged Bruce A. Murray, a director of
the Company, to perform certain business consulting services. For the 2004
fiscal year, the fees for these services totaled $30,025, excluding
reimbursement of out-of-pocket expenses.

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

Audit Fees. During fiscal 2004 and 2003, the aggregate fees and expenses
billed for professional services rendered by Samuel Klein and Company for the
audit of the Company's annual financial statements and review of the Company's
quarterly financial statements totaled $95,568 and $81,950, respectively.

Audit - Related Fees. Samuel Klein and Company did not bill the Company for
any professional services during fiscal 2004 and 2003 that are reasonably
related to the performance of the audit or review of the Company's financial
statements and are not reported under the heading "Audit Fees", above.

Tax Fees. During fiscal 2004 and 2003, the aggregate fees and expenses
billed for professional services rendered by Samuel Klein and Company to the
Company for tax compliance, tax advice and tax planning totaled $5,744, and
$4,114, respectively.

All Other Fees. Samuel Klein and Company did not bill the Company for any
professional services during fiscal 2004 and 2003 other than those reported
under the heading "Audit Fees" and "Tax Fees", above.

The Company's Audit Committee's policy is to pre—-approve all audit and
permissible non-audit services provided by the Company's independent auditors.
These services may include audit services, audit-related services, tax services
and other services. Pre—approval is generally provided for up to one year and
any pre—approval is detailed as to the particular service or category of
service. The independent auditor and management are required to periodically
report to the Audit Committee regarding the extent of services provided by the
independent auditor in accordance with this pre-approval.

A-8

SIGNATURES
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Pursuant to the requirements of the Section 13 or 15(d) of the Securities
Exchange Act of 1934, the Registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized on this 25th day of
January, 2005.

VALLEY FORGE SCIENTIFIC CORP.

By: /s/ JERRY L. MALIS

Jerry L. Malis, President

ttom"> $ 146,360

Peter Townsend
$ 92,750 $92,750

(1) Ron Zwanziger, Jerry McAleer and David Scott are not included in this table as they are employees of our
Company and, accordingly, receive no compensation for their services as directors. The compensation received
by Mr. Zwanziger, Dr. McAleer and Dr. Scott as employees of our Company are shown in the Summary
Compensation Table above.

(2) Dr. Adashi received cash payments of $18,750 each in June 2009, September 2009 and December 2009.
Ms. Goldberg received a cash payment of $85,500 in December 2009. Mr. Roosevelt received cash payments of
$18,750 each in April 2009, June 2009, September 2009 and December 2009. Mr. Townsend received a cash
payment of $92,750 in December 2009. The details of the cash compensation is described in more detail below.

(3) These amounts represent the aggregate grant date fair value of stock option awards made during 2009 calculated
in accordance with FASB ASC Topic 718, excluding estimated forfeitures. See Note 16 of the Notes to our
consolidated financial statements included in our Annual Report on Form 10-K/A for the year ended
December 31, 2009 for a discussion of the other relevant assumptions used in calculating these amounts. As of
December 31, 2009, each director had the following number of options outstanding: Eli
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Adashi: 8,000; Carol R. Goldberg: 53,003; Robert P. Khederian: 26,484; John F. Levy: 76,850; John A. Quelch:
74,204; James Roosevelt, Jr.: 8,000; and Peter Townsend: 24,686.

We historically compensated our non-employee directors solely through option grants, consistent with our overall
compensation philosophy of focusing on long-term performance and aligning the interests of our directors with the
interests of stockholders. These option grants vest over a three-year period in order to compensate for three years of
service. Employee directors do not receive compensation for their services as directors.

During 2007, the Compensation Committee engaged a compensation consultant, Pearl Meyer & Partners, to assist the
committee in assessing non-employee director compensation. The Compensation Committee concluded that our
non-employee directors annual compensation should be based on the total annual compensation (combined cash and
equity) reflected in the 75th percentile of the 2007 peer group data. Accordingly, effective October 31, 2007, the
Compensation Committee granted a number of options to the non-employee directors, using a Black-Scholes
valuation model, designed to compensate the directors on an annual basis within the 75th percentile of the peer group
data. Consistent with past practice, such options vest over a three-year period and compensate the directors for three
years of service (2008 through 2010). In this case, however, the non-employee directors were given the option to elect
to receive a portion of such compensation in the form of cash (and forego a portion of the option grant of equal value).
If a director exercised this option, he or she would receive annual cash payments during 2008, 2009 and 2010 based
on the total annual cash compensation paid in the 75th percentile of the peer group data provided by our consultant
and would receive a reduced option grant designed to compensate the director for three years of service based on the
total equity compensation (rather than combined cash and equity) paid in the 75th percentile of same peer group data.
Two directors, Carol R. Goldberg and Peter Townsend, opted to exercise this right. Accordingly, Ms. Goldberg and
Mr. Townsend received cash payments of $85,500 and $92,750, respectively, in January 2008, December 2008 and
December 2009. Upon their election to the Board during 2009, Dr. Adashi and Mr. Roosevelt were each awarded
compensation for the first year of their service as a director of $75,000, payable quarterly in arrears, and an option to
purchase 8,000 shares of our common stock. This package of cash compensation and stock options was intended to
offer these new non-employee directors a similar level of total annual compensation to that awarded to our incumbent
non-employee directors through the October 2007 grants.
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Equity Compensation Plan Information
The following table furnishes information with respect to compensation plans under which equity securities of the

Company are authorized for issuance as of December 31, 2009.

Number of securities
remaining available for

Number of securities future issuance under
equity compensation
to be issued upon Weighted-average plans
exercise of outstanding exercise price (excluding securities
of outstanding
options, warrants and options, reflected in column
warrants and
Plan category rights(1) rights (a)(2))
(a) (b) (©
Equity compensation plans
approved by security holders 7,639,675 $ 35.06 2,193,901(3)
Equity compensation plans not
approved by security holders 75,000(4) $ 35.60
Total 7,714,675 $ 35.07 2,193,901(3)

(1) This table excludes an aggregate of 2,123,450 shares issuable upon exercise of outstanding options assumed by
the Company in connection with various acquisition transactions. The weighted average exercise price of the
excluded acquired options is $33.49.

(2) In addition to being available for future issuance upon exercise of options that may be granted after
December 31, 2009, 1,120,841 shares under the 2001 Stock Option and Incentive Plan may instead be issued in
the form of restricted stock, unrestricted stock, performance share awards or other equity-based awards.

(3) Includes 1,073,060 shares issuable under the Company s 2001 Employee Stock Purchase Plan (the ESPP ).
(4) Represents shares issuable upon exercise of outstanding options issued as inducement grants in connection with
our acquisition of Concateno, plc. These options have terms which are substantially the same as options granted

under our 2001 Stock Option and Incentive Plan.
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2009 Audit Committee Report

We, the Audit Committee, oversee the Company s accounting and financial reporting processes and assist the Board in
its oversight of the qualifications, independence and performance of the Company s independent registered public
accountants. In fulfilling our oversight responsibilities, we discussed with the Company s independent registered
public accounting firm, BDO Seidman, LLP, the overall scope and plans for their audit. Upon completion of the audit,
we discussed with BDO Seidman the matters required to be discussed by Statement on Auditing Standards No. 61, as
amended.

We also reviewed and discussed the audited, consolidated financial statements with management. We discussed with
management certain significant accounting principles, the reasonableness of significant judgments and the clarity of
disclosures in those financial statements.

The Audit Committee received and reviewed the written disclosures and the letter from BDO Seidman required by
applicable requirements of the Public Company Accounting Oversight Board regarding BDO Seidman s
communications with the Audit Committee concerning independence, and discussed with BDO Seidman the auditor s
independence from management and the Company. We determined that the services provided by BDO Seidman
during fiscal year 2009 are compatible with maintaining such auditor s independence.

In reliance on the reviews and discussions referred to above, we recommended to the Board (and the Board approved)
that the audited, consolidated financial statements be included in the Company s Annual Report on Form 10-K/A for
the year ended December 31, 2009 for filing with the Securities and Exchange Commission.

AUDIT COMMITTEE

John F. Levy, Chairperson
Peter Townsend, Member
Robert P. Khederian, Member

Independent Registered Public Accountants

Our Audit Committee engaged BDO Seidman, LLP to serve as our independent registered public accountant during
the fiscal year ended December 31, 2009. We are currently interviewing accounting firms, including BDO Seidman,
to serve as our principal accountant for the fiscal year ending 2010.

We expect representatives of BDO Seidman to be present at our 2010 annual meeting of stockholders, that they will
have the opportunity to make a statement at such meeting if they so desire, and that they will be available to respond
to appropriate questions from stockholders.

Audit Fees

We expect aggregate audit fees billed by BDO Seidman for fiscal year 2009 to be approximately $3,384,737 of which
$2,747,522 has been billed to date. This includes $630,000 billed for professional services rendered in connection

with the principal independent registered public accountant s audit of our internal control over financial reporting in
connection with the 2009 audit. Audit fees also include fees billed in connection with the principal independent
registered public accountant s review of our quarterly financial statements and audit services normally provided by the
principal independent registered public accountant in connection with other statutory or regulatory filings. Aggregate
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audit fees billed by BDO Seidman for fiscal year 2008 were approximately $3,246,668.
Audit-related Fees
Aggregate audit-related fees billed in 2009 and 2008 by BDO Seidman were $484,650 and $515,473, respectively.

Audit-related fees consist primarily of fees billed for professional services rendered by the principal independent
registered public accountant for accounting consultations and services related to business acquisitions and financings.
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Tax Fees

Aggregate tax fees billed in 2009 and 2008 by BDO Seidman were $404,000 and $347,000, respectively. Tax fees
include fees billed for professional services rendered by the principal public accountant for tax compliance, tax advice
and tax planning.

All Other Fees
During 2009 and 2008, no other fees were billed by BDO Seidman, LLP.
Pre-approval Policies and Procedures

The Audit Committee pre-approves all audit and non-audit services provided by the independent registered public
accountant other than permitted non-audit services estimated in good faith by the independent registered public
accountant and management to entail fees payable of $25,000 or less on a project by project basis and which would
otherwise qualify for exemption from the pre-approval requirements of the Securities Exchange Act of 1934, as
amended (the Exchange Act ). This authority to pre-approve non-audit services may be delegated to one or more
members of the Audit Committee, who shall present any services so pre-approved to the full Audit Committee at its
next meeting.

Certain Relationships and Related Transactions
Policies and Procedures with Respect to Related Party Transactions

Our Audit Committee Charter requires that members of the Audit Committee, all of whom are independent directors,
conduct an appropriate review of, and be responsible for the oversight of, all related party transactions on an ongoing
basis.

Investments by the Zwanziger Family Trust

In November 2008, the Zwanziger Family Trust, a trust established for the benefit of the children of Ron Zwanziger,
our Chairman, Chief Executive Officer and President, and the trustee of which is Mr. Zwanziger s sister, purchased
certain of our securities from third parties in market transactions. The purchase consisted of approximately

$1.0 million of each of the following securities: our common stock, our Series B Convertible Perpetual Preferred
Stock, our 3% senior subordinated convertible notes, interests ($1.0 million face amount) in our First Lien credit
agreement and interests ($1.0 million face amount) in our Second Lien credit agreement. To the extent we make
principal and interest payments under the convertible notes and the credit facilities in accordance with their terms, the
Zwanziger Family Trust, as a holder of convertible notes and as a lender under the credit facilities, will receive its
proportionate share. In connection with its purchases of interests under our First Lien credit agreement and Second
Lien credit agreement, the Trust agreed that, whenever the consent or vote of the lenders is required under the credit
facilities, it will vote the outstanding principal amount of its holdings in the same proportion as the votes cast by the
other lenders under these credit facilities.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our officers and directors and persons who own more than 10% of our
outstanding shares of common stock to file reports of ownership and changes in ownership with the Securities and
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Exchange Commission and the New York Stock Exchange. Such persons are required by applicable regulations to
furnish us with copies of all reports filed pursuant to Section 16(a).

To our knowledge, based solely on a review of the copies of such reports received by us and certain written
representations that no other reports were required, we believe that for the fiscal year ended December 31, 2009, all

Section 16(a) filing requirements applicable to its officers, directors and 10% beneficial owners were complied with.
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Stockholder Proposals

Stockholders who wish to present proposals pursuant to Rule 14a-8 promulgated under the Exchange Act for
consideration at our 2011 annual meeting of stockholders must submit the proposals in proper form to us at the
address set forth on the first page of this proxy statement not later than February 4, 2011 in order for the proposals to
be considered for inclusion in our proxy statement and form of proxy relating to the 2011 annual meeting.

Stockholder proposals intended to be presented at our 2011 annual meeting submitted outside the processes of

Rule 14a-8 must be received in writing by us no later than the close of business on April 14, 2011, nor earlier than
March 16, 2011, together with all supporting documentation and information required by our bylaws. Proxies solicited
by the Board will confer discretionary voting authority with respect to these proposals, subject to SEC rules governing
the exercise of this authority.

Our Nominating and Corporate Governance Committee will consider director candidates recommended for
nomination by stockholders. There are no differences in the manner in which the Nominating and Corporate
Governance Committee evaluates nominees for director based on whether the nominee is recommended by a
stockholder. In order to have a director candidate considered by the Nominating and Corporate Governance
Committee, the recommendation must be submitted to the Company Secretary at the address set forth on the first page
of this proxy statement not later than February 4, 2011 and must include: the name, address and phone number of
record of the stockholder; a representation that the stockholder is a record holder of our voting stock, or if the
stockholder is not a record holder of our voting stock, evidence of ownership in accordance with Rule 14a-8(b)(2) of
the Exchange Act; the name, age, business and residential address, educational background, current principal
occupation or employment, and principal occupation or employment for the preceding five (5) full fiscal years of the
proposed director candidate; a description of the qualifications and background of the proposed director candidate
which addresses the minimum qualifications and other criteria for Board membership approved by the Board from
time to time; a description of all arrangements or understandings between the stockholder and the proposed director
candidate; the consent of the proposed director candidate (i) to be named in the proxy statement relating to our annual
meeting of stockholders and (ii) to serve as a director if elected at such annual meeting; and any other information
regarding the proposed director candidate that is required to be included in a proxy statement filed pursuant to the
rules of the Securities and Exchange Commission.

Other Information

A copy of our Annual Report on Form 10-K/A, including the financial statements and the financial statement
schedules, for the year ended December 31, 2009 (the Annual Report ) shall be provided without charge to each
person solicited hereby upon the written request made to:

Inverness Medical Innovations, Inc.
Investor Relations Department
51 Sawyer Road
Suite 200
Waltham, MA 02453-3448
Attn: Doug Guarino

In addition, copies of any exhibits to the Annual Report will be provided for a nominal charge to stockholders
who make a written request to us at the above address.
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The Board is aware of no other matters, except for those incident to the conduct of the annual meeting, that are to be
presented to stockholders for formal action at the annual meeting. If, however, any other matters properly come before
the annual meeting or any adjournments or postponements thereof, it is the intention of the persons named in the
proxy to vote the proxy in accordance with their judgment.

By order of the Board

Ron Zwanziger

Chairperson, Chief Executive Officer and
President

[ ],2010
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Appendix A
AMENDMENT TO THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

THIRD AMENDMENT TO THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF INVERNESS MEDICAL INNOVATIONS, INC.

PURSUANT TO SECTION 242
OF THE GENERAL CORPORATION LAW OF
THE STATE OF DELAWARE

Inverness Medical Innovations, Inc., a corporation organized and existing under the laws of the State of Delaware (the
Corporation ), hereby certifies:

The Board of Directors of the Corporation, by vote of its members, duly adopted, pursuant to Section 242 of the
Delaware General Corporation Law (the DGCL ), an amendment to the Amended and Restated Certificate of
Incorporation of the Corporation filed with the Delaware Secretary of State on November 19, 2001 and declared said
amendment to be advisable. The amendment was duly adopted by the affirmative vote of the stockholders in
accordance with the provisions of Section 242 of the DGCL.

RESOLVED: That the Article I of the Amended and Restated Certificate of Incorporation of the Corporation be
amended to read as follows:

The name of the Corporation is Alere Inc.
And

RESOLVED: That the Amended and Restated Certificate of Incorporation of the Corporation be amended as to
replace Inverness Medical Innovations, Inc. throughout with Alere Inc.

IN WITNESS WHEREQOF, the Corporation has caused this Third Amendment to the Certificate of Incorporation to be
executed on its behalf by its [ 1,1 ], as of this [ ] day of [ 1, 2010.

Inverness Medical Innovations, Inc.

By: —=Name:
Title:
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Appendix B

EXPLANATORY NOTE: This Appendix B contains a copy of the Inverness Medical Innovations, Inc. 2010 Stock
Option and Incentive Plan, as proposed and described in the proxy statement to which this Appendix B is attached.

Inverness Medical Innovations, Inc.
2010 STOCK OPTION AND INCENTIVE PLAN

SECTION 1. GENERAL PURPOSE OF THE PI. AN: DEFINITIONS

The name of the plan is the Inverness Medical Innovations, Inc. 2010 Stock Option and Incentive Plan (the Plan ). The
purpose of the Plan is to encourage and enable the officers, employees, Independent Directors and other key persons
(including consultants) of Inverness Medical Innovations, Inc. (the Company ) and its Subsidiaries upon whose
judgment, initiative and efforts the Company largely depends for the successful conduct of its business to acquire a
proprietary interest in the Company. It is anticipated that providing such persons with a direct stake in the Company s
welfare will assure a closer identification of their interests with those of the Company, thereby stimulating their efforts
on the Company s behalf and strengthening their desire to remain with the Company.

The following terms shall be defined as set forth below:

Act means the Securities Act of 1933, as amended, and the rules and regulations thereunder.

Administrator 1is defined in Section 2(a).

Award or Awards, except where referring to a particular category of grant under the Plan, shall include Incentive
Stock Options, Non-Qualified Stock Options, Stock Appreciation Rights, Restricted Stock Units, Restricted Stock
Awards, Unrestricted Stock Awards, Performance Share Awards and Dividend Equivalent Rights.

Board means the Board of Directors of the Company.

Change of Control 1is defined in Section 18.

Code means the Internal Revenue Code of 1986, as amended, and any successor Code, and related rules,
regulations and interpretations.

Committee means the Committee of the Board referred to in Section 2.

Covered Employee means an employee who isa Covered Employee within the meaning of Section 162(m) of the
Code.

Dividend Equivalent Right means Awards granted pursuant to Section 12.
Effective Date means the date on which the Plan is approved by stockholders as set forth in Section 20.

Exchange Act means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.
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Fair Market Value means the closing price for the Stock on any given date during regular trading, or if not trading
on that date, such price on the last preceding date on which the Stock was traded, unless determined otherwise by the
Administrator using such methods or procedures as it may establish.

Incentive Stock Option means any Stock Option designated and qualified as an incentive stock option as defined in
Section 422 of the Code.

Independent Director means a member of the Board who is not also an employee of the Company or any
Subsidiary.

Non-Qualified Stock Option means any Stock Option that is not an Incentive Stock Option.

B-1
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Option or Stock Option means any option to purchase shares of Stock granted pursuant to Section 5.

Outside Director means a current member of the Board who is: (i) not a current employee of the Company, (ii) not a
former employee of the Company who receives compensation from the Company for prior services (other than
benefits under a qualified retirement plan) during the taxable year, (iii) has not been an officer of the Company, and
(iv) does not receive remuneration from the Company, either directly or indirectly in exchange for goods or services,
in any capacity other than as a director, all as set out in detail in Treasury Regulation 1.162-27(e)(3).

Performance Criteria means the criteria that the Administrator selects for purposes of establishing the Performance
Goal or Performance Goals for an individual for a Performance Cycle. The Performance Criteria (which shall be
applicable to the organizational level specified by the Administrator, including, but not limited to, the Company or a
unit, division, group, or Subsidiary of the Company) that will be used to establish Performance Goals are limited to
the following: (i) earnings before interest, taxes, depreciation and amortization; (ii) net income (loss) (either before or
after interest, taxes, depreciation and/or amortization); (iii) changes in the market price of the Stock; (iv) cash flow;
(v) funds from operations or similar measure; (vi) sales or revenue; (vii) acquisitions or strategic transactions;

(viii) operating income (loss); (ix) return on capital, assets, equity, or investment; (x) total stockholder returns or total
returns to stockholders; (xi) gross or net profit levels; (xii) productivity; (xiii) expense; (xiv) margins; (Xxv) operating
efficiency; (xvi) customer satisfaction; (xvii) working capital; (xviii) earnings per share of Stock; or (xix) lease up
performance, net operating income performance or yield on development or redevelopment communities, any of
which under the preceding clauses (i) through (xix) may be measured either in absolute terms or as compared to any
incremental increase or as compared to results of a peer group.

Performance Cycle means one or more periods of time, which may be of varying and overlapping durations, as the
Administrator may select, over which the attainment of one or more Performance Criteria will be measured for the
purpose of determining a grantee s right to and the payment of a Restricted Stock Award, Restricted Stock Units, or

Performance Share Award. Each such period shall not be less than 12 months.

Performance Goals means, for a Performance Cycle, the specific goals established in writing by the Administrator
for a Performance Cycle based upon the Performance Criteria.

Performance Share Award means Awards granted pursuant to Section 10.

Restricted Stock Award means Awards granted pursuant to Section 7.

Restricted Stock Units means Awards granted pursuant to Section 8.

Section 409A means Section 409A of the Code and the regulations and other guidance promulgated thereunder.

Stock means the Common Stock, par value $0.001 per share, of the Company, subject to adjustments pursuant to
Section 3.

Stock Appreciation Right means an Award granted pursuant to Section 6.

Subsidiary means any corporation or other entity (other than the Company) in which the Company owns at least a
50% interest or controls, either directly or indirectly.

Unrestricted Stock Award means any Award granted pursuant to Section 9.

SECTION 2.
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ADMINISTRATION OF P AN: ADMINISTRATOR AUTHORITY TO SELECT GRANTEES AND
DETERMINE AWARDS

(a) Committee. The Plan shall be administered by either the Board or a committee of not less than two Independent
Directors (in either case, the Administrator ), as determined by the Board from time to time: provided that, (i) for
purposes of Awards to Directors or Section 16 officers of the Company, the Administrator shall be deemed to include
only Directors who are Independent Directors and no director who is not an Independent Director shall be entitled to
vote or take action in connection with any such proposed

B-2
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Award and (ii) for purposes of Performance Based Awards, the Administrator shall be a committee of the Board
composed of two or more Outside Directors.

(b) Powers of Administrator. The Administrator shall have the power and authority to grant Awards consistent with
the terms of the Plan, including the power and authority:

(1) to select the individuals to whom Awards may from time to time be granted;

(ii) to determine the time or times of grant, and the extent, if any, of Incentive Stock Options, Non-Qualified Stock
Options, Stock Appreciation Rights, Restricted Stock Awards, Restricted Stock Units, Unrestricted Stock Awards,
Performance Share Awards and Dividend Equivalent Rights or any combination of the foregoing, granted to any one
or more grantees;

(iii) to determine the number of shares of Stock to be covered by any Award;

(iv) to determine and modify from time to time the terms and conditions, including restrictions, not inconsistent with
the terms of the Plan and Section 2(b)(v) below, of any Award, which terms and conditions may differ among
individual Awards and grantees, and to approve the form of written instruments evidencing the Awards; except that
repricing of Stock Options shall not be permitted without shareholder approval and further provided that, other than
by reason of, or in connection with, any death, disability, retirement, employment termination (without cause), or
Change of Control, the Administrator shall not accelerate or waive any restriction period applicable to any outstanding
Restricted Stock Award or any Restricted Stock Unit beyond the minimum restriction periods set forth in Section 7
and Section 8, respectively, nor shall the Administrator accelerate or amend the aggregate period over which any
Performance Share Award is measured to less than one (1) year;

(v) to accelerate at any time the exercisability or vesting of all or any portion of any Award consistent with

Section 2(b)(iv) and further provided that, other than by reason of, or in connection with, any death, disability,
retirement, employment termination (without cause), or Change of Control, the Administrator shall not accelerate the
exercisability or vesting of unvested Stock Options or Stock Appreciation Rights which in the aggregate, when
combined with the aggregate number of shares of Stock issued pursuant to Section 9, exceed ten percent (10%) of the
maximum number of shares of stock reserved and available for issuance under the Plan pursuant to Section 3(a), as
amended;

(vi) subject to the provisions of Section 5(a)(ii), to extend at any time the period in which Stock Options may be
exercised;

(vii) to determine at any time whether, to what extent, and under what circumstances distribution or the receipt of
Stock and other amounts payable with respect to an Award shall be deferred either automatically or at the election of
the grantee and whether and to what extent the Company shall pay or credit amounts constituting interest (at rates
determined by the Administrator) or dividends or deemed dividends on such deferrals;

(viii) at any time to adopt, alter and repeal such rules, guidelines and practices for administration and operation of the
Plan and for its own acts and proceedings as it shall deem advisable; to interpret the terms and provisions of the Plan
and any Award (including related written instruments); to make all determinations it deems advisable for the
administration and operation of the Plan; to decide all disputes arising in connection with the Plan; and to otherwise
supervise the administration of the Plan; and

(ix) to make any adjustments or modifications to Awards granted to participants who are working outside the United
States and adopt any sub-plans as may be deemed necessary or advisable for participation of such participants, to
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fulfill the purposes of the Plan and/or to comply with applicable laws.

All decisions and interpretations of the Administrator shall be binding on all persons, including the Company and Plan
grantees.

(c) Delegation of Authority to Grant Awards. The Administrator, in its discretion, may delegate to the Chief
Executive Officer of the Company all or part of the Administrator s authority and duties with respect to the granting of

Awards at Fair Market Value, to individuals who are not subject to the reporting and other
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provisions of Section 16 of the Exchange Act or Covered Employees. Any such delegation by the Administrator shall
include a limitation as to the amount of Awards that may be granted during the period of the delegation and shall
contain guidelines as to the determination of the exercise price of any Stock Option, the conversion ratio or price of
other Awards and the vesting criteria. The Administrator may revoke or amend the terms of a delegation at any time
but such action shall not invalidate any prior actions of the Administrator s delegate or delegates that were consistent
with the terms of the Plan.

(d) Indemnification. Neither the Board nor the Committee, nor any member of either or any delegate thereof, shall be
liable for any act, omission, interpretation, construction or determination made in good faith in connection with the
Plan, and the members of the Board and the Committee (and any delegate thereof) shall be entitled in all cases to
indemnification and reimbursement by the Company in respect of any claim, loss, damage or expense (including,
without limitation, reasonable attorneys fees) arising or resulting therefrom to the fullest extent permitted by law
and/or under any directors and officers liability insurance coverage which may be in effect from time to time.

SECTION 3. STOCK ISSUABLE UNDER THE PL AN: MERGERS: SUBSTITUTION

(a) Stock Issuable. The maximum number of shares of Stock reserved and available for issuance under the Plan shall
be [ J* shares, subject to adjustment as provided in Section 3(b) (the Pool ). For purposes of this limitation, in
respect of any shares of Stock under any Award which shares are forfeited, canceled, satisfied without the issuance of
Stock, otherwise terminated, or, for shares of Stock issued pursuant to any unvested full value Award, reacquired by
the Company at not more than the grantee s purchase price (other than by exercise) ( Unissued Shares ), the number of
shares of Stock that were removed from the Pool for such Unissued Shares shall be added back to the Pool.
Notwithstanding the foregoing, upon the exercise of any Award to the extent that the Award is exercised through
tendering previously owned shares or through withholding shares that would otherwise be awarded and to the extent
shares are withheld for tax withholding purposes, the Pool shall be reduced by the gross number of shares of Stock
being exercised without giving effect to the number of shares tendered or withheld. Subject to such overall limitation,
shares of Stock may be issued up to such maximum number pursuant to any type or types of Award; provided,
however, (i) Stock Options or Stock Appreciation Rights with respect to no more than 1,000,000 shares of Stock may
be granted to any one individual grantee during any one calendar year period and (ii) each share subject to a full value
award settled in stock other than an Award that is a stock option or other award that requires the grantee to purchase
shares for their fair market value at the time of grant will reduce the number of shares in the Pool available for grant
by three (3). The shares available for issuance from the Pool may be authorized but unissued shares of Stock or shares
of Stock reacquired by the Company and held in its treasury.

(b) Changes in Stock. Subject to Section 3(c) hereof, if, as a result of any reorganization, recapitalization,
reclassification, stock dividend, stock split, reverse stock split or other similar change in the Company s capital stock,
the outstanding shares of Stock are increased or decreased or are exchanged for a different number or kind of shares or
other securities of the Company, or additional shares or new or different shares or other securities of the Company or
other non-cash assets are distributed with respect to such shares of Stock or other securities, or, if, as a result of any
merger or consolidation, sale of all or substantially all of the assets of the Company, the outstanding shares of Stock
are converted into or exchanged for a different number or kind of securities of the Company or any successor entity
(or a parent or subsidiary thereof), the Administrator shall make an appropriate or proportionate adjustment in (i) the
maximum number of shares reserved for issuance under the Plan, (ii) the number of Stock Options or Stock
Appreciation Rights that can be granted to any one individual grantee, (iii) the maximum number of shares that may
be granted under a Performance-Based Award, (iv) the number and kind of shares or other securities subject to any
then outstanding Awards under the Plan, (v) the repurchase price per share subject to each outstanding Restricted
Stock Award, and (vi) the price for each share subject to any then outstanding Stock Options and Stock
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* The total number of shares of Stock issuable pursuant to the Plan would equal 1,000,000, plus an additional number
of shares equal to the number of shares remaining available for new grants or awards under the Inverness Medical
Innovations, Inc. 2001 Stock Option and Incentive Plan as of the date that the Plan is approved by stockholders.
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Appreciation Rights under the Plan, without changing the aggregate exercise price (i.e., the exercise price multiplied
by the number of Stock Options or Stock Appreciation Rights) as to which such Stock Options and Stock
Appreciation Rights remain exercisable. The adjustment by the Administrator shall be final, binding and conclusive.
No fractional shares of Stock shall be issued under the Plan resulting from any such adjustment, but the Administrator
in its discretion may make a cash payment in lieu of fractional shares.

The Administrator may also adjust the number of shares subject to outstanding Awards and the exercise price and the
terms of outstanding Awards to take into consideration material changes in accounting practices or principles,
extraordinary dividends, acquisitions or dispositions of stock or property or any other event if it is determined by the
Administrator that such adjustment is appropriate to avoid distortion in the operation of the Plan, provided that no
such adjustment shall be made in the case of an Incentive Stock Option, without the consent of the grantee, if it would
constitute a modification, extension or renewal of the Option within the meaning of Section 424(h) of the Code.

(c) Mergers and Other Transactions. In the case of and subject to the consummation of (i) the dissolution or
liquidation of the Company, (ii) the sale of all or substantially all of the assets of the Company on a consolidated basis
to an unrelated person or entity, (iii) a merger, reorganization or consolidation in which the outstanding shares of
Stock are converted into or exchanged for a different kind of securities of the successor entity and the holders of the
Company s outstanding voting power immediately prior to such transaction do not own a majority of the outstanding
voting power of the successor entity immediately upon completion of such transaction, or (iv) the sale of all of the
Stock of the Company to an unrelated person or entity (in each case, a Sale Event ), upon the effective time of the Sale
Event, the Plan and all outstanding Awards granted hereunder shall terminate, unless provision is made in connection
with the Sale Event in the sole discretion of the parties thereto for the assumption or continuation of Awards
theretofore granted by the successor entity, or the substitution of such Awards with new Awards of the successor
entity or parent thereof, with appropriate adjustment as to the number and kind of shares and, if appropriate, the per
share exercise prices, as such parties shall agree (after taking into account any acceleration hereunder). In the event of
such termination, each grantee shall be permitted, within a specified period of time prior to the consummation of the
Sale Event as determined by the Administrator, to exercise all outstanding Options and Stock Appreciation Rights
held by such grantee, including those that will become exercisable upon the consummation of the Sale Event;
provided, however, that the exercise of Options and Stock Appreciation Rights not exercisable prior to the Sale Event
shall be subject to the consummation of the Sale Event.

Notwithstanding anything to the contrary in this Section 3(c), in the event of a Sale Event pursuant to which holders of
the Stock of the Company will receive upon consummation thereof a cash payment for each share surrendered in the
Sale Event, the Company shall have the right, but not the obligation, to make or provide for a cash payment to the
grantees holding Options and Stock Appreciation Rights, in exchange for the cancellation thereof, in an amount equal
to the difference between (A) the value as determined by the Administrator of the consideration payable per share of
Stock pursuant to the Sale Event (the Sale Price ) times the number of shares of Stock subject to outstanding Option
and Stock Appreciation Rights (to the extent then exercisable at prices not in excess of the Sale Price) and (B) the
aggregate exercise price of all such outstanding Options and Stock Appreciation Rights.

(d) Substitute Awards. The Administrator may grant Awards under the Plan in substitution for stock and stock-based
awards held by employees, directors or other key persons of another corporation in connection with the merger or
consolidation of the employing corporation with the Company or a Subsidiary or the acquisition by the Company or a
Subsidiary of property or stock of the employing corporation. The Administrator may direct that the substitute awards
be granted on such terms and conditions as the Administrator considers appropriate in the circumstances. Any
substitute Awards granted under the Plan shall not count against the share limitation set forth in Section 3(a).

SECTION 4. ELIGIBILITY
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Grantees under the Plan will be such full or part-time officers and other employees, Independent Directors and key
persons (including consultants and prospective employees) of the Company and its Subsidiaries as are selected from
time to time by the Administrator in its sole discretion.
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SECTION 5. STOCK OPTIONS
Any Stock Option granted under the Plan shall be in such form as the Administrator may from time to time approve.

Stock Options granted under the Plan may be either Incentive Stock Options or Non-Qualified Stock Options.
Incentive Stock Options may be granted only to employees of the Company or any Subsidiary that is a subsidiary
corporation within the meaning of Section 424(f) of the Code. To the extent that any Option does not qualify as an
Incentive Stock Option, it shall be deemed a Non-Qualified Stock Option.

No Incentive Stock Option shall be granted under the Plan after July 14, 2020.

(a) Stock Options. Stock Options granted pursuant to this Section 5(a) shall be subject to the following terms and
conditions and shall contain such additional terms and conditions, not inconsistent with the terms of the Plan, as the
Administrator shall deem desirable. If the Administrator so determines, Stock Options may be granted in lieu of cash
compensation at the optionee s election, subject to such terms and conditions as the Administrator may establish.

(i) Exercise Price. The exercise price per share for the Stock covered by a Stock Option granted pursuant to this
Section 5(a) shall be determined by the Administrator at the time of grant but shall not be less than 100 percent of the
Fair Market Value on the date of grant. If an employee owns or is deemed to own (by reason of the attribution rules of
Section 424(d) of the Code) more than 10 percent of the combined voting power of all classes of stock of the
Company or any parent or subsidiary corporation and an Incentive Stock Option is granted to such employee, the
option price of such Incentive Stock Option shall be not less than 110 percent of the Fair Market Value on the grant
date.

(i1) Option Term. The term of each Stock Option shall be fixed by the Administrator, but no Stock Option shall be
exercisable more than 10 years after the date the Stock Option is granted. If an employee owns or is deemed to own
(by reason of the attribution rules of Section 424(d) of the Code) more than 10 percent of the combined voting power
of all classes of stock of the Company or any parent or subsidiary corporation and an Incentive Stock Option is
granted to such employee, the term of such Stock Option shall be no more than five years from the date of grant.

(iii) Exercisability: Rights of a Stockholder. Stock Options shall become exercisable at such time or times, whether or
not in installments, as shall be determined by the Administrator at or after the grant date. Subject to Section 2(b)(v),
the Administrator may at any time accelerate the exercisability of all or any portion of any Stock Option. An optionee
shall have the rights of a stockholder only as to shares acquired upon the exercise of a Stock Option and not as to
unexercised Stock Options.

(iv) Method of Exercise. Stock Options may be exercised in whole or in part, by giving written notice of exercise to
the Company, specifying the number of shares to be purchased. Payment of the purchase price may be made by one or
more of the following methods to the extent provided in the Option Award agreement:

(A) In cash, by certified or bank check or other instrument acceptable to the Administrator;

(B) Through the delivery (or attestation to the ownership) of shares of Stock that are not then subject to restrictions
under any company plan. Such surrendered shares shall be valued at Fair Market Value on the exercise date;

(C) By the optionee delivering to the Company a properly executed exercise notice together with irrevocable
instructions to a broker to promptly deliver to the Company cash or a check payable and acceptable to the Company
for the purchase price; provided that in the event the optionee chooses to pay the purchase price as so provided, the
optionee and the broker shall comply with such procedures and enter into such agreements of indemnity and other
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agreements as the Administrator shall prescribe as a condition of such payment procedure; or

(D) With respect to Stock Options that are not Incentive Stock Options, by a net exercise arrangement pursuant to
which the Company will reduce the number of shares of Stock issuable upon
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exercise by the largest whole number of shares with a Fair Market Value that does not exceed the aggregate exercise
price.

(E) Any other method permitted by the Administrator.

Payment instruments will be received subject to collection. The delivery of certificates representing the shares of
Stock to be purchased pursuant to the exercise of a Stock Option will be contingent upon receipt from the optionee (or
a purchaser acting in his stead in accordance with the provisions of the Stock Option) by the Company of the full
purchase price for such shares and the fulfillment of any other requirements contained in the Option Award agreement
or applicable provisions of laws. In the event an optionee chooses to pay the purchase price by previously-owned
shares of Stock through the attestation method, the number of shares of Stock transferred to the optionee upon the
exercise of the Stock Option shall be net of the number of shares attested to.

(v) Annual Limit on Incentive Stock Options. To the extent required for incentive stock option treatment under
Section 422 of the Code, the aggregate Fair Market Value (determined as of the time of grant) of the shares of Stock
with respect to which Incentive Stock Options granted under this Plan and any other plan of the Company or its parent
and subsidiary corporations become exercisable for the first time by an optionee during any calendar year shall not
exceed $100,000. To the extent that any Stock Option exceeds this limit, it shall constitute a Non-Qualified Stock
Option.

(b) Non-transferability of Options. No Stock Option shall be transferable by the optionee otherwise than by will or by
the laws of descent and distribution and all Stock Options shall be exercisable, during the optionee s lifetime, only by
the optionee, or by the optionee s legal representative or guardian in the event of the optionee s incapacity.
Notwithstanding the foregoing, the Administrator, in its sole discretion, may provide in the Award agreement
regarding a given Option that the optionee may transfer his Non-Qualified Stock Options to members of his
immediate family, to trusts for the benefit of such family members, or to partnerships in which such family members
are the only partners, provided that the transferee agrees in writing with the Company to be bound by all of the terms
and conditions of this Plan and the applicable Option.

(c) Form of Settlement. Shares of Stock issued upon exercise of a Stock Option shall be free of all restrictions under
the Plan, except as otherwise provided in the Plan.

SECTION 6. STOCK APPRECIATION RIGHTS

(a) Nature of Stock Appreciation Rights. A Stock Appreciation Right is an Award entitling the recipient to receive
shares of Stock having a value on the date of exercise calculated as follows: (i) the grant date exercise price of a share
of Stock is (ii) subtracted from the Fair Market Value of the Stock on the date of exercise and (iii) the difference is
multiplied by the number of shares of Stock with respect to which the Stock Appreciation Right shall have been
exercised.

For example, if the grant date exercise price is $10.00 and the Fair Market Value on the date of exercise is $20.00, the
difference is $10.00. If the grantee is exercising the Stock Appreciation Right as to 100 shares of Stock, he or she will
receive shares with a value on the exercise date of $1,000.00 ($20.00 — $10.00 = $10.00. $10.00 x 100 = $1,000.00.)
The grantee will receive 50 shares of stock. ($1,000.00 , $20.00 = 50 shares.)

(b) Exercise Price of Stock Appreciation Rights. The exercise price of a Stock Appreciation Right shall not be less
than 100 percent of the Fair Market Value of the Stock on the date of grant.
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(c) Grant and Exercise of Stock Appreciation Rights. Stock Appreciation Rights may be granted by the Administrator
independently of any Stock Option granted pursuant to Section 5 of the Plan.

(d) Terms and Conditions of Stock Appreciation Rights. Stock Appreciation Rights shall be subject to such terms and
conditions as shall be determined from time to time by the Administrator. The term of a Stock Appreciation Right

may not exceed ten years.
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SECTION 7. RESTRICTED STOCK AWARDS

(a) Nature of Restricted Stock Awards. A Restricted Stock Award is an Award entitling the recipient to acquire, at
such purchase price as determined by the Administrator, shares of Stock subject to such restrictions and conditions as
the Administrator may determine at the time of grant (  Restricted Stock ). Conditions may be based on continuing
employment (or other service relationship) and/or achievement of pre-established performance goals and objectives.
The grant of a Restricted Stock Award is contingent on the grantee executing the Restricted Stock Award agreement.
The terms and conditions of each such agreement shall be determined by the Administrator, and such terms and
conditions may differ among individual Awards and grantees.

(b) Rights as a Stockholder. Upon execution of a written instrument setting forth the Restricted Stock Award and
payment of any applicable purchase price, a grantee shall have the rights of a stockholder with respect to the voting of
the Restricted Stock, subject to such conditions contained in the written instrument evidencing the Restricted Stock
Award. Unless the Administrator shall otherwise determine, certificates evidencing the Restricted Stock shall remain
in the possession of the Company until such Restricted Stock is vested as provided in Section 7(d) below, and the
grantee shall be required, as a condition of the grant, to deliver to the Company a stock power endorsed in blank.

(c) Restrictions. Restricted Stock may not be sold, assigned, transferred, pledged or otherwise encumbered or
disposed of except as specifically provided herein or in the Restricted Stock Award agreement. If a grantee s
employment (or other service relationship) with the Company and its Subsidiaries terminates for any reason, the
Company shall have the right to repurchase Restricted Stock that has not vested at the time of termination at its
original purchase price, from the grantee or the grantee s legal representative.

(d) Vesting of Restricted Stock. The Administrator at the time of grant shall specify the date or dates and/or the
attainment of pre-established performance goals, objectives and other conditions on which the non-transferability of
the Restricted Stock and the Company s right of repurchase or forfeiture shall lapse. Subsequent to such date or dates
and/or the attainment of such pre-established performance goals, objectives and other conditions, the shares on which
all restrictions have lapsed shall no longer be Restricted Stock and shall be deemed vested. Except as may otherwise
be provided by the Administrator either in the Award agreement or, subject to Section 16 below, in writing after the
Award agreement is issued, a grantee s rights in any shares of Restricted Stock that have not vested shall automatically
terminate upon the grantee s termination of employment (or other service relationship) with the Company and its
Subsidiaries and such shares shall be subject to the Company s right of repurchase as provided in Section 7(c) above.

(e) Restriction Period. Restricted Stock subject to vesting upon the attainment of performance goals or objectives
shall vest after the attainment of the stated performance goals or objectives but only after a restricted period of at least
one (1) year. All other Restricted Stock shall vest after a restriction period of not less than three (3) years; provided,
however, that any Restricted Stock with a time-based restriction may become vested incrementally over such
three-year period.

(f) Waiver. Deferral and Reinvestment of Dividends. The Restricted Stock Award agreement may require or permit
the immediate payment, waiver, deferral or investment of dividends paid on the Restricted Stock.

SECTION 8. RESTRICTED STOCK UNITS

(a) Nature of Restricted Stock Units. A Restricted Stock Unit is a bookkeeping entry representing the equivalent of
one share of Stock for each Restricted Stock Unit awarded to a grantee and represents an unfunded and unsecured
obligation of the Company. The Administrator shall determine the restrictions and conditions applicable to each
Restricted Stock Unit at the time of grant. Conditions may be based on continuing employment (or other service
relationship) and/or achievement of pre-established performance goals and objectives. The terms and conditions of
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each such Award agreement shall be determined by the Administrator, and such terms and conditions may differ
among individual Awards and grantees. Notwithstanding the foregoing, in the event that any such Restricted Stock
Units granted to employees shall have a performance-based goal, the restriction period with respect to such Award
shall not be less than one year, and in the event any such Restricted Stock Units granted to employees shall have a
time-based restriction only (without any prior performance condition to the grant or vesting thereof), the total
restriction period with
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respect to such Award shall not be less than three years; provided, however, that any Restricted Stock Units with a
time-based restriction may become vested incrementally over such three-year period. At the end of the vesting period,
the Restricted Stock Units, to the extent vested, shall be settled in the form of shares of Stock. To the extent that an
award of Restricted Stock Units is subject to Section 409A, it may contain such additional terms and conditions as the
Administrator shall determine in its sole discretion in order for such Award to comply with the requirements of
Section 409A.

(b) Election to Receive Restricted Stock Units in Lieu of Compensation. The Administrator may, in its sole
discretion, permit a grantee to elect to receive a portion of future cash compensation otherwise due to such grantee in

the form of an award of Restricted Stock Units. Any such election shall be made in writing and shall be delivered to
the Company no later than the date specified by the Administrator and in accordance with Section 409A and such
other rules and procedures established by the Administrator. Any such future cash compensation that the grantee
elects to defer shall be converted to a fixed number of Restricted Stock Units based on the Fair Market Value of Stock
on the date the compensation would otherwise have been paid to the grantee if such payment had not been deferred as
provided herein. The Administrator shall have the sole right to determine whether and under what circumstances to
permit such elections and to impose such limitations and other terms and conditions thereon as the Administrator
deems appropriate. Any Restricted Stock Units that are elected to be received in lieu of cash compensation shall be
fully vested, unless otherwise provided in the Award.

(c) Rights as a Stockholder. A grantee shall have the rights as a stockholder only as to shares of Stock acquired by the
grantee upon settlement of Restricted Stock Units; provided, however, that the grantee may be credited with Dividend
Equivalent Rights with respect to the phantom stock units underlying his Restricted Stock Units, subject to such terms
and conditions as the Administrator may determine.

(d) Termination. Except as may otherwise be provided by the Administrator either in the Award agreement or, subject
to Section 16 below, in writing after the Award is issued, a grantee s right in all Restricted Stock Units that have not
vested shall automatically terminate upon the grantee s termination of employment (or cessation of service
relationship) with the Company and its Subsidiaries for any reason.

SECTION 9. UNRESTRICTED STOCK AWARDS

(a) Grant or Sale of Unrestricted Stock. The Administrator may, in its sole discretion, grant (or sell at a purchase price
determined by the Administrator) an Unrestricted Stock Award to any grantee, pursuant to which such grantee may
receive shares of Stock free of any restrictions ( Unrestricted Stock ) under the Plan. Unrestricted Stock Awards may be
granted or sold as described in the preceding sentence in respect of past services or other valid consideration, or in lieu
of any cash compensation due to such participant. The aggregate number of shares of Stock issuable pursuant to this
Section 9, when combined with the number of shares of underlying unvested Stock Options accelerated pursuant to
Section 2(b)(v) other than by reason of, or in connection with, any death. disability. retirement. employment

termination, or Change of Control, is limited to ten percent (10%) of the maximum number of shares of Stock

reserved and available for issuance under the Plan pursuant to Section 3(a), as amended.

(b) Elections to Receive Unrestricted Stock in Lieu of Compensation. Upon the request of a grantee and with the
consent of the Administrator, each grantee may, pursuant to an advance written election delivered to the Company no

later than the date specified by the Administrator, receive a portion of the cash compensation otherwise due to such
grantee in the form of shares of Unrestricted Stock (valued at Fair Market Value on the date or dates the cash
compensation would otherwise be paid) either currently or on a deferred basis.

(c) Restrictions on Transfers. The right to receive shares of Unrestricted Stock on a deferred basis may not be sold,
assigned, transferred, pledged or otherwise encumbered, other than by will or the laws of descent and distribution.
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SECTION 10. PERFORMANCE SHARE AWARDS

(a) Nature of Performance Share Awards. A Performance Share Award is an Award entitling the recipient to acquire
shares of Stock upon the attainment of specified performance goals. The Administrator may make Performance Share
Awards independent of or in connection with the granting of any other Award under the Plan. The Administrator in its
sole discretion shall determine whether and to whom Performance Share Awards shall be made, the performance
goals, the periods during which performance is to be measured (which in the aggregate shall not be less than one

(1) year), and all other limitations and conditions.

(b) Restrictions of Transfer. Performance Share Awards, and all rights with respect to such Awards may not be sold,
assigned, transferred, pledged or otherwise encumbered.

(c) Rights as a Stockholder. A grantee receiving a Performance Share Award shall have the rights of a stockholder
only as to shares actually received by the grantee under the Plan and not with respect to shares subject to the Award
but not actually received by the grantee. A grantee shall be entitled to receive a stock certificate evidencing the
acquisition of shares of Stock under a Performance Share Award only upon satisfaction of all conditions specified in
the Performance Share Award agreement (or in a performance plan adopted by the Administrator).

(d) Termination. Except as may otherwise be provided by the Administrator either in the Award agreement or, subject
to Section 16 below, in writing after the Award agreement is issued, a grantee s rights in all Performance Share
Awards shall automatically terminate upon the grantee s termination of employment (or cessation of service
relationship) with the Company and its Subsidiaries for any reason.

SECTION 11. PERFORMANCE-BASED AWARDS TO COVERED EMPIL.OYEES

(a) Performance-Based Awards. A Performance-Based Award means any Restricted Stock Award, Restricted Stock
Units, or Performance Share Award granted to a Covered Employee that is intended to qualify as performance-based
compensation under Section 162(m) of the Code and any regulations appurtenant thereto. Any employee or other key
person providing services to the Company and who is selected by the Administrator may be granted one or more
Performance-Based Awards in the form of a Restricted Stock Award, Restricted Stock Units or Performance Share
Awards payable upon the attainment of Performance Goals that are established by the Administrator and related to
one or more of the Performance Criteria, in each case on a specified date or dates or over any period or periods
determined by the Administrator. The Administrator shall define in an objective fashion the manner of calculating the
Performance Criteria it selects to use for any Performance Cycle. Depending on the Performance Criteria used to
establish such Performance Goals, the Performance Goals may be expressed in terms of overall company performance
or the performance of a division, business unit, or an individual. The Administrator, in its discretion, may adjust or
modify the calculation of Performance Goals for such Performance Cycle in order to prevent the dilution or
enlargement of the rights of an individual (i) in the event of, or in anticipation of, any unusual or extraordinary
corporate item, transaction, event or development, (ii) in recognition of, or in anticipation of, any other unusual or
nonrecurring events affecting the Company, or the financial statements of the Company, or (iii) in response to, or in
anticipation of, changes in applicable laws, regulations, accounting principles, or business conditions provided
however, that the Administrator may not exercise such discretion in a manner that would increase the
Performance-Based Award granted to a Covered Employee. Each Performance-Based Award shall comply with the
provisions set forth below.

(b) Grant of Performance-Based Awards. With respect to each Performance-Based Award granted to a Covered
Employee, the Administrator shall select, within the first 90 days of a Performance Cycle (or, if shorter, within the
maximum period allowed under Section 162(m) of the Code) the Performance Criteria for such grant, and the
Performance Goals with respect to each Performance Criterion (including a threshold level of performance below
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which no amount will become payable with respect to such Award). Each Performance-Based Award will specify the
amount payable, or the formula for determining the amount payable, upon achievement of the various applicable
performance targets. The Performance Criteria established by the Administrator may be (but need not be) different for
each Performance Cycle and different Performance Goals may be applicable to Performance-Based Awards to
different Covered Employees.
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(c) Payment of Performance-Based Awards. Following the completion of a Performance Cycle, the Administrator
shall meet to review and certify in writing whether, and to what extent, the Performance Goals for the Performance
Cycle have been achieved and, if so, to also calculate and certify in writing the amount of the Performance-Based
Awards earned for the Performance Cycle. The Administrator shall then determine the actual size of each Covered
Employee s Performance-Based Award, and, in doing so, may reduce or eliminate the amount of the
Performance-Based Award for a Covered Employee if, in its sole judgment, such reduction or elimination is
appropriate.

(d) Maximum Award Payable. The maximum Performance-Based Award payable to any one Covered Employee
under the Plan for a Performance Cycle is 200,000 shares of Stock (subject to adjustment as provided in Section 3(c)
hereof).

SECTION 12. DIVIDEND EQUIVALENT RIGHTS

(a) Dividend Equivalent Rights. A Dividend Equivalent Right is an Award entitling the recipient to receive credits
based on cash dividends that would be paid on the shares of Stock specified in the Dividend Equivalent Right (or
other award to which it relates) if such shares were held by the recipient. A Dividend Equivalent Right may be granted
hereunder to any participant, as a component of another Award or as a freestanding award. The terms and conditions
of Dividend Equivalent Rights shall be specified in the grant. Dividend equivalents credited to the holder of a
Dividend Equivalent Right may be paid currently or may be deemed to be reinvested in additional shares of Stock,
which may thereafter accrue additional equivalents. Any such reinvestment shall be at Fair Market Value on the date
of reinvestment or such other price as may then apply under a dividend reinvestment plan sponsored by the Company,
if any. Dividend Equivalent Rights may be settled in cash or shares of Stock or a combination thereof, in a single
installment or installments. A Dividend Equivalent Right granted as a component of another Award may provide that
such Dividend Equivalent Right shall be settled upon exercise, settlement, or payment of, or lapse of restrictions on,
such other award, and that such Dividend Equivalent Right shall expire or be forfeited or annulled under the same
conditions as such other award. A Dividend Equivalent Right granted as a component of another Award may also
contain terms and conditions different from such other award.

(b) Interest Equivalents. Any Award under this Plan that is settled in whole or in part in cash on a deferred basis may
provide in the grant for interest equivalents to be credited with respect to such cash payment. Interest equivalents may
be compounded and shall be paid upon such terms and conditions as may be specified by the grant.

SECTION 13. TAX WITHHOILDING

(a) Payment by Grantee. Each grantee shall, no later than the date as of which the value of an Award or of any Stock
or other amounts received thereunder first becomes taxable, pay to the Company, or make arrangements satisfactory to
the Administrator regarding payment of, any Federal, state, local or foreign taxes of any kind required by law to be
withheld with respect to such income. The Company and its Subsidiaries shall, to the extent permitted by law, have
the right to deduct any such taxes from any payment of any kind otherwise due to the grantee. The Company s
obligation to deliver stock certificates to any grantee is subject to and conditioned on tax obligations being satisfied by
the grantee. The Company s obligation to deliver stock certificates to any grantee is subject to and is conditioned on
tax obligations being satisfied by the grantee.

(b) Payment in Stock. If provided in the instrument evidencing an Award, the Company may elect to have the
minimum required tax withholding obligation satisfied, in whole or in part, by (i) withholding from shares of Stock to
be issued pursuant to any Award a number of shares with an aggregate Fair Market Value (as of the date the
withholding is effected) that would satisfy the withholding amount due, or (ii) allowing a grantee to transfer to the
Company shares of Stock owned by the grantee with an aggregate Fair Market Value (as of the date the withholding is
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SECTION 14. SECTION 409A AWARDS

To the extent that any Award is determined to constitute nonqualified deferred compensation within the meaning of
Section 409A (a 409A Award ), the Award shall be subject to such additional rules and requirements as specified by
the Administrator from time to time in order to comply with Section 409A. In this regard, if any amount under a 409A
Award is payable upon a separation from service (within the meaning of Section 409A) to a grantee who is then
considered a specified employee (within the meaning of Section 409A), then no such payment shall be made prior to
the date that is the earlier of (i) six months and one day after the grantee s separation from service, or (ii) the grantee s
death, but only to the extent such delay is necessary to prevent such payment from being subject to interest, penalties
and/or additional tax imposed pursuant to Section 409A. Further, the settlement of any 409A Award may not be
accelerated or postponed except to the extent permitted by Section 409A.

SECTION 15. TRANSFER, LEAVE OF ABSENCE. ETC.

For purposes of the Plan, the following events shall not be deemed a termination of employment:

(a) a transfer to the employment of the Company from a Subsidiary or from the Company to a Subsidiary, or from one
Subsidiary to another; or

(b) an approved leave of absence for military service or sickness, or for any other purpose approved by the Company,
if the employee s right to re-employment is guaranteed either by a statute or by contract or under the policy pursuant to
which the leave of absence was granted or if the Administrator otherwise so provides in writing.

SECTION 16. AMENDMENTS AND TERMINATION

Subject to requirements of law or any stock exchange or similar rules which would require a vote of the Company s
shareholders, the Board may, at any time, amend or discontinue the Plan and the Administrator may, at any time,
amend or cancel any outstanding Award for the purpose of satisfying changes in law or for any other lawful purpose,
but no such action shall adversely affect rights under any outstanding Award without the holder s consent. If and to the
extent determined by the Administrator to be required by the Code to ensure that Incentive Stock Options granted
under the Plan are qualified under Section 422 of the Code or to ensure that compensation earned under Awards
qualifies as performance-based compensation under Section 162(m) of the Code, if and to the extent intended to so
qualify, Plan amendments shall be subject to approval by the Company stockholders entitled to vote at a meeting of
stockholders. Nothing in this Section 16 shall limit the Administrator s authority to take any action permitted pursuant
to Section 3(c).

SECTION 17. STATUS OF PL AN

With respect to the portion of any Award that has not been exercised and any payments in cash, Stock or other
consideration not received by a grantee, a grantee shall have no rights greater than those of a general creditor of the
Company unless the Administrator shall otherwise expressly determine in connection with any Award or Awards. In
its sole discretion, the Administrator may authorize the creation of trusts or other arrangements to meet the Company s
obligations to deliver Stock or make payments with respect to Awards hereunder, provided that the existence of such
trusts or other arrangements is consistent with the foregoing sentence.

SECTION 18. CHANGE OF CONTROI PROVISIONS

Upon the occurrence of a Change of Control as defined in this Section 18:
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(a) Each outstanding Stock Option shall automatically become fully exercisable.

(b) Except as otherwise provided in the applicable Award Agreement, conditions and restrictions on each outstanding
Restricted Stock Award, Restricted Stock Unit and Performance Share Award will be removed.
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(c) Change of Control shall mean the occurrence of any one of the following events:

(i) any Person, as such term is used in Sections 13(d) and 14(d) of the Act (other than the Company, any of its
Subsidiaries, or any trustee, fiduciary or other person or entity holding securities under any employee benefit plan or

trust of the Company or any of its Subsidiaries), together with all affiliates and associates (as such terms are defined in
Rule 12b-2 under the Exchange Act) of such person, shall become the beneficial owner (as such term is defined in

Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing in excess of

50% of either (A) the combined voting power of the Company s then outstanding securities having the right to vote in

an election of the Company s Board of Directors ( Voting Securities ) or (B) the then outstanding shares of Stock of the
Company (in either such case other than as a result of an acquisition of securities directly from the Company); or

(i1) persons who, as of the Effective Date, constitute the Company s Board of Directors (the Incumbent Directors )
cease for any reason, including, without limitation, as a result of a tender offer, proxy contest, merger or similar
transaction, to constitute at least a majority of the Board, provided that any person becoming a director of the
Company subsequent to the Effective Date shall be considered an Incumbent Director if such person s election was
approved by or such person was nominated for election by either (A) a vote of at least a majority of the Incumbent
Directors or (B) a vote of at least a majority of the Incumbent Directors who are members of a nominating committee
comprised, in the majority, of Incumbent Directors; but provided further, that any such person whose initial
assumption of office is in connection with an actual or threatened election contest relating to the election of members
of the Board of Directors or other actual or threatened solicitation of proxies or consents by or on behalf of a Person
other than the Board, including by reason of agreement intended to avoid or settle any such actual or threatened
contest or solicitation, shall not be considered an Incumbent Director; or

(iii) the consummation of a consolidation, merger or consolidation or sale or other disposition of all or substantially all
of the assets of the Company (a Corporate Transaction ); excluding, however, a Corporate Transaction in which the
stockholders of the Company immediately prior to the Corporate Transaction, would, immediately after the Corporate
Transaction, beneficially own (as such term is defined in Rule 13d-3 under the Act), directly or indirectly, shares
representing in the aggregate more than 80% of the voting shares of the corporation issuing cash or securities in the
Corporate Transaction (or of its ultimate parent corporation, if any); or

(iv) the approval by the stockholders of any plan or proposal for the liquidation or dissolution of the Company.

Notwithstanding the foregoing, a Change of Control shall not be deemed to have occurred for purposes of the
foregoing clause (i) solely as the result of an acquisition of securities by the Company which, by reducing the number
of shares of Voting Securities outstanding, increases the proportionate number of shares of Voting Securities
beneficially owned by any person in excess of 50% or more of the combined voting power of all then outstanding
Voting Securities; provided, however, that if any person referred to in this sentence shall thereafter become the
beneficial owner of any additional shares of Voting Securities (other than pursuant to a stock split, stock dividend, or
similar transaction or as a result of an acquisition of securities directly from the Company) and immediately thereafter
beneficially owns in excess of 50% of the combined voting power of all then outstanding Voting Securities, then a
Change of Control shall be deemed to have occurred for purposes of the foregoing clause (i).

SECTION 19. GENERAIL PROVISIONS

(a) No Distribution: Compliance with L.egal Requirements. The Administrator may require each person acquiring
Stock pursuant to an Award to represent to and agree with the Company in writing that such person is acquiring the

shares without a view to distribution thereof.
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have been satisfied. The Administrator may require the placing of such stop-orders and restrictive legends on
certificates for Stock and Awards as it deems appropriate.

No Award under the Plan shall be a nonqualified deferred compensation plan, as defined in Code Section 409A,
unless such Award meets in form and in operation the requirements of Code Section 409A(a)(2),(3), and (4).

(b) Delivery of Stock Certificates. Stock certificates to grantees under this Plan shall be deemed delivered for all
purposes when the Company or a stock transfer agent of the Company shall have mailed such certificates in the
United States mail, addressed to the grantee, at the grantee s last known address on file with the Company.

(c) Other Compensation Arrangements: No Employment Rights. Nothing contained in this Plan shall prevent the
Board from adopting other or additional compensation arrangements, including trusts, and such arrangements may be
either generally applicable or applicable only in specific cases. The adoption of this Plan and the grant of Awards do
not confer upon any employee any right to continued employment with the Company or any Subsidiary.

(d) Trading Policy Restrictions. Option exercises and other Awards under the Plan shall be subject to such company s
insider trading policy, as in effect from time to time.

(e) Forfeiture of Awards under Sarbanes-Oxley Act. If the Company is required to prepare an accounting restatement
due to the material noncompliance of the Company, as a result of misconduct, with any financial reporting
requirement under the securities laws, then, to the extent required by law, any grantee who is one of the individuals
subject to automatic forfeiture under Section 304 of the Sarbanes-Oxley Act of 2002 shall reimburse the Company for
the amount of any Award received by such individual under the Plan during the 12-month period following the first
public issuance or filing with the United States Securities and Exchange Commission, as the case may be, of the
financial document embodying such financial reporting requirement.

(f) Loans to Grantees. The Company shall have the authority to make loans to grantees of Awards hereunder
(including to facilitate the purchase of shares) and shall further have the authority to issue shares for promissory notes
hereunder.

(g) Designation of Beneficiary. At the discretion of the Administrator the instrument evidencing an Award may
permit the grantee to designate a beneficiary or beneficiaries to exercise any Award or receive any payment under any
Award payable on or after the grantee s death. Any such designation shall be on a form provided for that purpose by
the Administrator and shall not be effective until received by the Administrator. If no beneficiary has been designated
by a deceased grantee, or if the designated beneficiaries have predeceased the grantee, the beneficiary shall be the
grantee s estate.

SECTION 20. EFFECTIVE DATE OF PL AN

This Plan shall become effective upon approval by the holders of a majority of the shares of Stock of the Company
present or represented and entitled to vote at a meeting of stockholders at which a quorum is present or by written
consent of the stockholders. Subject to such approval by the stockholders, Stock Options and other Awards may be
granted hereunder on and after adoption of this Plan by the Board.

SECTION 21. GOVERNING AW
This Plan and all Awards and actions taken thereunder shall be governed by, and construed in accordance with, the

laws of the State of Delaware, applied without regard to conflict of law principles.
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Appendix C
AMENDMENT TO THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

FOURTH AMENDMENT TO THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF INVERNESS MEDICAL INNOVATIONS, INC.

PURSUANT TO SECTION 242
OF THE GENERAL CORPORATION LAW OF
THE STATE OF DELAWARE

Inverness Medical Innovations, Inc., a corporation organized and existing under the laws of the State of Delaware (the
Corporation ), hereby certifies:

The Board of Directors of the Corporation, by vote of its members, duly adopted, pursuant to Section 242 of the
Delaware General Corporation Law (the DGCL ), an amendment to the Amended and Restated Certificate of
Incorporation of the Corporation filed with the Delaware Secretary of State on November 19, 2001 and declared said
amendment to be advisable. The amendment was duly adopted by the affirmative vote of the stockholders in
accordance with the provisions of Section 242 of the DGCL.

RESOLVED: That the first paragraph of Article IV of the Amended and Restated Certificate of Incorporation of the
Corporation be amended to read as follows:

The total number of shares of capital stock which the Corporation shall have authority to issue is Two Hundred Five
Million (205,000,000) shares, of which (i) Two Hundred Million (200,000,000) shares shall be a class designated as
common stock, par value $0.001 per share (the Common Stock ), and (ii) Five Million (5,000,000) shares shall be a
class designated as preferred stock, par value $0.001 per share (the Preferred Stock ).

IN WITNESS WHEREQOF, the Corporation has caused this Fourth Amendment to the Certificate of Incorporation to
be executed on its behalf by its [ 1, [ ], as of this [ ] day of [ 1, 2010.

Inverness Medical Innovations, Inc.

C-1
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inverness medical innovations, inc. C123456789 MR A SAMPLE DESIGNATION (IF ANY) ADD 1
ADD 2 ADD 3 ADD 4 ADD 5 ADD 6 DQQQQM 000000000.000000 ext 000000000.000000 ext
000000000.000000 ext 000000000.000000 ext 000000000.000000 ext 000000000.000000 ext Electronic
Voting Instructions You can vote by Internet or telephone! Available 24 hours a day, 7 days a week!
Instead of mailing your proxy, you may choose one of the two voting methods outlined below to vote
your proxy. VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR. Proxies
submitted by the Internet or telephone must be received by 1:00 a.m., Central Time, on July 14, 2010.
Using a black ink pen, mark your votes with an X as shown in this example. Please do not write outside
the designated areas. Vote by Internet Log on to the Internet and go to
www.envisionreports.com/IMA2010 Follow the steps outlined on the secured website. Vote by
telephone  Call toll free 1-800-652-VOTE (8683) within the USA, US territories & Canada any time on a
touch tone telephone. There is NO CHARGE to you for the call. Follow the instructions provided by the
recorded message. Annual Meeting Proxy Card 1234 5678 9012 345 IF YOU HAVE NOT VOTED
VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND
RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. Proposals The Board of
Directors recommends a vote FOR all the nominees listed and FOR Proposals 2-4. 1. Election of Class III
Directors to serve until the 2013 annual meeting of stockholders: For Withhold For Withhold For
Withhold 02 David Scott, Ph.D. 03 Peter Townsend 01 Robert P. Khederian 04 Eli Y. Adashi, M.D. 2.
Approval of an amendment to Inverness Medical Innovations, Inc. s Amended and Restated Certificate of
Incorporation, as amended, to change the name of the Company. 4. Approval of an amendment to
Inverness Medical Innovations, Inc. s Amended and Restated Certificate of Incorporation, as amended, to
increase the number of authorized shares of common stock by 50,000,000 from 150,000,000 to
200,000,000. For Against Abstain 3. Approval of the Inverness Medical Innovations, Inc. 2010
Stock Option and Incentive Plan. In their discretion, the proxies are authorized to vote upon such other
business as may properly come before the meeting. For Against Abstain Non-Voting Items Change
of Address Please print new address below. Authorized Signatures This section must be completed for
your vote to be counted. Date and Sign Below Please sign this proxy exactly as names appear hereon.
When shares are held by joint tenants, both should sign. When signing as an attorney, executor,
administrator, trustee or guardian, please give full title as such. If a corporation, please sign in full
corporate name by president or other authorized officer. If a partnership, please sign in partnership by
authorized person. Date (mm/dd/yyyy) Please print date below. Signature 1  Please keep signature within
the box. Signature 2  Please keep signature within the box. C 1234567890 JNT 1UPX 0257561 MR A
SAMPLE (THIS AREA IS SET UP TO ACCOMMODATE 140 CHARACTERS) MRASAMPLEAND
MRASAMPLEAND MRASAMPLEANDMRASAMPLEANDMRASAMPLEAND MRASAMPLEAND
MRASAMPLEAND MRASAMPLEAND
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IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE
PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED
ENVELOPE. inverness medical innovations,inc. Proxy Inverness Medical Innovations, Inc. 51
SAWYER ROAD, SUITE 200 WALTHAM, MASSACHUSETTS 02453 Proxy For Annual Meeting of
Stockholders To Be Held July 14, 2010 This Proxy is Solicited on Behalf of the Board of Directors The
undersigned hereby appoints RON ZWANZIGER and PAUL T. HEMPEL, and each of them acting
singly, proxies with full power of substitution in each of them, in the name, place and stead of the
undersigned, to vote all shares of the voting stock of Inverness Medical Innovations, Inc. which the
undersigned is entitled to vote at the Annual Meeting of Stockholders of Inverness Medical Innovations,
Inc. to be held on July 14, 2010 at 12:30 P.M. at the Company s Corporate Headquarters, 51 Sawyer Road,
Suite 200, Waltham, MA 02453, or any adjournment or postponement thereof, upon the matters set forth
on the reverse side. THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE
INSTRUCTIONS GIVEN ON THE REVERSE SIDE; IF NO INSTRUCTIONS ARE GIVEN, THIS
PROXY WILL BE VOTED FOR EACH OF THE PROPOSALS LISTED ON THE REVERSE SIDE.
(Continued and to be voted on reverse side.)
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