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Item 1.02    Termination of a Material Definitive Agreement.

On December 22, 2015, Interpace Diagnostics Group, Inc., formerly known as “PDI, Inc.” (the “Company”), used a
portion of the net proceeds from the transactions contemplated by the Asset Purchase Agreement (as defined below) to
pay the balance of the outstanding loan in the aggregate principal amount of $20.0 million, and approximately $270,000
of interest accrued but unpaid thereon, under the Credit Agreement, dated October 31, 2014 (the “Credit Agreement”),
by and among the Company, SWK Funding LLC (the “Agent”) and the financial institutions party thereto from time to
time as lenders, related fees of $1.6 million and expenses in the amount of $11,365. As a result, the Credit Agreement
was paid in full and terminated on December 22, 2015.

In connection with the termination of the Credit Agreement, the Guarantee and Collateral Agreement, dated October
31, 2014, by the Company and certain of its subsidiaries in favor of the Agent (the “Senior Guarantee”) was also
terminated on December 22, 2015.

Descriptions of the material terms of the Credit Agreement and the Senior Guarantee are set forth in Item 1.01 of the
Current Report on Form 8-K filed by the Company on November 3, 2014, which descriptions are incorporated herein
by reference.

Item 2.01    Completion of Acquisition or Disposition of Assets.

On December 22, 2015, the Company completed its previously announced sale of substantially all of the assets, the
goodwill and ongoing business comprising the Company’s Commercial Services segment (the “Commercial Services
Business”) to Publicis Healthcare Solutions, Inc., formerly known as “Publicis Touchpoint Solutions, Inc.” (the
“Buyer”), pursuant to the Asset Purchase Agreement, dated as of October 30, 2015, by and between the Buyer and the
Company (the “Asset Purchase Agreement”), for an aggregate cash purchase price at the closing of $28,374,182 (the
“Closing Purchase Price”), subject to a post-closing working capital adjustment, and the assumption by the Buyer of
certain specified liabilities. The Closing Purchase Price includes a $25,467,182 cash payment (the "Base Cash
Payment") and an estimated closing date working capital adjustment cash payment. The Closing Purchase Price does
not include a cash payment that would have become payable upon the entry prior to the closing by the Company into a
binding contract with one of its prospective clients (the “Triggering Event”) because the Triggering Event did not
occur, and, as a result and pursuant to the Asset Purchase Agreement, the Buyer did not purchase the portion of the
Commercial Services Business that principally relates to the provision of services for multiple non-competing brands
for different clients. Under the Asset Purchase Agreement, the Company is also entitled to receive an earn-out payment
in 2017 equal to one-third of the 2016 revenues generated by the Commercial Services Business under certain specified
contracts and client relationships, less the amount of the Base Cash Payment.

The Company used the net proceeds from the transactions contemplated by the Asset Purchase Agreement to pay the
balance of the outstanding loan under the Credit Agreement and related fees, as described further in Item 1.02 of this
Current Report on Form 8-K. The Company
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intends to use the remaining net proceeds to fund its future business activities, including its molecular diagnostics
business, and for general working capital purposes.

In connection with the closing of the transactions contemplated by the Asset Purchase Agreement, on December 22,
2015, the Company entered into a transition services agreement with the Buyer, pursuant to which the Company will
provide certain services to the Buyer for up to six months following the closing, and a restrictive covenant agreement
with the Buyer, pursuant to which, among other things, the Company will be prohibited from competing with the
Commercial Services Business until December 31, 2020.

The Asset Purchase Agreement also requires the Company to change its name, and, as a result and as further described
in Item 3.03 of this Current Report on Form 8-K, on December 22, 2015, following the closing of the transactions
contemplated by the Asset Purchase Agreement, the Company changed its name from “PDI, Inc.” to “Interpace
Diagnostics Group, Inc.”

The foregoing description of the Asset Purchase Agreement is not complete and is subject to and qualified in its
entirety by reference to the Asset Purchase Agreement filed as Exhibit 2.1 to the Company’s Current Report on Form
8-K filed on November 2, 2015.

The Company’s unaudited pro forma condensed consolidated financial statements giving effect to the sale of
substantially all of the assets, the goodwill and ongoing business comprising the Commercial Services Business are
filed as Exhibit 99.1 hereto.

Item 3.03    Material Modification to Rights of Security Holders.

As further described in Item 5.07 of this Current Report on Form 8-K, at the special meeting of stockholders of the
Company (the “Special Meeting”) held on December 22, 2015, the Company’s stockholders approved an amendment
to the Company’s certificate of incorporation to increase the number of authorized shares of common stock from
40,000,000 to 100,000,000 and approved, on a non-binding basis, an amendment to the Company’s certificate of
incorporation to change the Company’s name from “PDI, Inc.” to “Interpace Diagnostics Group, Inc.”

On December 22, 2015, the Company filed a certificate of amendment to its certificate of incorporation with the
Secretary of State of the State of Delaware to increase the number of authorized shares of common stock from
40,000,000 to 100,000,000. The effectiveness of the amendment will not have an immediate effect on the rights of the
holders of currently outstanding shares of common stock of the Company, but the Company’s board of directors (the
“Board”) will have the authority to issue authorized shares of common stock without requiring future stockholder
approval of such issuances, except as may be required by applicable law or exchange regulations.

On December 22, 2015, the Company also filed a certificate of amendment to its certificate of incorporation with the
Secretary of State of the State of Delaware to change the Company’s name from “PDI, Inc.” to “Interpace Diagnostics
Group, Inc.” The change of the Company’s
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name does not have an effect on the rights of the holders of the Company’s currently outstanding shares of common
stock. In connection with the change in the Company’s name, the Company’s shares of common stock listed on the
Nasdaq Capital Market, previously trading through the close of business on December 22, 2015 under the ticker
symbol “PDII,” commenced trading on the Nasdaq Capital Market under the ticker symbol “IDXG” on December 23,
2015. The Company’s common stock also has a new CUSIP number, 46062X 105.

The foregoing descriptions of the certificates of amendment to the Company’s certificate of incorporation are not
complete and are subject to and qualified in their entirety by reference to the certificates of amendment to the
Company’s certificate of incorporation, copies of which are filed as Exhibit 3.1 and Exhibit 3.2, respectively, hereto
and are incorporated herein by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain
Officers; Compensatory Arrangements of Certain Officers.

On December 21, 2015, in connection with the expected closing of the transactions contemplated by the Asset Purchase
Agreement, Nancy S. Lurker resigned as President and Chief Executive Officer of the Company and as a member of
the Board. Ms. Lurker’s resignation was effective as of December 22, 2015. Ms. Lurker’s resignation from the Board
was not due to any disagreement on any matter relating to the Company’s operations, policies or practices. In
connection with Ms. Lurker’s resignation, the Company expects to enter into a Severance Agreement and General
Release (the “Agreement”) with Ms. Lurker. The Agreement will provide that Ms. Lurker will receive severance
benefits consistent with what has previously been disclosed in the Company’s Definitive Proxy Statement on Schedule
14A that the Company filed with the U.S. Securities and Exchange Commission (the “SEC”) on November 23, 2015
(the “Proxy Statement”).

The description of the Agreement contained herein does not purport to be complete and is qualified in its entirety by
reference to the complete text of the agreement. Upon entering into the Agreement, a Current Report on Form 8-K/A
will be filed by the Company to disclose the material terms and conditions of the Agreement and the Agreement will
be filed as an exhibit to such Form 8-K/A. A description of that certain Employment Separation Agreement, dated
November 12, 2008, between the Company and Ms. Lurker and the Amended Term Sheet, dated March 2011, each as
amended by that certain Amendment Agreement, dated December 7, 2015, between the Company and Ms. Lurker, can
be found as exhibits to the Company’s Current Report on Form 8-K filed with the SEC on November 18, 2008, Annual
Report on Form 10-K filed with the SEC on March 23, 2011 and Current Report on Form 8-K filed with the SEC on
December 8, 2015, respectively.

In light of Ms. Lurker’s resignation, on December 21, 2015, the Board appointed Jack E. Stover as Interim President
and Chief Executive Officer of the Company, effective as of December 22, 2015. Mr. Stover, age 62, has been a
member of the Board since 2005 and previously served as chairman of Audit Committee of the Board (the “Audit
Committee”) from 2005 to December 22, 2015. Mr. Stover has been chief executive officer of Zebec Therapeutics LLC
(“Zebec”), a
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clinical stage specialty pharmaceutical company, since April 2014.  Zebec is the successor to Quadrant Pharmaceuticals
LLC, which Mr. Stover co-founded and was president and director of from September 2013 to April 2014.  From 2009
to February 2012, Mr. Stover served as the executive chairman of Targeted Nano Therapeutics LLC, a privately held
biotechnology company focused on targeted delivery of peptides and proteins.  Mr. Stover was also chairman of the
audit committee and a member of the board of directors of Arbios Systems Inc. (NASDAQ: ABOS) from 2005 to 2008
and a member of the board of directors of Influmedix, Inc. from 2010 to 2011.  From 2004 to 2008, he served as chief
executive officer, president and director of Antares Pharma, Inc., a publicly held specialty pharmaceutical company
listed on the American Stock Exchange.  Prior to that, Mr. Stover was executive vice president and chief financial
officer of Sicor, Inc., a publicly held company which manufactured and marketed injectable pharmaceutical products,
and which was acquired by Teva Pharmaceutical Industries.  Prior to that, Mr. Stover was executive vice president and
director of a proprietary women’s pharmaceutical company, Gynetics, Inc. (“Gynetics”) and before Gynetics, he was
senior vice president and director of B. Braun Medical, Inc., a private global medical device and pharmaceutical
company.  For more than five years prior to that, Mr. Stover was a partner with PricewaterhouseCoopers (then Coopers
and Lybrand), working in the bioscience industry division in New Jersey.  Mr. Stover received his B.A. in Accounting
from Lehigh University and is a Certified Public Accountant.

Mr. Stover serves at the discretion of the Board. There are no family relationships between Mr. Stover and any director
or executive officer of the Company, and he has no direct or indirect material interest in any transaction required to be
disclosed pursuant to Item 404(a) of Regulation S-K.

On December 21, 2015, both Gerald P. Belle, the Chairman of the Board, and John C. Federspiel notified the Company
of their respective retirements from the Board, each retirement to be effective as of December 31, 2015. Mr. Belle also
retired as a member of the Audit Committee and the Nominating and Corporate Governance Committee of the Board
(the “Nominating Committee”), and Mr. Federspiel also retired as a member of the Compensation & Management
Development Committee of the Board (the “Compensation Committee”) and the Nominating Committee. Messrs.
Belle’s and Federspiel’s decisions to retire were not due to any disagreement with the Company on any matter relating
to the Company’s operations, policies or practices.

On December 21, 2015, the Board appointed Harry Glorikian as a Class II director whose term expires at the
Company’s 2018 annual meeting of stockholders and Joseph Keegan as a Class III director whose term expires at the
Company’s 2017 annual meeting of stockholders, each appointment to be effective as of January 1, 2016. Neither of
them has yet been assigned to a committee of the Board. The Company will file a Current Report on Form 8-K/A to
disclose the committees of the Board, if any, to which Messrs. Glorikian and Keegan are appointed.

Messrs. Glorikian and Keegan will be entitled to the customary compensation arrangements for the Company’s non-
employee directors - an annual director’s fee of $40,000, payable quarterly in arrears, and approximately $60,000 in
restricted stock units which vest ratably over a three
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year period. The Company’s Definitive Proxy Statement on Schedule 14A that the Company filed with the SEC on
April 30, 2015 describes these arrangements under the heading “Information about the Compensation of our
Directors.”

There were no arrangements or understandings between either Mr. Glorikian or Mr. Keegan and any other person
pursuant to which either was appointed as a director, and there are no transactions in which either Mr. Glorikian or Mr.
Keegan has an interest requiring disclosure under Item 404(a) of Regulation S-K.

On December 21, 2015, the Board also appointed Stephen J. Sullivan, a member of the Board since September 2004
and the Chairman of the Compensation Committee, as Chairman of the Board, effective January 1, 2016.

As further described in Item 5.07 of this Current Report on Form 8-K, at the Special Meeting held on December 22,
2015, the Company’s stockholders approved the Company’s Amended and Restated 2004 Stock Award and Incentive
Plan (the “Incentive Plan”), which amends the Company’s pre-existing Amended and Restated 2004 Stock Award and
Incentive Plan, as amended, to: (i) increase by 2,450,000 shares the number of shares of common stock authorized
under the plan and (ii) modify the business criteria upon which the Compensation Committee may establish
performance goals for performance awards to employees who the Compensation Committee determines are likely to be
covered by Section 162(m) of the Internal Revenue Code of 1986, as amended, relating to the deductibility of
performance-based compensation in excess of $1,000,000 per employee by eliminating the business criteria related to
the acquisition of new clients, the retention of existing clients, client satisfaction, meeting specified value added and the
Company’s financial performance related to affiliates or joint ventures.  The Proxy Statement contains a summary of
the material terms of the Incentive Plan under the heading “Proposal No. 2: Approval of Amended and Restated 2004
Stock Award and Incentive Plan.” As of December 22, 2015, a total of 3,158,141 shares of common stock were
available for awards under the Incentive Plan.

The foregoing description of the Incentive Plan is not complete and is subject to and qualified in its entirety by
reference to the Incentive Plan, a copy of which is filed as Exhibit 10.1 hereto and is incorporated herein by reference.

Item 5.07    Submission of Matters to a Vote of Security Holders.

On December 22, 2015, the Company held the Special Meeting to, among other things, consider and vote upon a
proposal to authorize the sale by the Company of substantially all of the assets, the goodwill and ongoing business
comprising the Company’s Commercial Services Business pursuant to the Asset Purchase Agreement. A total of
16,735,741 shares of the Company’s common stock were entitled to vote as of November 20, 2015, the record date for
the Special Meeting, of which 16,417,534 were present in person or by proxy at the Special Meeting.

At the Special Meeting, the stockholders approved the authorization of the sale by the Company of substantially all of
the assets, the goodwill and ongoing business comprising the Commercial
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Services Business pursuant to the Asset Purchase Agreement. The final voting results of the vote taken at the Special
Meeting with respect to the authorization of the sale by the Company of substantially all of the assets, the goodwill and
ongoing business comprising the Commercial Services Business pursuant to the Asset Purchase Agreement were as
follows:

For Against Abstain Broker Non-Vote

13,272,908 130,452 13,812 3,000,362

At the Special Meeting, the stockholders also considered, voted upon and approved the Incentive Plan (the “Incentive
Plan Proposal”). The final voting results of the vote taken at the Special Meeting with respect to the Incentive Plan
Proposal were as follows:

For Against Abstain Broker Non-Vote

10,470,015 2,905,207 41,950 3,000,362

At the Special Meeting, the stockholders also considered, voted upon and approved an amendment to the Company’s
certificate of incorporation to increase the number of authorized shares of common stock from 40,000,000 to
100,000,000 (the “Authorized Shares Proposal”). The final voting results of the vote taken at the Special Meeting with
respect to the Authorized Shares Proposal were as follows:

For Against Abstain Broker Non-Vote

9,411,768 6,892,744 113,022 0

At the Special Meeting, the stockholders also considered, voted upon and approved, on a non-binding basis, an
amendment to the Company’s certificate of incorporation to change the Company’s name from “PDI, Inc.” to
“Interpace Diagnostics Group, Inc.” (the “Name Change Proposal”). The final voting results of the vote taken at the
Special Meeting with respect to the Name Change Proposal were as follows:

For Against Abstain Broker Non-Vote

15,844,296 425,285 147,953 0

At the Special Meeting, the stockholders also considered and voted upon but did not approve, by non-binding, advisory
vote, certain compensation arrangements for the Company’s named executive officers in connection with the sale by
the Company of substantially all of the assets,
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the goodwill and ongoing business comprising the Commercial Services Business pursuant to the Asset Purchase
Agreement (the “Golden Parachute Proposal”). The final voting results of the vote taken at the Special Meeting with
respect to the Golden Parachute Proposal were as follows:

For Against Abstain Broker Non-Vote

4,383,795 8,997,924 35,453 3,000,362

Item 8.01    Other Events.

On December 22, 2015, the Company issued a press release to announce the resignation of Ms. Lurker, the appointment
of Mr. Stover as Interim President and Chief Executive Officer, the resignations of Messrs. Belle and Federspiel from
the Board and the appointments of Messrs. Glorikian and Keegan to the Board, a copy of which is attached as Exhibit
99.2 hereto and is incorporated herein by reference.

On December 22, 2015, the Company issued a press release to announce the closing of the transactions contemplated
by the Asset Purchase Agreement, a copy of which is attached as Exhibit 99.3 hereto and is incorporated herein by
reference.

On December 23, 2015, the Company issued a press release to announce that the Company’s shares of common stock
commenced trading under the ticker symbol “IDXG” on December 23, 2015, a copy of which is attached as Exhibit
99.4 hereto and is incorporated herein by reference.

Item 9.01    Financial Statements and Exhibits.

(b)    Pro Forma Financial Information

The unaudited pro forma condensed consolidated balance sheet of the Company as of September 30, 2015 and the
unaudited pro forma condensed consolidated statements of operations of the Company for the nine months ended
September 30, 2015 and for the years ended December 31, 2014 and December 31, 2013 are filed as Exhibit 99.1
hereto and are incorporated herein by reference.

(d)    Exhibits
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Exhibit Number Description

2.1* Asset Purchase Agreement, dated as of October 30, 2015, by and between Publicis
Touchpoint Solutions, Inc. and PDI, Inc. (Incorporated by reference to Exhibit 2.1 to the
Company’s Current Report on Form 8-K (File No. 000-24249; Film No. 151189054) filed
with the U.S. Securities and Exchange Commission on November 2, 2015)

3.1 Certificate of Amendment to the Certificate of Incorporation

3.2 Certificate of Amendment to the Certificate of Incorporation

10.1 Amended and Restated 2004 Stock Award and Incentive Plan

99.1 Unaudited pro forma condensed consolidated balance sheet as of September 30, 2015 and
unaudited pro forma condensed consolidated statements of operations for the nine months
ended September 30, 2015 and for the years ended December 31, 2014 and December 31,
2013

99.2 Press Release issued on December 22, 2015

99.3 Press Release issued on December 22, 2015

99.4 Press Release issued on December 23, 2015

  

* Certain schedules and attachments referenced in the Asset Purchase Agreement have been omitted in
accordance with Item 601(b)(2) of Regulation S-K. A copy of any omitted schedule and attachment will be
furnished supplementally to the U.S. Securities and Exchange Commission upon request.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report
to be signed on its behalf by the undersigned hereunto duly authorized.
 

INTERPACE DIAGNOSTICS GROUP, INC.

By:    /s/ Graham G. Miao             
Name: Graham G. Miao
Title: Chief Financial Officer

Date: December 23, 2015



EXHIBIT INDEX

Exhibit Number Description

2.1* Asset Purchase Agreement, dated as of October 30, 2015, by and between Publicis
Touchpoint Solutions, Inc. and PDI, Inc. (Incorporated by reference to Exhibit 2.1 to the
Company’s Current Report on Form 8-K (File No. 000-24249; Film No. 151189054) filed
with the U.S. Securities and Exchange Commission on November 2, 2015)

3.1 Certificate of Amendment to the Certificate of Incorporation

3.2 Certificate of Amendment to the Certificate of Incorporation

10.1 Amended and Restated 2004 Stock Award and Incentive Plan

99.1 Unaudited pro forma condensed consolidated balance sheet as of September 30, 2015 and
unaudited pro forma condensed consolidated statements of operations for the nine months
ended September 30, 2015 and for the years ended December 31, 2014 and December 31,
2013

99.2 Press Release issued on December 22, 2015

99.3 Press Release issued on December 22, 2015

99.4 Press Release issued on December 23, 2015

  

*    Certain schedules and attachments referenced in the Asset Purchase Agreement have been omitted in accordance
with Item 601(b)(2) of Regulation S-K. A copy of any omitted schedule and attachment will be furnished
supplementally to the U.S. Securities and Exchange Commission upon request.



Exhibit 3.1
CERTIFICATE OF AMENDMENT

TO THE CERTIFICATE OF INCORPORATION OF
PDI, INC.

PDI, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware, does hereby certify that:

    
1.    The name of the Corporation is PDI, Inc.
    
2.    The Board of Directors of the Corporation duly adopted resolutions approving and setting forth this

proposed amendment (the “Amendment”) to the Certificate of Incorporation of the Corporation, as amended (the
“Certificate of Incorporation”), declaring the Amendment’s advisability, and directing that the Amendment be
considered at a special meeting of the stockholders of the Corporation. Thereafter a special meeting of the stockholders
of the Corporation was held, at which holders of a majority of the outstanding shares of the Corporation’s common
stock, being the only outstanding class of the Corporation’s capital stock entitled to vote, voted in favor of the adoption
of the Amendment.

    
3.    The Amendment provides as follows:

That the first paragraph of ARTICLE FOURTH of the Corporation’s Certificate of Incorporation is amended to
read in its entirety as follows:

FOURTH: The total number of shares of all classes of stock which this corporation shall have authority to
issue is 105,000,000, consisting of (i) 100,000,000 shares of common stock, par value $.01 per share
(“Common Stock”), and (ii) 5,000,000 shares of preferred stock, par value $.01 per share (“Preferred
Stock”).

    
4.    The Amendment herein certified has been duly adopted by the Board of Directors and stockholders of the

Corporation in accordance with the provisions of Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, this Certificate of Amendment to the Certificate of Incorporation of PDI, Inc. has
been executed as of this 22nd day of December, 2015.

PDI, Inc.

By:_/s/ Nancy Lurker
Name: Nancy Lurker
Title: Chief Executive Officer



Exhibit 3.2
CERTIFICATE OF AMENDMENT

TO THE CERTIFICATE OF INCORPORATION OF
PDI, INC.

PDI, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware, does hereby certify that:

    
1.    The name of the Corporation is PDI, Inc.
    
2.    The Board of Directors of the Corporation duly adopted resolutions approving and setting forth this

proposed amendment (the “Amendment”) to the Certificate of Incorporation of the Corporation, as amended (the
“Certificate of Incorporation”), declaring the Amendment’s advisability, and directing that the Amendment be
considered at a special meeting of the stockholders of the Corporation. Thereafter a special meeting of the stockholders
of the Corporation was held, at which holders of a majority of the outstanding shares of the Corporation’s common
stock, being the only outstanding class of the Corporation’s capital stock entitled to vote, voted in favor of the adoption
of the Amendment.

    
3.    The Amendment provides as follows:

That ARTICLE FIRST of the Corporation’s Certificate of Incorporation is amended to read in its entirety as
follows:

FIRST: The name of the corporation is Interpace Diagnostics Group, Inc. (hereinafter called the
“Corporation”).

    
4.    The Amendment herein certified has been duly adopted by the Board of Directors and stockholders of the

Corporation in accordance with the provisions of Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, this Certificate of Amendment to the Certificate of Incorporation of PDI, Inc. has
been executed as of this 22nd day of December, 2015.

PDI, Inc.

By:_/s/ Nancy Lurker
Name: Nancy Lurker
Title: Chief Executive Officer

Signature Page to Charter Amendment re: Name Change



Exhibit 10.1
PDI, Inc.

Amended and Restated 2004 Stock Award and Incentive Plan

1 .    Purpose. The purpose of this Amended and Restated 2004 Stock Award and Incentive Plan (the
“Plan”) is to aid PDI, Inc., a Delaware corporation (the “Company”), in attracting, retaining, motivating and rewarding
employees, non-employee directors, and other persons who provide substantial services to the Company or its
subsidiaries or affiliates, to provide for equitable and competitive compensation opportunities, to recognize individual
contributions and reward achievement of Company goals, and promote the creation of long-term value for stockholders
by closely aligning the interests of Participants with those of stockholders. The Plan authorizes stock-based and cash-
based incentives for Participants.

2 .    Definitions. In addition to the terms defined in Section 1 above and elsewhere in the Plan, the
following capitalized terms used in the Plan have the respective meanings set forth in this Section:

“Annual Incentive Award” means a type of Performance Award granted to a Participant under Section 7(c) representing
a conditional right to receive cash, Stock or other Awards or payments, as determined by the Committee, based on
performance in a performance period of one fiscal year or a portion thereof.

“Award” means any Option, SAR, Restricted Stock, Deferred Stock, Stock granted as a bonus or in lieu of another
award, Dividend Equivalent, Other Stock-Based Award, Performance Award or Annual Incentive Award, together with
any related right or interest, granted to a Participant under the Plan.

“Beneficiary” means the legal representatives of the Participant’s estate entitled by will or the laws of descent and
distribution to receive the benefits under a Participant’s Award upon a Participant’s death, provided that, if and to the
extent authorized by the Committee, a Participant may be permitted to designate a Beneficiary, in which case the
“Beneficiary” instead will be the person, persons, trust or trusts (if any are then surviving) which have been designated
by the Participant in his or her most recent written beneficiary designation filed with the Committee to receive the
benefits specified under the Participant’s Award upon such Participant’s death. Unless otherwise determined by the
Committee, any designation of a Beneficiary other than a Participant’s spouse shall be subject to the written consent of
such spouse.

“Board” means the Company’s Board of Directors.

“Cause” shall mean “Cause” as such term is defined in the Participant’s employment agreement, or if none shall exist,
as any of the following: (a) the Participant’s conviction of any crime (whether or not involving the Company)
constituting a felony in the jurisdiction involved; (b) conduct of the Participant related to the Participant’s employment
for which either criminal or civil penalties against the Participant or the Company may be sought; (c) material violation
of the Company’s policies, including, but not limited to those relating to sexual harassment, the disclosure or misuse of
confidential information, or those set forth in Company manuals or statements of policy; or (d) serious neglect or
misconduct in the performance of the Participant’s duties for the Company or willful or repeated failure or refusal to
perform such duties.

“Change in Control ” and related terms have the meanings specified in Section 9.

“Code” means the Internal Revenue Code of 1986, as amended. References to any provision of the Code or regulation
(including a proposed regulation) thereunder shall include any successor provisions and regulations.

“Committee” means the Compensation and Management Development Committee of the Board, the composition and
governance of which is established in the Committee's Charter as approved from time to time by the Board and subject
to any applicable NASDAQ rule or regulation and other corporate governance documents of the Company. No action
of the Committee shall be void or deemed to be without authority due to the failure of any member, at the time the
action was taken, to meet any qualification standard set forth in the Committee Charter or this Plan. The full Board may
perform any function of the Committee hereunder, in which case the term “Committee” shall refer to the Board.

“Covered Employee” means an Eligible Person who is a Covered Employee as specified in Section 12(j).

“Deferred Stock” means a right, granted to a Participant under Section 6(e), to receive Stock or other Awards or a
combination thereof at the end of a specified deferral period. Deferred Stock may be denominated as “stock units,”
“restricted stock units,” “phantom shares,” “performance shares,” or other appellations.

“Disability” shall mean a disability described in Section 422(c)(6) of the Code. The existence of a Disability shall be



determined by the Committee in its absolute discretion.

“Dividend Equivalent” means a right, granted to a Participant under Section 6(g), to receive cash, Stock, other Awards
or other property equal in value to all or a specified portion of the dividends paid with respect to a specified number of
shares of Stock.

“Effective Date” means the effective date specified in Section 12(p).

“Eligible Person” has the meaning specified in Section 5.

“Employee Stock Purchase Plan” has the meaning specified in Section 11.

“Exchange Act” means the Securities Exchange Act of 1934, as amended. References to any provision of the Exchange
Act or rule (including a proposed rule) thereunder shall include any successor provisions and rules.

“Fair Market Value” means, with respect to a share of Stock on an applicable date:

i. If the principal market for the Stock (the “Market”) is a national securities exchange or the National
Association of Securities Dealers Automated Quotation System (“NASDAQ”) National Market, the
last sale price or, if no reported sales take place on the applicable date, the average of the high bid
and low asked price of Stock as reported for such Market on such date or, if no such quotation is
made on such date, on the next preceding day on which there were quotations, provided that such
quotations shall have been made within the ten (10) business days preceding the applicable date;

ii. If the Market is the NASDAQ National List, the NASDAQ Supplemental List or another market,
the average of the high bid and low asked price for Stock on the applicable date, or, if no such
quotations shall have been made on such date, on the next preceding day on which there were
quotations, provided that such quotations shall have been made within the ten (10) business days
preceding the applicable date; or,

iii. In the event that neither paragraph i. nor ii. shall apply, the Fair Market Value of a share of Stock on
any day shall be determined in good faith by the Committee in a manner consistently applied.

“Incentive Stock Option” or “ISO” means any Option designated as an incentive stock option within the meaning of
Code Section 422 or any successor provision thereto and qualifying thereunder.

“Option” means a right, granted to a Participant under Section 6(b) or 11, to purchase Stock or other Awards at a
specified price during specified time periods.

“Other Stock-Based Awards ” means Awards granted to a Participant under Section 6(h).

“Participant” means a person who has been granted an Award under the Plan that remains outstanding, including a
person who is no longer an Eligible Person.

“Performance Award ” means a conditional right, granted to a Participant under Sections 6(i) and 7, to receive cash,
Stock or other Awards or payments, as determined by the Committee, based upon performance criteria specified by the
Committee.

“Preexisting Plans” means the Company’s 2000 Omnibus Incentive Compensation Plan and the Company’s 1998 Stock
Option Plan.

“Qualified Member” means a member of the Committee who is a “Non-Employee Director” within the meaning of
Rule 16b-3(b)(3) and an “outside director” within the meaning of Regulation 1.162-27 under Code Section 162(m).

“Restricted Stock” means Stock granted to a Participant under Section 6(d) which is subject to certain restrictions and to
a risk of forfeiture.

“Retirement” means termination of employment from the Company by a Participant whose age and years of service
together equal 65.

“Rule l6b-3” means Rule 16b-3, as from time to time in effect and applicable to Participants, promulgated by the
Securities and Exchange Commission under Section 16 of the Exchange Act.

“Stock” means the Company’s Common Stock, and any other equity securities of the Company that may be substituted
or resubstituted for Stock pursuant to Section 12(c).



“Stock Appreciation Rights” or “SAR” means a right granted to a Participant under Section 6(c).

3.    Administration.

( a )    Authority of the Committee . The Plan shall be administered by the Committee, which shall have
full and final authority, in each case subject to and consistent with the provisions of the Plan, to select Eligible Persons
to become Participants; to grant Awards; to determine the type and number of Awards, the dates on which Awards may
be exercised and on which the risk of forfeiture or deferral period relating to Awards shall lapse or terminate, the
acceleration of any such dates, the expiration date of any Award, whether, to what extent, and under what
circumstances an Award may be settled, or the exercise price of an Award may be paid, in cash, Stock, other Awards,
or other property, and other terms and conditions of, and all other matters relating to, Awards; to prescribe documents
evidencing or setting terms of Awards (such Award documents need not be identical for each Participant), amendments
thereto, and rules and regulations for the administration of the Plan and amendments thereto; to construe and interpret
the Plan and Award documents and correct defects, supply omissions or reconcile inconsistencies therein; and to make
all other decisions and determinations as the Committee may deem necessary or advisable for the administration of the
Plan. Decisions of the Committee with respect to the administration and interpretation of the Plan shall be final,
conclusive, and binding upon all persons interested in the Plan, including Participants, Beneficiaries, transferees under
Section 12(b) and other persons claiming rights from or through a Participant, and stockholders. The foregoing
notwithstanding, the Board shall perform the functions of the Committee for purposes of granting Awards under the
Plan to non-employee directors (authority with respect to other aspects of non-employee director awards is not exclusive
to the Board, however).

(b)    Manner of Exercise of Committee Authority . At anytime that a member of the Committee is not a
Qualified Member, any action of the Committee relating to an Award intended by the Committee to qualify as
“performance-based compensation” within the meaning of Code Section 162(m) and regulations thereunder or intended
to be covered by an exemption under Rule 16b-3 under the Exchange Act may be taken by a subcommittee, designated
by the Committee or the Board, composed solely of two or more Qualified Members or may be taken by the Committee
but with each such member who is not a Qualified Member abstaining or recusing himself or herself from such action,
provided that, upon such abstention or recusal, the Committee remains composed of two or more Qualified Members.
Such action, authorized by such a subcommittee or by the Committee upon the abstention or recusal of such non-
Qualified Member(s), shall be the action of the Committee for purposes of the Plan. The express grant of any specific
power to the Committee, and the taking of any action by the Committee, shall not be construed as limiting any power
or authority of the Committee. To the fullest extent authorized under Section 157(c) and other applicable provisions of
the Delaware General Corporation Law, the Committee may delegate to officers or managers of the Company or any
subsidiary or affiliate, or committees thereof, the authority, subject to such terms as the Committee shall determine, to
perform such functions, including administrative functions, as the Committee may determine, to the extent that such
delegation will not cause Awards intended to qualify as “performance-based compensation” under Code Section 162(m)
to fail to so qualify.

(c)    Limitation of Liability. The Committee and each member thereof, and any person acting pursuant
to authority delegated by the Committee, shall be entitled, in good faith, to rely or act upon any report or other
information furnished by any executive officer, other officer or employee of the Company or a subsidiary or affiliate,
the Company’s independent auditors, consultants or any other agents assisting in the administration of the Plan.
Members of the Committee, any person acting pursuant to authority delegated by the Committee, and any officer or
employee of the Company or a subsidiary or affiliate acting at the direction or on behalf of the Committee or a delegee
shall not be personally liable for any action or determination taken or made in good faith with respect to the Plan, and
shall, to the extent permitted by law, be fully indemnified and protected by the Company with respect to any such
action or determination.

4.    Stock Subject to Plan .

( a )    Overall Number of Shares Available for Delivery . Subject to adjustment as provided in Section
12(c), the shares of Stock reserved and available for delivery in connection with Awards under the Plan shall be: (i)
893,916 original shares reserved on the Effective Date of the adoption of the Plan on June 16, 2004; (ii) 1,100,000 new
shares reserved on May 31, 2011 the effective date of the Plan’s first amendment and restatement; (iii) 1,250,000 new
shares reserved on June 4, 2014 the effective date of the restated Plan’s first amendment; (iv) 2,450,000 new shares
reserved on December 22, 2015 the effective date of the Plan’s second amendment and restatement; (v) the number of
shares remaining under the Preexisting Plans as of the Effective Date; and (vi) the number of shares which become
available in accordance with Section 4(b) after the Effective Date. In order that applicable regulations under the Code
relating to ISOs shall be satisfied, the maximum number of shares of Stock that may be delivered upon exercise of ISOs
shall be the number specified in clause (i) of the first sentence of this Section 4(a), and, if necessary to satisfy such
regulations, that same maximum limit shall apply to the number of shares of Stock that may be delivered in connection
with each other type of Award under the Plan (applicable separately to each type of Award). Any shares of Stock
delivered under the Plan shall consist of authorized and unissued shares or treasury shares.



( b )    Share Counting Rules . The Committee may adopt reasonable counting procedures to ensure
appropriate counting, avoid double counting (as, for example, in the case of tandem or substitute awards) and make
adjustments if the number of shares of Stock actually delivered differs from the number of shares previously counted in
connection with an Award. Shares that are potentially deliverable under an Award under the Plan or an award under
any Preexisting Plan that are canceled, expired, forfeited, settled in cash or otherwise terminated without a delivery of
such shares to the Participant will not be counted as delivered under the Plan or such Preexisting Plan. Shares that have
been issued in connection with an Award (e.g., Restricted Stock) or Preexisting Plan award that is canceled, forfeited, or
settled in cash such that those shares are returned to the Company will again be available for Awards. Shares withheld
in payment of the exercise price or taxes relating to an Award or Preexisting Plan award and shares equal to the number
surrendered in payment of any exercise price or taxes relating to an Award or Preexisting Plan award shall be deemed to
constitute shares not delivered to the Participant and shall be deemed to be available for Awards under the Plan. The
foregoing notwithstanding, if issued shares are returned to the Company, including upon a cash out of Restricted Stock,
surrender of shares in payment of an exercise price or taxes relating to an Award, or withholding of shares in payment
of taxes upon vesting of Restricted Stock, such shares shall not become available again under the Plan if the transaction
resulting in the return of shares occurs more than ten years after the date of the most recent shareholder approval of the
Plan, and otherwise shares shall not become available under this Section 4(b) in an event that would constitute a
"material revision" of the Plan subject to shareholder approval under then applicable rules of the NASDAQ. In addition,
in the case of any Award granted in substitution for an award of a company or business acquired by the Company or a
subsidiary or affiliate, shares issued or issuable in connection with such substitute Award shall not be counted against
the number of shares reserved under the Plan, but shall be available under the Plan by virtue of the Company’s
assumption of the plan or arrangement of the acquired company or business. This Section 4(b) shall apply to the share
limit imposed to conform to the Treasury regulations governing ISOs only to the extent consistent with applicable
regulations relating to ISOs under the Code. Because shares will count against the number reserved in Section 4(a)
upon delivery, and subject to the share counting rules under this Section 4(b), the Committee may determine that
Awards may be outstanding that relate to a greater number of shares than the aggregate remaining available under the
Plan, so long as Awards will not result in delivery and vesting of shares in excess of the number then available under
the Plan.

5.    Eligibility and Certain Award Limitations .

( a )    Eligibility. Awards may be granted under the Plan only to Eligible Persons. For purposes of the
Plan, an “Eligible Person” means an employee of the Company or any subsidiary or affiliate, including any executive
officer, a non-employee director of the Company, a consultant or other person who provides substantial services to the
Company or a subsidiary or affiliate, and any person who has been offered employment by the Company or a
subsidiary or affiliate, provided that such prospective employee may not receive any payment or exercise any right
relating to an Award until such person has commenced employment with the Company or a subsidiary or affiliate. An
employee on leave of absence may be considered as still in the employ of the Company or a subsidiary or affiliate for
purposes of eligibility for participation in the Plan. For purposes of the Plan, a joint venture in which the Company or a
subsidiary has a substantial direct or indirect equity investment shall be deemed an affiliate, if so determined by the
Committee.

( b )    Per-Person Award Limitations. In each calendar year during any part of which the Plan is in
effect, an Eligible Person may be granted Awards intended to qualify as “performance-based compensation” under
Code Section 162(m) under each of Section 6(b), 6(c), 6(d), 6(e), 6(f), 6(g) or 6(h) relating to up to his or her Annual
Limit (such Annual Limit to apply separately to the type of Award authorized under each specified subsection, except
that the limitation applies to Dividend Equivalents under Section 6(g) only if such Dividend Equivalents are granted
separately from and not as a feature of another Award). Subject to Section 4(a), a Participant’s Annual Limit, in any
year during any part of which the Participant is then eligible under the Plan, shall equal 400,000 shares plus the amount
of the Participant’s unused Annual Limit relating to the same type of Award as of the close of the previous year,
subject to adjustment as provided in Section 12(c). In the case of an Award which is not valued in a way in which the
limitation set forth in the preceding sentence would operate as an effective limitation satisfying Treasury Regulation
1.162-27(e)(4) (including a Performance Award under Section 7 not related to an Award specified in Section 6), an
Eligible Person may not be granted Awards authorizing the earning during any calendar year of an amount that exceeds
the Participant’s Annual Limit, which for this purpose shall equal $3,500,000 plus the amount of the Participant’s
unused cash Annual Limit as of the close of the previous year (this limitation is separate and not affected by the
number of Awards granted during such calendar year subject to the limitation in the preceding sentence). For this
purpose, (i) “earning” means satisfying performance conditions so that an amount becomes payable, without regard to
whether it is to be paid currently or on a deferred basis or continues to be subject to any service requirement or other
non-performance condition, and (ii) a Participant’s Annual Limit is used to the extent an amount or number of shares
may be potentially earned or paid under an Award, regardless of whether such amount or shares are in fact earned or
paid.

6.    Specific Terms of Awards .



( a )    General. Awards may be granted on the terms and conditions set forth in this Section 6. In
addition, the Committee may impose on any Award or the exercise thereof, at the date of grant or thereafter (subject to
Section 12(e)), such additional terms and conditions, not inconsistent with the provisions of the Plan, as the Committee
shall determine, including terms requiring forfeiture of Awards in the event of termination of employment or service by
the Participant and terms permitting a Participant to make elections relating to his or her Award. The Committee shall
retain full power and discretion with respect to any term or condition of an Award that is not mandatory under the Plan.
The Committee shall require the payment of lawful consideration for an Award to the extent necessary to satisfy the
requirements of the Delaware General Corporation Law, and may otherwise require payment of consideration for an
Award except as limited by the Plan.

(b)    Options. The Committee is authorized to grant Options to Participants on the following terms and
conditions:

(i)    Exercise Price. The exercise price per share of Stock purchasable under an Option (including
both ISOs and non-qualified Options) shall be determined by the Committee, provided that such exercise price
shall be not less than the Fair Market Value of a share of Stock on the date of grant of such Option, subject to
Section 8(a).

( i i )    Option Term; Time and Method of Exercise . The Committee shall determine the term of
each Option, provided that in no event shall the term of any ISO or SAR in tandem therewith exceed a period of
ten years from the date of grant. The Committee shall determine the time or times at which or the circumstances
under which an Option may be exercised in whole or in part (including based on achievement of performance
goals and/or future service requirements), the methods by which such exercise price may be paid or deemed to
be paid and the form of such payment, including, without limitation, cash, Stock (including through withholding
of Stock deliverable upon exercise, if such withholding will not result in additional accounting expense to the
Company), other Awards or awards granted under other plans of the Company or any subsidiary or affiliate, or
other property (including through “cashless exercise” arrangements, to the extent permitted by applicable law),
and the methods by or forms in which Stock will be delivered or deemed to be delivered in satisfaction of
Options to Participants (including deferred delivery of shares representing the Option “profit,” at the election of
the Participant or as mandated by the Committee, with such deferred shares subject to any vesting, forfeiture or
other terms as the Committee may specify).

( i i i)     ISOs. The terms of any ISO granted under the Plan shall comply in all respects with the
provisions of Code Section 422, including but not limited to the requirement that no ISO shall be granted more
than ten years after the date of the most recent shareholder approval of the Plan.

( c )    Stock Appreciation Rights . The Committee is authorized to grant SARs to Participants on the
following terms and conditions:

( i )    Right to Payment. A SAR shall confer on the Participant to whom it is granted a right to
receive, upon exercise thereof, the excess of (A) the Fair Market Value of one share of Stock on the date of
exercise (or, in the case of a “Limited SAR,” the Fair Market Value determined by reference to the Change in
Control Price, as defined under Section 9(c) hereof) over (B) the grant price of the SAR as determined by the
Committee, which grant price shall be not less than the Fair Market Value of a share of Stock on the date of grant
of such SAR.

(ii)    Other Terms. The Committee shall determine at the date of grant or thereafter, the time or
times at which and the circumstances under which a SAR may be exercised in whole or in part (including based
on achievement of performance goals and/or future service requirements), the method of exercise, method of
settlement, form of consideration payable in settlement, method by or forms in which Stock will be delivered or
deemed to be delivered to Participants, whether or not a SAR shall be free-standing or in tandem or combination
with any other Award, and the maximum term of a SAR, which in no event shall exceed a period of ten years
from the date of grant. Limited SARs that may only be exercised in connection with a Change in Control or other
event as specified by the Committee may be granted on such terms, not inconsistent with this Section 6(c), as the
Committee may determine. The Committee may require that an outstanding Option be exchanged for a SAR
exercisable for Stock having vesting, expiration, price and other terms substantially the same as the Option, so
long as such exchange will not result in additional accounting expense to the Company.

( d )    Restricted Stock. The Committee is authorized to grant Restricted Stock to Participants on the
following terms and conditions:

( i )    Grant and Restrictions. Restricted Stock shall be subject to such restrictions on
transferability, risk of forfeiture and other restrictions, if any, as the Committee may impose, which restrictions
may lapse separately or in combination at such times, under such circumstances (including based on achievement



of performance goals and/or future service requirements), in such installments or otherwise and under such other
circumstances as the Committee may determine at the date of grant or thereafter. Except to the extent restricted
under the terms of the Plan and any Award document relating to the Restricted Stock, a Participant granted
Restricted Stock shall have all of the rights of a stockholder, including the right to vote the Restricted Stock and
the right to receive dividends thereon (subject to any mandatory reinvestment or other requirement imposed by
the Committee).

( i i )    Forfeiture. Except as otherwise determined by the Committee, upon termination of
employment or service during the applicable restriction period, Restricted Stock that is at that time subject to
restrictions shall be forfeited and reacquired by the Company; provided that the Committee may provide, by rule
or regulation or in any Award document, or may determine in any individual case, that restrictions or forfeiture
conditions relating to Restricted Stock will lapse in whole or in part, including in the event of terminations
resulting from specified causes.

(iii)     Certificates for Stock. Restricted Stock granted under the Plan may be evidenced in such
manner as the Committee shall determine. If certificates representing Restricted Stock are registered in the name
of the Participant, the Committee may require that such certificates bear an appropriate legend referring to the
terms, conditions and restrictions applicable to such Restricted Stock, that the Company retain physical
possession of the certificates, and that the Participant deliver a stock power to the Company, endorsed in blank,
relating to the Restricted Stock.

( i v )     Dividends and Splits . As a condition to the grant of an Award of Restricted Stock, the
Committee may require that any dividends paid on a share of Restricted Stock shall be either (A) paid with
respect to such Restricted Stock at the dividend payment date in cash, in kind, or in a number of shares of
unrestricted Stock having a Fair Market Value equal to the amount of such dividends, or (B) automatically
reinvested in additional Restricted Stock or held in kind, which shall be subject to the same terms as applied to
the original Restricted Stock to which it relates, or (C) deferred as to payment, either as a cash deferral or with the
amount or value thereof automatically deemed reinvested in shares of Deferred Stock, other Awards or other
investment vehicles, subject to such terms as the Committee shall determine or permit a Participant to elect.
Unless otherwise determined by the Committee, Stock distributed in connection with a Stock split or Stock
dividend, and other property distributed as a dividend, shall be subject to restrictions and a risk of forfeiture to
the same extent as the Restricted Stock with respect to which such Stock or other property has been distributed.

( e )    Deferred Stock. The Committee is authorized to grant Deferred Stock to Participants, which are
rights to receive Stock, other Awards, or a combination thereof at the end of a specified deferral period, subject to the
following terms and conditions:

(i)    Award and Restrictions . Issuance of Stock will occur upon expiration of the deferral period
specified for an Award of Deferred Stock by the Committee (or, if permitted by the Committee, as elected by the
Participant). In addition, Deferred Stock shall be subject to such restrictions on transferability, risk of forfeiture
and other restrictions, if any, as the Committee may impose, which restrictions may lapse at the expiration of the
deferral period or at earlier specified times (including based on achievement of performance goals and/or future
service requirements), separately or in combination, in installments or otherwise, and under such other
circumstances as the Committee may determine at the date of grant or thereafter. Deferred Stock may be satisfied
by delivery of Stock, other Awards, or a combination thereof, as determined by the Committee at the date of
grant or thereafter.

( i i )    Forfeiture. Except as otherwise determined by the Committee, upon termination of
employment or service during the applicable deferral period or portion thereof to which forfeiture conditions
apply (as provided in the Award document evidencing the Deferred Stock), all Deferred Stock that is at that time
subject to such forfeiture conditions shall be forfeited; provided that the Committee may provide, by rule or
regulation or in any Award document, or may determine in any individual case, that restrictions or forfeiture
conditions relating to Deferred Stock will lapse in whole or in part, including in the event of terminations
resulting from specified causes.

( i i i )     Dividend Equivalents. Unless otherwise determined by the Committee, Dividend
Equivalents on the specified number of shares of Stock covered by an Award of Deferred Stock shall be either
(A) paid with respect to such Deferred Stock at the dividend payment date in cash or in shares of unrestricted
Stock having a Fair Market Value equal to the amount of such dividends, or (B) deferred with respect to such
Deferred Stock, either as a cash deferral or with the amount or value thereof automatically deemed reinvested in
additional Deferred Stock, other Awards or other investment vehicles having a Fair Market Value equal to the
amount of such dividends, as the Committee shall determine or permit a Participant to elect.

(f)    Bonus Stock and Awards in Lieu of Obligations . The Committee is authorized to grant Stock as a



bonus, or to grant Stock or other Awards in lieu of obligations of the Company or a subsidiary or affiliate to pay cash or
deliver other property under the Plan or under other plans or compensatory arrangements, subject to such terms as shall
be determined by the Committee.

( g )    Dividend Equivalents. The Committee is authorized to grant Dividend Equivalents to a
Participant, entitling the Participant to receive cash, Stock, other Awards, or other property equivalent to all or a portion
of the dividends paid with respect to a specified number of shares of Stock. Dividend Equivalents may be awarded on a
free-standing basis or in connection with another Award. The Committee may provide that Dividend Equivalents shall
be paid or distributed when accrued or shall be deemed to have been reinvested in additional Stock, Awards, or other
investment vehicles, and subject to restrictions on transferability, risks of forfeiture and such other terms as the
Committee may specify.

(h)    Other Stock-Based Awards . The Committee is authorized, subject to limitations under applicable
law, to grant to Participants such other Awards that may be denominated or payable in, valued in whole or in part by
reference to, or otherwise based on, or related to, Stock or factors that may influence the value of Stock, including,
without limitation, convertible or exchangeable debt securities, other rights convertible or exchangeable into Stock,
purchase rights for Stock, Awards with value and payment contingent upon performance of the Company or business
units thereof or any other factors designated by the Committee, and Awards valued by reference to the book value of
Stock or the value of securities of or the performance of specified subsidiaries or affiliates or other business units. The
Committee shall determine the terms and conditions of such Awards. Stock delivered pursuant to an Award in the
nature of a purchase right granted under this Section 6(h) shall be purchased for such consideration, paid for at such
times, by such methods, and in such forms, including, without limitation, cash, Stock, other Awards, notes, or other
property, as the Committee shall determine. Cash awards, as an element of or supplement to any other Award under the
Plan, may also be granted pursuant to this Section 6(h).

(i)    Performance Awards. Performance Awards, denominated in cash or in Stock or other Awards, may
be granted by the Committee in accordance with Section 7.

7.    Performance Awards, Including Annual Incentive Awards .

( a )    Performance Awards Generally . The Committee is authorized to grant Performance Awards on
the terms and conditions specified in this Section 7. Performance Awards may be denominated as a cash amount,
number of shares of Stock, or specified number of other Awards (or a combination) which may be earned upon
achievement or satisfaction of performance conditions specified by the Committee. In addition, the Committee may
specify that any other Award shall constitute a Performance Award by conditioning the right of a Participant to exercise
the Award or have it settled, and the timing thereof, upon achievement or satisfaction of such performance conditions
as may be specified by the Committee. The Committee may use such business criteria and other measures of
performance as it may deem appropriate in establishing any performance conditions, and may exercise its discretion to
reduce or increase the amounts payable under any Award subject to performance conditions, except as limited under
Sections 7(b) and 7(c) in the case of a Performance Award intended to qualify as “performance-based compensation”
under Code Section 162(m).

( b )    Performance Awards Granted to Covered Employees . If the Committee determines that a
Performance Award to be granted to an Eligible Person who is designated by the Committee as likely to be a Covered
Employee should qualify as “performance-based compensation” for purposes of Code Section 162(m), the grant,
exercise and/or settlement of such Performance Award shall be contingent upon achievement of a preestablished
performance goal and other terms set forth in this Section 7(b).

( i )    Performance Goal Generally . The performance goal for such Performance Awards shall
consist of one or more business criteria and a targeted level or levels of performance with respect to each of such
criteria, as specified by the Committee consistent with this Section 7(b). The performance goal shall be objective
and shall otherwise meet the requirements of Code Section 162(m) and regulations thereunder (including
Regulation 1.162-27 and successor regulations thereto), including the requirement that the level or levels of
performance targeted by the Committee result in the achievement of performance goals being “substantially
uncertain.” The Committee may determine that such Performance Awards shall be granted, exercised and/or
settled upon achievement of any one performance goal or that two or more of the performance goals must be
achieved as a condition to grant, exercise and/or settlement of such Performance Awards. Performance goals may
differ for Performance Awards granted to any one Participant or to different Participants.

( i i )    Business Criteria. One or more of the following business criteria for the Company, on a
consolidated basis, and/or for specified subsidiaries or affiliates or other business units of the Company, shall be
used by the Committee in establishing performance goals for such Performance Awards: (1) revenues;
(2) earnings from operations, earnings before or after taxes, earnings before or after interest, depreciation,
amortization, incentives, service fees or extraordinary or special items; (3) net income or net income per common



share (basic or diluted); (4) return on assets, return on investment, return on capital, or return on equity; (5) cash
flow, free cash flow, cash flow return on investment, or net cash provided by operations; (6) economic value
created or added; (7) operating margin or profit margin; (8) stock price or total stockholder return; and
(9) strategic business criteria, consisting of one or more objectives based on meeting specified market
penetration, geographic business expansion goals, cost targets, employee satisfaction, management of
employment practices and employee benefits, supervision of litigation and information technology, goals related
to acquisitions or divestitures of subsidiaries or affiliates, goals related to entering into or the performance of
joint ventures or strategic alliances, and goals related to the development of new services and markets and the
financial performance of the Company related to such new services and markets. The targeted level or levels of
performance with respect to such business criteria may be established at such levels and in such terms as the
Committee may determine, in its discretion, including in absolute terms, as a goal relative to performance in prior
periods, or as a goal compared to the performance of one or more comparable companies or an index covering
multiple companies.

( i i i )     Performance Period; Timing for Establishing Performance Goals . Achievement of
performance goals in respect of such Performance Awards shall be measured over a performance period of up to
one year or more than one year, as specified by the Committee. A performance goal shall be established not later
than the earlier of (A) 90 days after the beginning of any performance period applicable to such Performance
Award or (B) the time 25% of such performance period has elapsed.

( i v )     Performance Award Pool . The Committee may establish a Performance Award pool,
which shall be an unfunded pool, for purposes of measuring performance of the Company in connection with
Performance Awards. The amount of such Performance Award pool shall be based upon the achievement of a
performance goal or goals based on one or more of the business criteria set forth in Section 7(b)(ii) during the
given performance period, as specified by the Committee in accordance with Section 7(b)(iv). The Committee
may specify the amount of the Performance Award pool as a percentage of any of such business criteria, a
percentage thereof in excess of a threshold amount, or as another amount which need not bear a strictly
mathematical relationship to such business criteria.

(v)    Settlement of Performance Awards; Other Terms . Settlement of such Performance Awards
shall be in cash, Stock, other Awards or other property, in the discretion of the Committee. The Committee may,
in its discretion, increase or reduce the amount of a settlement otherwise to be made in connection with such
Performance Awards, but may not exercise discretion to increase any such amount payable to a Covered
Employee in respect of a Performance Award subject to this Section 7(b). Any settlement which changes the
form of payment from that originally specified shall be implemented in a manner such that the Performance
Award and other related Awards do not, solely for that reason, fail to qualify as “performance-based
compensation” for purposes of Code Section 162(m). The Committee shall specify the circumstances in which
such Performance Awards shall be paid or forfeited in the event of termination of employment by the Participant
or other event (including a Change in Control) prior to the end of a performance period or settlement of such
Performance Awards.

(c)    Annual Incentive Awards Granted to Designated Covered Employees . The Committee may grant
an Annual Incentive Award to an Eligible Person who is designated by the Committee as likely to be a Covered
Employee. Such Annual Incentive Award will be intended to qualify as “performance-based compensation” for
purposes of Code Section 162(m), and therefore its grant, exercise and/or settlement shall be contingent upon
achievement of preestablished performance goals and other terms set forth in this Section 7(c).

(i)    Grant of Annual Incentive Awards . Not later than the earlier of 90 days after the beginning of
any performance period applicable to such Annual Incentive Award or the time 25% of such performance period
has elapsed, the Committee shall determine the Covered Employees who will potentially receive Annual
Incentive Awards, and the amount(s) potentially payable thereunder, for that performance period. The amount(s)
potentially payable shall be based upon the achievement of a performance goal or goals based on one or more of
the business criteria set forth in Section 7(b)(ii) in the given performance period, as specified by the Committee.
The Committee may designate an annual incentive award pool as the means by which Annual Incentive Awards
will be measured, which pool shall conform to the provisions of Section 7(b)(iv). In such case, the portion of the
Annual Incentive Award pool potentially payable to each Covered Employee shall be pre-established by the
Committee. In all cases, the maximum Annual Incentive Award of any Participant shall be subject to the
limitation set forth in Section 5.

( i i )    Payout of Annual Incentive Awards . After the end of each performance period, the
Committee shall determine the amount, if any, of the Annual Incentive Award for that performance period
payable to each Participant. The Committee may, in its discretion, determine that the amount payable to any
Participant as a final Annual Incentive Award shall be reduced from the amount of his or her potential Annual
Incentive Award, including a determination to make no final Award whatsoever, but may not exercise discretion



to increase any such amount. The Committee shall specify the circumstances in which an Annual Incentive
Award shall be paid or forfeited in the event of termination of employment by the Participant or other event
(including a Change in Control) prior to the end of a performance period or settlement of such Annual Incentive
Award.

(d)    Written Determinations. Determinations by the Committee as to the establishment of performance
goals, the amount potentially payable in respect of Performance Awards and Annual Incentive Awards, the level of
actual achievement of the specified performance goals relating to Performance Awards and Annual Incentive Awards,
and the amount of any final Performance Award and Annual Incentive Award shall be recorded in writing in the case
of Performance Awards intended to qualify under Section 162(m). Specifically, the Committee shall certify in writing,
in a manner conforming to applicable regulations under Section 162(m), prior to settlement of each such Award granted
to a Covered Employee, that the performance objective relating to the Performance Award and other material terms of
the Award upon which settlement of the Award was conditioned have been satisfied.

8.    Certain Provisions Applicable to Awards .

(a)    Stand-Alone, Additional, Tandem, and Substitute Awards . Awards granted under the Plan may, in
the discretion of the Committee, be granted either alone or in addition to, in tandem with, or in substitution or exchange
for, any other Award or any award granted under another plan of the Company, any subsidiary or affiliate, or any
business entity to be acquired by the Company or a subsidiary or affiliate, or any other right of a Participant to receive
payment from the Company or any subsidiary or affiliate. Awards granted in addition to or in tandem with other
Awards or awards may be granted either as of the same time as or a different time from the grant of such other Awards
or awards.

( b )    Term of Awards . The term of each Award shall be for such period as may be determined by the
Committee, subject to the express limitations set forth in Section 6(b)(ii).

(c)    Form and Timing of Payment under Awards; Deferrals . Subject to the terms of the Plan and any
applicable Award document, payments to be made by the Company or a subsidiary or affiliate upon the exercise of an
Option or other Award or settlement of an Award may be made in such forms as the Committee shall determine,
including, without limitation, cash, Stock, other Awards or other property, and may be made in a single payment or
transfer, in installments, or on a deferred basis. The settlement of any Award may be accelerated, and cash paid in lieu
of Stock in connection with such settlement, in the discretion of the Committee or upon occurrence of one or more
specified events. Installment or deferred payments may be required by the Committee (subject to Section 12(e)) or
permitted at the election of the Participant on terms and conditions established by the Committee. Payments may
include, without limitation, provisions for the payment or crediting of reasonable interest on installment or deferred
payments or the grant or crediting of Dividend Equivalents or other amounts in respect of installment or deferred
payments denominated in Stock.

( d )    Exemptions from Section 16(b) Liability . With respect to a Participant who is then subject to the
reporting requirements of Section 16(a) of the Exchange Act in respect of the Company, the Committee shall
implement transactions under the Plan and administer the Plan in a manner that will ensure that each transaction with
respect to such a Participant is exempt from liability under Rule 16b-3 or otherwise not subject to liability under
Section 16(b)), except that this provision shall not limit sales by such a Participant, and such a Participant may engage
in other non-exempt transactions under the Plan. The Committee may authorize the Company to repurchase any Award
or shares of Stock deliverable or delivered in connection with any Award in order to avoid a Participant who is subject
to Section 16 of the Exchange Act from incurring liability under Section 16(b). Unless otherwise specified by the
Participant, equity securities or derivative securities acquired under the Plan which are disposed of by a Participant shall
be deemed to be disposed of in the order acquired by the Participant.

9.    Change in Control.

(a)    Effect of “Change in Control” on Non-Performance Based Awards . In the event of a “Change in
Control,” the following provisions shall apply to non-performance based Awards, including Awards as to which
performance conditions previously have been satisfied or are deemed satisfied under Section 9(b), unless otherwise
provided by the Committee in the Award document:

(i)    All deferral of settlement, forfeiture conditions and other restrictions applicable to Awards
granted under the Plan shall lapse and such Awards shall be fully payable as of the time of the Change in Control
without regard to deferral and vesting conditions, except to the extent of any waiver by the Participant or other
express election to defer beyond the Change in Control and subject to applicable restrictions set forth in
Section 12(a);

(ii)    Any Award carrying a right to exercise that was not previously exercisable and vested shall
become fully exercisable and vested as of the time of the Change in Control and shall remain exercisable and



vested for the balance of the stated term of such Award without regard to any termination of employment or
service by the Participant other than a termination for “cause” (as defined in any employment or severance
agreement between the Company or it subsidiary or affiliate and the Participant then in effect or, if none, as
defined by the Committee and in effect at the time of the Change in Control), subject only to applicable
restrictions set forth in Section 12(a); and

(iii)    The Committee may, in its discretion, determine to extend to any Participant who holds an
Option the right to elect, during the 60-day period immediately following the Change in Control, in lieu of
acquiring the shares of Stock covered by such Option, to receive in cash the excess of the Change in Control
Price over the exercise price of such Option, multiplied by the number of shares of Stock covered by such
Option, and to extend to any Participant who holds other types of Awards denominated in shares the right to
elect, during the 60-day period immediately following the Change in Control, in lieu of receiving the shares of
Stock covered by such Award, to receive in cash the Change in Control Price multiplied by the number of shares
of Stock covered by such Award. In addition, the Committee may provide that Options and SARs shall be
subject to a mandatory cash-out in lieu of accelerated vesting, in order to limit the extent of "parachute payments"
under Sections 280G and 4999 of the Code.

( b )    Effect of “Change in Control” on Performance-Based Awards . In the event of a “Change in
Control,” with respect to an outstanding Award subject to achievement of performance goals and conditions, such
performance goals and conditions shall be deemed to be met or exceeded if and to the extent so provided by the
Committee in the Award document governing such Award or other agreement with the Participant.

(c )    Definition of “Change in Control.”  A “Change in Control” shall be deemed to have occurred if,
after the Effective Date, there shall have occurred any of the following (whether as a result of a series of transactions or
an isolated event): (1) the consummation of any merger by the Company into another corporation or corporations which
results in the stockholders of the Company immediately prior to such transaction owning less than 55% of the surviving
corporation; (2) the consummation of any acquisition (by purchase, lease or otherwise) of all or substantially all of the
assets of the Company by any person, corporation or other entity or group thereof acting jointly; (3) the acquisition of
beneficial ownership, directly or indirectly, of voting securities of the Company (defined as Stock of the Company or
any securities having voting rights that the Company may issue in the future) and rights to acquire voting securities of
the Company (defined as including, without limitation, securities that are convertible into voting securities of the
Company (as defined above) and rights, options, warrants and other agreements or arrangements to acquire such voting
securities) by any person, corporation or other entity or group thereof acting jointly, in such amount or amounts as
would permit such person, corporation or other entity or group thereof acting jointly to elect a majority of the members
of the Board of the Company, as then constituted; or (4) the acquisition of beneficial ownership, directly or indirectly,
of voting securities and rights to acquire voting securities having voting power equal to 25% or more of the combined
voting power of the Company's then outstanding voting securities by any person, corporation or other entity or group
thereof acting jointly unless such acquisition as is described in this part (4) is expressly approved by resolution of the
Board of the Company passed upon affirmative vote of not less than a majority of the Board and adopted at a meeting
of the Board held not later than the date of the next regularly scheduled or special meeting held following the date the
Company obtains actual knowledge of such acquisition (which approval may be limited in purpose and effect solely to
affecting the rights of a Participant under this Plan). Notwithstanding the preceding sentence, any transaction that
involves a mere change in identity form or place of organization within the meaning of Section 368(a)(1)(F) of the
Code, or a transaction of similar effect, shall not constitute a Change in Control.

(d)    Definition of “Change in Control Price.” The “Change in Control Price” means an amount in cash
equal to the higher of (i) the amount of cash and fair market value of property that is the highest price per share paid
(including extraordinary dividends) in any transaction triggering the Change in Control or any liquidation of shares
following a sale of substantially all assets of the Company, or (ii) the highest Fair Market Value per share at any time
during the 60-day period preceding and 60-day period following the Change in Control.

10.    Additional Award Forfeiture Provisions .

( a )    Forfeiture of Options and Other Awards and Gains Realized Upon Prior Option Exercises or
Award Settlements. Unless otherwise determined by the Committee, each Award granted hereunder shall be subject to
the following additional forfeiture conditions, to which the Participant, by accepting an Award hereunder, agrees. If
any of the events specified in Section 10(b)(i), (ii), or (iii) occurs (a “Forfeiture Event”), all of the following forfeitures
will result, such forfeitures to be effective at the later of the occurrence of the Forfeiture Event or the Participant's
termination of employment:

(i)    The unexercised portion of the Option, whether or not vested, and any other Award not then
settled (except for an Award that has not been settled solely due to an elective deferral by the Participant and
otherwise is not forfeitable in the event of any termination of service of the Participant) will be immediately
forfeited and canceled upon the occurrence of the Forfeiture Event; and



(ii)    The Participant will be obligated to repay to the Company, in cash, within five business days
after demand is made therefore by the Company, the total amount of Award Gain (as defined herein) realized by
the Participant upon each exercise of an Option or settlement of an Award (regardless of any elective deferral)
that occurred on or after (A) the date that is six months prior to the occurrence of the Forfeiture Event, if the
Forfeiture Event occurred while the Participant was employed by the Company or a subsidiary or affiliate, or
(B) the date that is six months prior to the date the Participant’s employment by the Company or a subsidiary or
affiliate terminated, if the Forfeiture Event occurred after the Participant ceased to be so employed. For purposes
of this Section, the term “Award Gain” shall mean (i) in respect of a given Option exercise, the product of
(X) the Fair Market Value per share of Stock at the date of such exercise (without regard to any subsequent
change in the market price of shares) minus the exercise price times (Y) the number of shares as to which the
Option was exercised at that date, and (ii) in respect of any other settlement of an Award granted to the
Participant, the Fair Market Value of the cash or Stock paid or payable to Participant (regardless of any elective
deferral) less any cash or the Fair Market Value of any Stock or property (other than an Award or award which
would have itself then been forfeitable hereunder and excluding any payment of tax withholding) paid by the
Participant to the Company as a condition of or in connection with such settlement.

(b)    Events Triggering Forfeiture . The forfeitures specified in Section 10(a) will be triggered upon the
occurrence of any one of the following Forfeiture Events at any time during the Participant’s employment by the
Company or a subsidiary or affiliate or during the one-year period following termination of such employment:

(i)    The Participant, acting alone or with others, directly or indirectly, prior to a Change in
Control, (A) engages, either as employee, employer, consultant, advisor, or director, or as an owner, investor,
partner, or stockholder unless the Participant’s interest is insubstantial, in any business in an area or region in
which the Company conducts business at the date the event occurs, which is directly in competition with a
business then conducted by the Company or a subsidiary or affiliate; (B) induces, or attempts to influence, any
client or supplier of the Company or a subsidiary or affiliate, or other company with which the Company or a
subsidiary or affiliate has a business relationship, to curtail, cancel, not renew, or not continue his or her or its
business with the Company or any subsidiary or affiliate; or (C) induces, or attempts to influence, any employee
of or service provider to the Company or a subsidiary or affiliate to terminate such employment or service. The
Committee shall, in its discretion, determine which lines of business the Company conducts on any particular
date and which third parties may reasonably be deemed to be in competition with the Company. For purposes of
this Section 10(b)(i), a Participant’s interest as a stockholder is insubstantial if it represents beneficial ownership
of less than five percent of the outstanding class of stock, and a Participant’s interest as an owner, investor, or
partner is insubstantial if it represents ownership, as determined by the Committee in its discretion, of less than
five percent of the outstanding equity of the entity;

(ii)    The Participant discloses, uses, sells, or otherwise transfers, except in the performance of the
Participant’s duties while employed by or providing service to the Company or any subsidiary or affiliate, any
confidential or proprietary information of the Company or any subsidiary or affiliate, including but not limited to
information regarding the Company’s current and potential clients, organization, employees, finances, and
methods of operations and investments, so long as such information has not otherwise been disclosed to the
public or is not otherwise in the public domain without fault of the Participant, except as required by law or
pursuant to legal process, or the Participant makes statements or representations, or otherwise communicates,
directly or indirectly, in writing, orally, or otherwise, or takes any other action which may, directly or indirectly,
disparage or be damaging to the Company or any of its subsidiaries or affiliates or their respective officers,
directors, employees, advisors, businesses or reputations, except as required by law or pursuant to legal process;

(iii)     The Participant fails to cooperate with the Company or any subsidiary or affiliate by
making himself or herself available to testify on behalf of the Company or such subsidiary or affiliate in any
action, suit, or proceeding, whether civil, criminal, administrative, or investigative, or otherwise fails to assist the
Company or any subsidiary or affiliate in any such action, suit, or proceeding by providing information and
meeting and consulting with members of management of, other representatives of, or counsel to, the Company or
such subsidiary or affiliate, as reasonably requested; or

(iv)    The Participant is terminated for Cause.

( c )    Agreement Does Not Prohibit Competition or Other Participant Activities . Although the
conditions set forth in this Section 10 shall be deemed to be incorporated into an Award, a Participant is not thereby
prohibited from engaging in any activity, including but not limited to competition with the Company and its
subsidiaries and affiliates. Rather, the non-occurrence of the Forfeiture Events set forth in Section 10(b) is a condition
to the Participant’s right to realize and retain value from his or her compensatory Options and Awards, and the
consequence under the Plan if the Participant engages in an activity giving rise to any such Forfeiture Event are the
forfeitures specified herein. The Company and the Participant shall not be precluded by this provision or otherwise
from entering into other agreements concerning the subject matter of Section 10(a) and 10(b).



( d )    Committee Discretion . The Committee may, in its discretion, waive in whole or in part the
Company’s right to forfeiture under this Section, but no such waiver shall be effective unless evidenced by a writing
signed by a duly authorized officer of the Company. In addition, the Committee may impose additional conditions on
Awards, by inclusion of appropriate provisions in the document evidencing or governing any such Award.

11.    Employee Stock Purchase Program .

( a )    Stock Available for Awards. The aggregate number of shares of Stock that may be granted as
Options under the Employee Stock Purchase Plan (“ESPP”) shall be determined on an annual basis by the Committee.
Shares shall be deemed to have been granted under the ESPP only to the extent actually issued and delivered pursuant
to the Award. To the extent that an Award lapses or the rights of the Participant terminate, any shares of Stock subject
to such Award shall again be available for the grant of future Stock Awards.

(b)    Eligibility. An Award made pursuant to the ESPP may be granted to an individual who, at the time
of grant, is an employee of the Company or a subsidiary and has been determined to be eligible for participation. An
Award made pursuant to the ESPP may be granted on more than one occasion to the same person; each Award shall be
evidenced by a written instrument duly executed by or on behalf of the Company. Notwithstanding the foregoing, no
employee of the Company or a subsidiary shall be granted an Option if such employee, immediately after the Option is
granted, owns stock possessing five percent (5%) or more of the total combined voting power or five percent (5%) or
more of the value of all classes of stock of the Company or any subsidiary. For the purpose of determining stock
ownership, the rules of Section 424(d) of the Code shall apply. In addition, the Stock which the Participant may
purchase under any outstanding Options shall be treated as stock owned by the Participant. The Committee may
exclude the following employees from receiving Options under the ESPP:

(1) Employees who have been employed by the Company or a subsidiary less than two (2)
years;

(2) Employees whose customary employment with the Company or a subsidiary is twenty (20) hours or less
per week;

(3) Employees whose customary employment with the Company or a subsidiary is not for more than five
(5) months in any calendar year; and

(4) Highly compensated employees within the meaning of Section 414(q) of the Code.

( c )    Employee Stock Purchase Plan Stock Option Agreement. Each Option shall be evidenced by an
Option Agreement between the Company and the Participant which shall contain such terms and conditions as may be
approved by the Committee and are consistent with Section 423 of the Code. The terms and conditions of the
respective Option Agreements need not be identical. Each Option Agreement shall specify the effect of termination of
employment, total and permanent Disability, Retirement or death on the exercisability of the Option. Under each
Option Agreement, a Participant shall have the right to appoint any individual or legal entity in writing as his or her
Beneficiary in the event of his or her death. Such designation may be revoked in writing by the Participant at any time
and a new Beneficiary may be appointed in writing on the form provided by the Committee for such purpose. In the
absence of such appointment, the Beneficiary shall be the legal representative of the Participant’s estate.

(d)    Option Period.  The term of each Option shall be as specified by the Committee at the date of grant
and shall be stated in the Option Agreement; provided, however, that an Option may not be exercised after the
expiration of:

(1) Five (5) years from the date such Option is granted if the ESPP requires that the Option price must be
not less than eighty-five percent (85%) of the Fair Market Value of the Stock at the time the Option is
exercised; or

(2) Twenty-Seven (27) months from the date such Option is granted if the Option provides for an Option
Price in some other permissible manner under Section 423 of the Code (such as a flat dollar amount).

(e)     Limitation on Exercise of Option.  An Option may be exercisable in whole or in such installments
and at such times as determined by the Committee and the applicable term relating to the exercise of the option shall be
stated in the Option Agreement and must be uniform for all employees with the following exceptions: (1) the
Committee may limit the maximum number of Options that can be exercised under the ESPP, and (2) the Committee
may limit the amount of Options that all employees may be granted to a specified relationship to total compensation or
the base or regular rate of compensation; and provided, however, that an Option may be exercised at the rate of at least
twenty percent (20%) per year over five (5) years from the date it is granted.

(f)     Special Limitation Regarding Exercise of Option.  No employee may be granted an Option which
permits his or her rights to exercise Options under the ESPP of the Company and subsidiaries to accrue at a rate that



exceeds $25,000 of the Fair Market Value of such stock (determined at the time of grant) for each calendar year in
which such Option is outstanding at any time. For the purpose of this rule:

(1) The right to purchase Stock under an Option accrues when the Option (or any portion thereof) first
becomes exercisable during the calendar year;

(2) The right to purchase Stock under an Option accrues at the rate provided in the Option, but in no case
shall such rate exceed $25,000 of Fair Market Value of such stock (determined at the time of grant) for
any one calendar year; and

(3) A right to purchase Stock which has accrued under one Option granted pursuant to the Plan may not be
carried over to any other Option.

The Committee shall determine, in accordance with applicable provisions of the Code, Treasury Regulations, and other
administrative pronouncements which Options will not constitute Options under Section 423 of the Code because of
such limitation and shall notify the Participant of such determination as soon as practicable after such determination.

(g) Option Price. The purchase price of Stock issued under each Option shall be determined by
the Committee and shall be stated in the Option Agreement, but such purchase price shall not be less than the lesser of:

(1) An amount equal to eighty-five percent (85%) of the Fair Market Value of the Stock at the time the
Option is granted; or

(2) An amount which under the terms of the Option may not be less than eighty-five percent (85%) of the
Fair Market Value of such Stock at the time of the exercise of the Option.

(h)    Options and Rights in Substitution for Stock Options Granted by Other Companies.  Options may
be granted under the Plan from time to time in substitution for stock options held by employees of companies who
become, or who became prior to the Effective Date of the Plan, employees of the Company or of any Subsidiary as a
result of a merger or consolidation of the employing company with the Company, or such subsidiary, or the acquisition
by the Company or a subsidiary of all or a portion of the assets of the employing company with the result that such
employing company becomes a subsidiary; provided that any such Option grant shall not serve as a direct or indirect
reduction in the exercise price of the stock options for which the substitution was made.

12.    General Provisions .

( a )    Compliance with Legal and Other Requirements . The Company may, to the extent deemed
necessary or advisable by the Committee, postpone the issuance or delivery of Stock or payment of other benefits under
any Award until completion of such registration or qualification of such Stock or other required action under any federal
or state law, rule or regulation, listing or other required action with respect to any stock exchange or automated
quotation system upon which the Stock or other securities of the Company are listed or quoted, or compliance with any
other obligation of the Company, as the Committee may consider appropriate, and may require any Participant to make
such representations, furnish such information and comply with or be subject to such other conditions as it may
consider appropriate in connection with the issuance or delivery of Stock or payment of other benefits in compliance
with applicable laws, rules, and regulations, listing requirements, or other obligations. The foregoing notwithstanding,
in connection with a Change in Control, the Company shall take or cause to be taken no action, and shall undertake or
permit to arise no legal or contractual obligation, that results or would result in any postponement of the issuance or
delivery of Stock or payment of benefits under any Award or the imposition of any other conditions on such issuance,
delivery or payment, to the extent that such postponement or other condition would represent a greater burden on a
Participant than existed on the 90th day preceding the Change in Control.

(b)    Limits on Transferability; Beneficiaries . No Award or other right or interest of a Participant under
the Plan shall be pledged, hypothecated or otherwise encumbered or subject to any lien, obligation or liability of such
Participant to any party (other than the Company or a subsidiary or affiliate thereof), or assigned or transferred by such
Participant otherwise than by will or the laws of descent and distribution or to a Beneficiary upon the death of a
Participant, and such Awards or rights that may be exercisable shall be exercised during the lifetime of the Participant
only by the Participant or his or her guardian or legal representative, except that Awards and other rights (other than
ISOs and SARs in tandem therewith) may be transferred to one or more transferees during the lifetime of the
Participant, and may be exercised by such transferees in accordance with the terms of such Award, but only if and to
the extent such transfers are permitted by the Committee, subject to any terms and conditions which the Committee
may impose thereon (including limitations the Committee may deem appropriate in order that offers and sales under the
Plan will meet applicable requirements of registration forms under the Securities Act of 1933 specified by the
Securities and Exchange Commission). A Beneficiary, transferee, or other person claiming any rights under the Plan
from or through any Participant shall be subject to all terms and conditions of the Plan and any Award document
applicable to such Participant, except as otherwise determined by the Committee, and to any additional terms and



conditions deemed necessary or appropriate by the Committee.

( c )    Adjustments. In the event that any large, special and non-recurring dividend or other distribution
(whether in the form of cash or property other than Stock), recapitalization, forward or reverse split, Stock dividend,
reorganization, merger, consolidation, spin-off, combination, repurchase, share exchange, liquidation, dissolution or
other similar corporate transaction or event affects the Stock such that an adjustment is determined by the Committee to
be appropriate under the Plan, then the Committee shall, in such manner as it may deem equitable, adjust any or all of
(i) the number and kind of shares of Stock which may be delivered in connection with Awards granted thereafter,
(ii) the number and kind of shares of Stock by which annual per-person Award limitations are measured under
Section 5(b), (iii) the number and kind of shares of Stock subject to or deliverable in respect of outstanding Awards, and
(iv) the exercise price, grant price or purchase price relating to any Award or, if deemed appropriate, the Committee
may make provision for a payment of cash or property to the holder of an outstanding Option. In addition, the
Committee is authorized to make adjustments in the terms and conditions of, and the criteria included in, Awards
(including Performance Awards and performance goals and any hypothetical funding pool relating thereto) in
recognition of unusual or nonrecurring events (including, without limitation, events described in the preceding sentence,
as well as acquisitions and dispositions of businesses and assets) affecting the Company, any subsidiary or affiliate or
other business unit, or the financial statements of the Company or any subsidiary or affiliate, or in response to changes
in applicable laws, regulations, accounting principles, tax rates and regulations or business conditions or in view of the
Committee’s assessment of the business strategy of the Company, any subsidiary or affiliate or business unit thereof,
performance of comparable organizations, economic and business conditions, personal performance of a Participant,
and any other circumstances deemed relevant; provided that no such adjustment shall be authorized or made if and to
the extent that the existence of such authority (i) would cause Options, SARs, or Performance Awards granted under
Section 8 to Participants designated by the Committee as Covered Employees and intended to qualify as “performance-
based compensation” under Code Section 162(m) and regulations thereunder to otherwise fail to qualify as
“performance-based compensation” under Code Section 162(m) and regulations thereunder, or (ii) would cause the
Committee to be deemed to have authority to change the targets, within the meaning of Treasury Regulation 1.162-
27(e)(4)(vi), under the performance goals relating to Options or SARs granted to Covered Employees and intended to
qualify as “performance-based compensation” under Code Section 162(m) and regulations thereunder.

(d)    Tax Provisions.

( i )    Withholding. The Company and any subsidiary or affiliate is authorized to withhold from
any Award granted, any payment relating to an Award under the Plan, including from a distribution of Stock, or
any payroll or other payment to a Participant, amounts of withholding and other taxes due or potentially payable
in connection with any transaction involving an Award, and to take such other action as the Committee may
deem advisable to enable the Company and Participants to satisfy obligations for the payment of withholding
taxes and other tax obligations relating to any Award. This authority shall include authority to withhold or
receive Stock or other property and to make cash payments in respect thereof in satisfaction of a Participant’s
withholding obligations, either on a mandatory or elective basis in the discretion of the Committee. Other
provisions of the Plan notwithstanding, only the minimum amount of Stock deliverable in connection with an
Award necessary to satisfy statutory withholding requirements will be withheld, except a greater amount of Stock
may be withheld if such withholding would not result in additional accounting expense to the Company.

( i i )    Required Consent to and Notification of Code Section 83(b) Election . No election under
Section 83(b) of the Code (to include in gross income in the year of transfer the amounts specified in Code
Section 83(b)) or under a similar provision of the laws of a jurisdiction outside the United States may be made
unless expressly permitted by the terms of the Award document or by action of the Committee in writing prior to
the making of such election. In any case in which a Participant is permitted to make such an election in
connection with an Award, the Participant shall notify the Company of such election within ten days of filing
notice of the election with the Internal Revenue Service or other governmental authority, in addition to any filing
and notification required pursuant to regulations issued under Code Section 83(b) or other applicable provision.

(iii)     Requirement of Notification Upon Disqualifying Disposition Under Code Section 421(b) .
If any Participant shall make any disposition of shares of Stock delivered pursuant to the exercise of an Incentive
Stock Option under the circumstances described in Code Section 421(b) (relating to certain disqualifying
dispositions), such Participant shall notify the Company of such disposition within ten days thereof.

( e )    Changes to the Plan . The Board may amend, suspend or terminate the Plan or the Committee’s
authority to grant Awards under the Plan without the consent of stockholders or Participants; provided, however, that
any amendment to the Plan shall be submitted to the Company’s stockholders for approval not later than the earliest
annual meeting for which the record date is after the date of such Board action if such stockholder approval is required
by any federal or state law or regulation or the rules of any stock exchange or automated quotation system on which the
Stock may then be listed or quoted, and the Board may otherwise, in its discretion, determine to submit other
amendments to the Plan to stockholders for approval and provided further, that, without the consent of an affected



Participant, no such Board action may materially and adversely affect the rights of such Participant under any
outstanding Award.

( f )    Right of Setoff. The Company or any subsidiary or affiliate may, to the extent permitted by
applicable law, deduct from and set off against any amounts the Company or it subsidiary or affiliate may owe to the
Participant from time to time, including amounts payable in connection with any Award, owed as wages, fringe
benefits, or other compensation owed to the Participant, such amounts as may be owed by the Participant to the
Company, including but not limited to amounts owed under Section 10(a), although the Participant shall remain liable
for any part of the Participant’s payment obligation not satisfied through such deduction and setoff. By accepting any
Award granted hereunder, the Participant agrees to any deduction or setoff under this Section 12(f).

(g)    Unfunded Status of Awards; Creation of Trusts . The Plan is intended to constitute an “unfunded”
plan for incentive and deferred compensation. With respect to any payments not yet made to a Participant or obligation
to deliver Stock pursuant to an Award, nothing contained in the Plan or any Award shall give any such Participant any
rights that are greater than those of a general creditor of the Company; provided that the Committee may authorize the
creation of trusts and deposit therein cash, Stock, other Awards or other property, or make other arrangements to meet
the Company’s obligations under the Plan. Such trusts or other arrangements shall be consistent with the “unfunded”
status of the Plan unless the Committee otherwise determines with the consent of each affected Participant.

(h)    Non-exclusivity of the Plan . Neither the adoption of the Plan by the Board nor its submission to the
stockholders of the Company for approval shall be construed as creating any limitations on the power of the Board or a
committee thereof to adopt such other incentive arrangements, apart from the Plan, as it may deem desirable, including
incentive arrangements and awards which do not qualify under Code Section 162(m), and such other arrangements may
be either applicable generally or only in specific cases.

( i )    Payments in the Event of Forfeitures; Fractional Shares . Unless otherwise determined by the
Committee, in the event of a forfeiture of an Award with respect to which a Participant paid cash consideration, the
Participant shall be repaid the amount of such cash consideration. No fractional shares of Stock shall be issued or
delivered pursuant to the Plan or any Award. The Committee shall determine whether cash, other Awards or other
property shall be issued or paid in lieu of such fractional shares or whether such fractional shares or any rights thereto
shall be forfeited or otherwise eliminated.

( j )    Compliance with Code Section 162(m) . It is the intent of the Company that Options and SARs
granted to Covered Employees and other Awards designated as Awards to Covered Employees subject to Section 7
shall constitute qualified “performance-based compensation” within the meaning of Code Section 162(m) and
regulations thereunder, unless otherwise determined by the Committee at the time of allocation of an Award.
Accordingly, the terms of Sections 7(b), (c), and (d), including the definitions of Covered Employee and other terms
used therein, shall be interpreted in a manner consistent with Code Section 162(m) and regulations thereunder. The
foregoing notwithstanding, because the Committee cannot determine with certainty whether a given Participant will be
a Covered Employee with respect to a fiscal year that has not yet been completed, the term Covered Employee as used
herein shall mean only a person designated by the Committee as likely to be a Covered Employee with respect to a
specified fiscal year. If any provision of the Plan or any Award document relating to a Performance Award that is
designated as intended to comply with Code Section 162(m) does not comply or is inconsistent with the requirements of
Code Section 162(m) or regulations thereunder, such provision shall be construed or deemed amended to the extent
necessary to conform to such requirements, and no provision shall be deemed to confer upon the Committee or any
other person discretion to increase the amount of compensation otherwise payable in connection with any such Award
upon attainment of the applicable performance objectives.

( k )    Limitation on Repricing. Unless such action is approved by the Company’s stockholders or is
pursuant to Section 12(c)(iii) and (iv) above: (i) no outstanding Option or SAR granted under the Plan may be amended
to provide an exercise price per share that is lower than the then-current exercise price per share of such outstanding
Option or SAR, (ii) the Board may not cancel any outstanding option or stock appreciation right (whether or not granted
under the Plan) and grant in substitution therefor new Awards under the Plan covering the same or a different number
of shares of Stock and having an exercise price per share lower than the then-current exercise price per share of the
cancelled option or stock appreciation right and (iii) the Company may not repurchase for cash Options or SARs
granted under the Plan with an exercise price that is more than 100% of the Fair Market Value of a share of Stock on
the date of repurchase.

( l )    Governing Law. The validity, construction, and effect of the Plan, any rules and regulations
relating to the Plan and any Award document shall be determined in accordance with the laws of the State of Delaware,
without giving effect to principles of conflicts of laws, and applicable provisions of federal law.

(m) Awards to Participants Outside the United States . The Committee may modify the terms of any
Award under the Plan made to or held by a Participant who is then resident or primarily employed outside of the



United States in any manner deemed by the Committee to be necessary or appropriate in order that such Award shall
conform to laws, regulations, and customs of the country in which the Participant is then resident or primarily
employed, or so that the value and other benefits of the Award to the Participant, as affected by foreign tax laws and
other restrictions applicable as a result of the Participant’s residence or employment abroad shall be comparable to the
value of such an Award to a Participant who is resident or primarily employed in the United States. An Award may be
modified under this Section 12(m) in a manner that is inconsistent with the express terms of the Plan, so long as such
modifications will not contravene any applicable law or regulation or result in actual liability under Section 16(b) for
the Participant whose Award is modified.

(n)    Limitation on Rights Conferred under Plan . Neither the Plan nor any action taken hereunder shall
be construed as (i) giving any Eligible Person or Participant the right to continue as an Eligible Person or Participant or
in the employ or service of the Company or a subsidiary or affiliate, (ii) interfering in any way with the right of the
Company or a subsidiary or affiliate to terminate any Eligible Person’s or Participant’s employment or service at any
time, (iii) giving an Eligible Person or Participant any claim to be granted any Award under the Plan or to be treated
uniformly with other Participants and employees, or (iv) conferring on a Participant any of the rights of a stockholder of
the Company unless and until the Participant is duly issued or transferred shares of Stock in accordance with the terms
of an Award or an Option is duly exercised. Except as expressly provided in the Plan and an Award document, neither
the Plan nor any Award document shall confer on any person other than the Company and the Participant any rights or
remedies thereunder.

( o )    Severability; Entire Agreement . If any of the provisions of this Plan or any Award document is
finally held to be invalid, illegal or unenforceable (whether in whole or in part), such provision shall be deemed
modified to the extent, but only to the extent, of such invalidity, illegality or unenforceability, and the remaining
provisions shall not be affected thereby; provided, that, if any of such provisions is finally held to be invalid, illegal, or
unenforceable because it exceeds the maximum scope determined to be acceptable to permit such provision to be
enforceable, such provision shall be deemed to be modified to the minimum extent necessary to modify such scope in
order to make such provision enforceable hereunder. The Plan and any Award documents contain the entire agreement
of the parties with respect to the subject matter thereof and supersede all prior agreements (unless an employment
agreement entered into between the Company and the Participant specifically provides contradictory terms, in which
case the terms of the employment agreement shall govern), promises, covenants, arrangements, communications,
representations and warranties between them, whether written or oral with respect to the subject matter thereof.

(p)    Plan Effective Date and Termination . The Plan shall become effective if, and at such time as, the
stockholders of the Company have approved it by the affirmative votes of the holders of a majority of the voting
securities of the Company present in person or by proxy and entitled to vote on the subject matter at a duly held
meeting of stockholders at which a quorum is present. Unless earlier terminated by action of the Board, the Plan will
remain in effect until such time as no Stock remains available for delivery under the Plan and the Company has no
further rights or obligations under the Plan with respect to outstanding Awards under the Plan.



Exhibit 99.1

Unaudited Pro Forma Condensed Consolidated Financial Information
 
The unaudited pro forma condensed consolidated financial statements were prepared to assist readers in understanding
the nature and effects of the sale (the “Asset Sale”) by Interpace Diagnostics Group, Inc., formerly known as “PDI,
Inc.” (the “Company”), on December 22, 2015 of substantially all of the assets, the goodwill and ongoing business
comprising the Company’s Commercial Services segment (“Commercial Services Business”) pursuant to the Asset
Purchase Agreement, dated as of October 30, 2015, by and between Publicis Touchpoint Solutions, Inc., now known as
“Publicis Healthcare Solutions, Inc.” (the "Buyer"), and the Company (the “Asset Purchase Agreement”). The
unaudited pro forma condensed consolidated statements of operations for the nine months ended September 30, 2015,
and for the years ended December 31, 2014 and December 31, 2013 have been prepared with the assumption that the
Asset Sale was completed as of January 1, 2013. The Unaudited Pro Forma Condensed Consolidated Balance Sheet as
of September 30, 2015 has been prepared with the assumption that the Asset Sale was completed as of the balance sheet
date.
 
The unaudited pro forma condensed consolidated financial information is prepared in accordance with Article 11 of
Regulation S-X. The historical consolidated financial information has been adjusted in the accompanying unaudited pro
forma condensed consolidated financial information to give effect to pro forma events that are (i) directly attributable to
the Asset Sale, (ii) factually supportable, and (iii) with respect to the Unaudited Pro Forma Condensed Consolidated
Statements of Operations, expected to have a continuing impact on the consolidated results.
 
The unaudited pro forma condensed consolidated financial statements do not purport to be indicative of the results of
operations or the financial position which would have actually resulted if the Asset Sale had been completed on the
dates indicated, or which may result in the future.
 
The unaudited pro forma financial information has been prepared by the Company based upon assumptions deemed
appropriate by the Company’s management. An explanation of certain assumptions is set forth under the notes to the
unaudited pro forma condensed consolidated financial statements.
 
The unaudited pro forma financial information should be read in conjunction with the historical consolidated financial
statements and notes thereto contained in the Company’s Annual Report on Form 10-K for the year ended December
31, 2014, Quarterly Report on Form 10-Q for the quarter ended March 31, 2015, Quarterly Report on Form 10-Q for
the quarter ended June 30, 2015 and Quarterly Report on Form 10-Q for the quarter ended September 30, 2015.
 



 
INTERPACE DIAGNOSTICS GROUP, INC.

Unaudited Pro Forma Condensed Consolidated Balance Sheet
As of September 30, 2015

(in thousands, except share data)
 

 

Interpace
Diagnostics
Group, Inc.  

Sale of Assets
and Liabilities

of the
Commercial

Services
Business (e), (f)  Adjustments  

Pro
Forma

ASSETS        
Current assets:        

Cash and cash equivalents $ 8,955  $ —  $ 5,120 (g) $ 14,075
Short-term investments 108  —  —  108
Accounts receivable, net 12,308  (8,832)  —  3,476
Unbilled costs and accrued profits on contracts in progress 5,216  (5,123)  —  93
Other current assets 5,512  —  160 (o) 5,672

Total current assets 32,099  (13,955)  5,280  23,424
Property and equipment, net 2,818  (1,362)  —  1,456
Goodwill 15,666  —  —  15,666
Other intangible assets, net 44,478  —  —  44,478
Other long-term assets 4,226  —  4,279 (h) 8,505

Total assets $ 99,287  $ (15,317)  $ 9,559  $ 93,529
        

LIABILITIES AND STOCKHOLDERS' EQUITY        
Current liabilities:        

Accounts payable $ 4,508  $ —  $ —  $ 4,508
Unearned contract revenue 5,112  (5,112)  —  0
Accrued salary and bonus 9,851  (6,318)  —  3,533
Other accrued expenses 12,055  (3,558)  (338) (i) 8,159

Total current liabilities 31,526  (14,988)  (338)  16,200
Contingent consideration 25,909  —  —  25,909
Long-term debt, net of debt discount 27,911  —  (19,712) (j) 8,199
Other long-term liabilities 8,080  —  (63) (k) 8,017

Total liabilities 93,426  (14,988)  (20,113)  58,325
        
Commitments and contingencies        
        
Stockholders’ equity:        

Preferred stock, $0.01 par value; 5,000,000 shares
authorized, no shares issued and outstanding —  —  —  —



Common stock, $0.01 par value; 40,000,000 shares
authorized; 17,434,900 shares issued, 16,715,799 shares
outstanding 174  —  —  174

Additional paid-in capital 129,569  —  (3,709) (l) 125,860
Accumulated deficit (115,637)  (329)  26,592 (m) (89,374)
Accumulated other comprehensive income 16  —  —  16

Treasury stock, at cost (719,101 shares) (8,261)  —  6,789 (n) (1,472)
Total stockholders' equity 5,861  (329)  29,672  35,204
Total liabilities and stockholders' equity $ 99,287  $ (15,317)  $ 9,559  $ 93,529

  
The accompanying notes are an integral part of these unaudited pro forma condensed consolidated financial statements.
 

 



 
INTERPACE DIAGNOSTICS GROUP, INC.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS
(in thousands, except per share data)

 

 Pro Forma Nine Months Ended September 30, 2015

 

Interpace
Diagnostics
Group, Inc.  

Sale of the
Commercial

Services
Business (a)  Adjustments  

Pro
Forma

        
Revenue, net        

Commercial Services $ 104,408  $ (104,408)  $ —  $ —
Interpace Diagnostics 6,876  —  —  6,876

Total revenue, net 111,284  (104,408)  —  6,876
Cost of revenue        

Commercial Services 85,089  (85,089)  —  —
Interpace Diagnostics 5,224  —  —  5,224

Total cost of revenue 90,313  (85,089)  —  5,224
        

Gross profit 20,971  (19,319)  —  1,652
        

Sales and marketing 8,387  —  —  8,387
Research and development 1,646  —  —  1,646
General and administrative 20,936  (14,724)  67 (b) 6,279
Acquisition related amortization expense 2,825  —  —  2,825

Total operating expenses 33,794  (14,724)  67  19,137
        

Operating loss (12,823)  (4,595)  (67)  (17,485)
Interest expense (2,807)  —  2,238 (b) (569)
Other expense, net (76)  —  —  (76)

Loss from continuing operations before income tax (15,706)  (4,595)  2,171  (18,130)
(Benefit) provision for income tax (430)  (204)  — (c) (634)

Loss from continuing operations $ (15,276)  $ (4,391)  $ 2,171  $ (17,496)
        
Basic and diluted loss per share of common stock from:        

Continuing operations $ (1.00)      $ (1.00)
        
Weighted average number of common shares and common
share equivalents outstanding:        

Basic 15,301    2,247 (d) 17,548
Diluted 15,301    2,247 (d) 17,548

 
The accompanying notes are an integral part of these unaudited pro forma condensed consolidated financial statements.  



 
INTERPACE DIAGNOSTICS GROUP, INC.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS
(in thousands, except per share data)

 

 Pro Forma Year Ended December 31, 2014

 

Interpace
Diagnostics
Group, Inc.  

Sale of the
Commercial

Services
Business (a)  Adjustments  

Pro
Forma

        
Revenue, net        

Commercial Services $ 118,461  $ (118,461)  $ —  $ —
Interpace Diagnostics 1,474  —  —  1,474

Total revenue, net 119,935  (118,461)  —  1,474
Cost of revenue        

Commercial Services 100,126  (100,126)  —  —
Interpace Diagnostics 1,268  —  —  1,268

Total cost of revenue 101,394  (100,126)  —  1,268
        

Gross profit 18,541  (18,335)  —  206
        

Sales and marketing 336  —  —  336
Research and development 92  —  —  92
General and administrative 28,724  (18,646)  (21) (b) 10,057
Acquisition related amortization expense 773  —  —  773
Asset impairments 2,086  —  —  2,086

Total operating expenses 32,011  (18,646)  (21)  13,344
        

Operating (loss) income (13,470)  311  21  (13,138)
Interest expense (602)  —  487 (b) (115)
Other expense, net (68)  —  —  (68)

(Loss) income from continuing operations before income
tax (14,140)  311  508  (13,321)

Benefit for income tax (4,738)  (292)  — (c) (5,030)
(Loss) income from continuing operations $ (9,402)  $ 603  $ 508  $ (8,291)

        
Basic and diluted loss per share of common stock from:        

Continuing operations $ (0.63)      $ (0.48)
        
Weighted average number of common shares and common

share equivalents outstanding:        
Basic 14,901    2,247 (d) 17,148
Diluted 14,901    2,247 (d) 17,148

 
The accompanying notes are an integral part of these unaudited pro forma condensed consolidated financial statements.



 

 
 

INTERPACE DIAGNOSTICS GROUP, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS

(in thousands, except per share data)
 

 Pro Forma Year Ended December 31, 2013

 

Interpace
Diagnostics
Group, Inc.  

Sale of
Commercial

Services
Business (a)  Adjustments  

Pro
Forma

        
Revenue, net        

Commercial Services $ 146,534  $ (146,534)  $ —  $ —
Interpace Diagnostics —  —  —  —

Total revenue, net 146,534  (146,534)  —  —
Cost of revenue        

Commercial Services 122,737  (122,737)  —  —
Interpace Diagnostics 292  —  —  292

Total cost of revenue 123,029  (122,737)  —  292
        

Gross profit 23,505  (23,797)  —  (292)
        

General and administrative 24,942  (22,180)  —  2,762
Total operating expenses 24,942  (22,180)  —  2,762

        
Operating loss (1,437)  (1,617)  —  (3,054)

Interest expense —  —  —  —
Other expense, net (59)  —  —  (59)

Loss from continuing operations before income tax (1,496)  (1,617)  —  (3,113)
Provision for income tax 180  (180)  —  —

Loss from continuing operations $ (1,676)  $ (1,437)  $ —  $ (3,113)
        
Basic and diluted loss per share of common stock from:        

Continuing operations (0.11)      (0.18)
        
Weighted average number of common shares and common

share equivalents outstanding:        
Basic 14,718    2,247 (d) 16,965
Diluted 14,718    2,247 (d) 16,965

 
The accompanying notes are an integral part of these unaudited pro forma condensed consolidated financial statements.



INTERPACE DIAGNOSTICS GROUP, INC.
NOTES TO PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(in thousands)
 

1. ASSET SALE
 

On December 22, 2015, the Company completed its previously announced sale of substantially all of the assets, the goodwill and

ongoing business comprising the Company’s Commercial Services Business to the Buyer pursuant to the Asset Purchase Agreement for

an aggregate cash purchase price at the closing of $28,374,182 (the “Closing Purchase Price”), subject to a post-closing working capital

adjustment, and the assumption by the Buyer of certain specified liabilities. The Closing Purchase Price includes a $25,467,182 cash

payment (the “Base Cash Payment”) and an estimated closing date working capital adjustment cash payment. The Closing Purchase

Price does not include a cash payment that would have become payable upon the entry prior to the closing by the Company into a

binding contract with one of its prospective clients (the “Triggering Event”) because the Triggering Event did not occur, and, as a result

and pursuant to the Asset Purchase Agreement, the Buyer did not purchase the portion of the Commercial Services Business that

principally relates to the provision of services for multiple non-competing brands for different clients. Under the Asset Purchase

Agreement, the Company is also entitled to receive an earn-out payment in 2017 equal to one-third of the 2016 revenues generated by

the Commercial Services Business under certain specified contracts and client relationships, less the amount of the Base Cash Payment.

 

2. UNAUDITED PRO FORMA ADJUSTMENTS
 
The following notes describe the basis for and/or assumptions regarding certain of the pro forma adjustments included in the Company’s
unaudited pro forma condensed consolidated financial statements:
 
(a)     The amounts being eliminated represent the revenues, cost of revenues, and operating and other expenses that are attributable to
the sale of the Commercial Services Business.
 
(b)     Amount represents the expenses associated with the Credit Agreement, dated October 31, 2014 (the “Credit Agreement”), by and
among the Company, SWK Funding LLC and the financial institutions party thereto from time to time as lenders that would not have
been incurred assuming a portion of the net proceeds from the Asset Sale was used to repay outstanding borrowings under the Credit
Agreement as of the beginning of the period presented. The expenses include the amortization of deferred costs and loan origination
fees, which are recorded as General and administrative expenses, and interest expense and the accretion of exit fees, which are recorded
as Interest expense. The remaining amount of interest expense primarily represents interest on the Non-Negotiable Subordinated
Secured Promissory Note, dated October 31, 2014, as amended, in favor of RedPath Equityholder Representative, LLC to former
equityholders of RedPath Integrated Pathology, Inc. (the “RedPath Equityholders”).
 



(c)      Due to the existence of both, current year operating losses and net operating loss carryforwards for the Company, any income tax
expense resulting from the Asset Sale would be offset. Therefore, no pro forma adjustment for income tax expense has been presented in
connection with the Asset Sale.
 
(d)     Weighted average shares outstanding have been adjusted as of September 30, 2015 to reflect the accelerated vesting of shares held
by employees and directors upon the completion of the Asset Sale and the acceleration, resulting from the change in control, of the
issuance of 500,000 shares of the Company’s common stock due to former RedPath Equityholders pursuant to the Contingent
Consideration Agreement the Company entered into on October 31, 2014 in connection with its acquisition of RedPath Integrated
Pathology, Inc.
 
(e)     Represents the disposition of the assets and liabilities that are being transferred as part of the Asset Sale. 

(f)     Net book value of the Commercial Services Business:
 

Commercial Services Business assets to be sold $ 15,317
Commercial Services Business liabilities to be assumed (14,988)
Net book value of Commercial Services Business $ 329

 
(g)     To record sales proceeds, net of estimated closing costs, for the sale of assets and liabilities of the Commercial Services Business,
less the assumed repayment of outstanding borrowings under the Credit Agreement. The cash proceeds were calculated based on
management’s estimate of the probability of certain scenarios as defined in the Asset Purchase Agreement.
 

Cash proceeds $ 25,467
Working capital adjustment 3,067
Receivable from Buyer on withholding of NJ Bulk Sales Tax (160)
Transaction costs to be incurred at closing (bank fees, legal, accounting, investment banking) (1,643)
Sales proceeds at closing, net $ 26,731
Less: repayment of outstanding borrowing under Credit Agreement (20,000)
Less: payment of exit and prepayment fees due under Credit Agreement (1,611)

Net cash from Sale of Commercial Services Business $ 5,120
 

(h)      Adjustments to Other long-term assets:
 

Contingent consideration from the Asset Sale. Represents the present value of the portion of the
sale price subject to an earn-out arrangement related to the revenues generated by the Commercial
Services Business in 2016. $ 4,452
Accelerated amortization of deferred financing costs capitalized under Credit Agreement (173)
 $ 4,279

 
  



(i)     Adjustment to Other Accrued Expenses:
 

Reversal of interest payable under Credit Agreement (338)
 $ (338)

 
(j)     Adjustments to Long-term debt:

 

Repayment of outstanding borrowing under Credit Agreement $ (20,000)
Accelerated amortization of loan origination fees capitalized under Credit Agreement 288
 $ (19,712)

(k)     Adjustment to Long-term liabilities:
 

Bank fee relating to contingent consideration $ 122
Reversal of accretion of exit fees under Credit Agreement (185)
 $ (63)

 
(l)     Adjustments to Additional paid-in-capital:

 

Stock compensation expense resulting from accelerated vesting $ 3,080
Issuance of 500,000 shares to former RedPath Equityholders resulting from accelerated vesting
due to change in control (6,789)
 $ (3,709)

 
(m)     Adjustments to Accumulated deficit:

 

Cash proceeds, excluding net liabilities disposed of $ 25,467
Transaction costs, exit and prepayment fees due under Credit agreement (3,254)
Contingent consideration and accelerated amortization of fees capitalized under Credit Agreement 4,279
Working capital adjustment and reversal of interest payable under Credit Agreement 3,405
Accelerated amortization of deferred financing costs capitalized under Credit Agreement (288)
Bank fee relating to contingent consideration (122)
To reverse accretion of exit fees under Credit Agreement 185
Stock compensation expense resulting from accelerated vesting (3,080)
 $ 26,592

 
(n)     Adjustments to Treasury Stock:

 

Issuance of 500,000 shares to former RedPath Equityholders resulting from accelerated vesting
due to change in control $ 6,789

 



(o)     Adjustments to other current assets:
 

Receivable from Buyer on withholding of NJ Bulk Sales Tax $ 160



Exhibit 99.2

    

PDI, Inc Implements Leadership Transition

Nancy Lurker Resigns as CEO; Board Member Jack E. Stover Appointed Interim President, CEO

Gerald P. Belle Retires as Chairman of Board of Directors; Succeeded by Stephen J. Sullivan

Harry Glorikian and Dr. Joseph D. Keegan Appointed to Board of Directors

Parsippany, NJ, December 22, 2015 – PDI, Inc.(Nasdaq: PDII) today reported that as the Company transitions to

focusing solely on its molecular diagnostics operations, Nancy Lurker has resigned as President, CEO and a member of

the Company’s board of directors effective immediately upon the expected closing of the proposed sale of the

Company’s Commercial Services Business. She has been succeeded on an interim basis by Jack E. Stover, previously

Chairman of the Company’s Audit Committee, while a search for a permanent chief executive officer has been

initiated.

The Company also reported Gerald P. Belle, Chairman of the PDI, Inc. Board of Directors, has retired and Stephen J.

Sullivan has been appointed Chairman of the Board of Directors effective January 1, 2016. Mr. Sullivan has been a

member of the Board since 2004 and most recently served as Chairman of the Company’s Compensation and

Management Development Committee. In addition, Harry Glorikian and Dr. Joseph D. Keegan have been appointed to

the Company’s Board of Directors effective January 1, 2016. The appointments fill the vacancies created by the

retirement of Mr. Belle and the resignation of Director John Federspiel effective January 1, 2016.

“On behalf of the entire Board, I wish to thank Nancy, Gerry and John for their dedication and combined 28 years of

service to PDI,” said Mr. Sullivan. “With the pending completion of the sale of the commercial services business and

the transformation of the Company to Interpace Diagnostics Group, it is an opportune time to transition the Company’s

leadership. The extensive commercial



experiences and scientific backgrounds of Harry and Joseph will be an extraordinary asset and addition to the Board of

Directors. At the same time, the Board appreciates Jack’s willingness to serve as our interim president and chief

executive officer while we conduct a thorough search for a proven leader to maximize the opportunities of the

Interpace Diagnostics operations and assets for the benefit of our shareholders.”

Mr. Sullivan founded CRO Advisors LLC in 2010 and was previously President and CEO as well as a member of the

Board of Directors of privately held Harlan Laboratories, Inc., a provider of preclinical research tools and services.

Prior to Harlan, Mr. Sullivan was the President of Covance Central Laboratories and held various senior leadership

positions in the life sciences and healthcare services industries.

Mr. Glorikian is an Entrepreneur-in-Residence at GE Ventures, New Business Creation, where he is also a Senior

Director and Board Director. Mr. Glorikian also is a member of the Board of Directors at Nucelis, LLC as well as

GeneNews Corporation and sits on the Advisory Board at Evidation Health. He is a graduate of San Francisco State

University with a degree in Biology and earned an MBA from Boston University.

Dr. Keegan was President and CEO of Molecular Devices Corporation and has served in executive leadership positions

at Becton Dickinson and Company. He is currently Chairman of the Board for Labcyte Corporation, and sits on the

Board of Directors at Advanced Cell Diagnostics, Inc.; Courtagen Life Sciences, Inc., Optofludics, Inc.; Response

Biomedical Corporation; Seahorse Biosciences, Inc.; Stereotaxis, Inc.; Unchained Labs, Wasatch Microfludics, Inc.;

ALDA (past Chairman) and the San Francisco Opera. Dr. Keegan graduated from Boston University with a degree in

chemistry and earned a PhD in Physical Chemistry from Stanford University

Important Transaction Information

On November 23, 2015, the Company filed a definitive proxy statement with the Securities and Exchange Commission
(SEC) with respect to the proposed sale of the Commercial Services business.  Investors and stockholders of the
Company are urged to read the proxy statement and any other relevant materials filed with the SEC with respect to the
proposed transaction when they become available because they contain, or will contain, important information about
the Company and the transaction.  The proxy statement and other relevant materials (when they



become available), and any other documents filed by the Company with the SEC, may be obtained free of charge at the
SEC’s website at www.sec.gov.  In addition, investors and stockholders may obtain free copies of the documents filed
with the SEC by the Company by directing such requests to PDI, Inc., Attention: Chief Financial Officer, Morris
Corporate Center I, Building A, 300 Interpace Parkway, Parsippany, NJ 07054, telephone number (800) 242-7494. 
Investors and stockholders of the Company are urged to read the proxy statement and the other relevant materials
(when they become available) before making any voting or investment decision with respect to the proposed
transaction.

 

Participants in the Solicitation

The Company and its directors and executive officers may, under SEC rules, be deemed to be participants in the
solicitation of proxies from the Company’s stockholders in connection with the transaction.  Information about the
directors and executive officers, including their interests in the transaction, are included in the Company’s definitive
proxy statement relating to the proposed sale of the Commercial Services business.

Forward Looking Statements

This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933,
Section 21E of the Securities Exchange Act of 1934 and the Private Securities Litigation Reform Act of 1995, relating
to our future financial and operating performance. Interpace Diagnostics Group (Interpace) has attempted to identify
forward looking statements by terminology including "believes," "estimates," "anticipates," "expects," "plans,"
"projects," "intends," "potential," "may," "could," "might," "will," "should," "approximately" or other words that
convey uncertainty of future events or outcomes to identify these forward-looking statements.  These statements are
based on current expectations, assumptions and uncertainties involving judgments about, among other things, future
economic, competitive and market conditions and future business decisions, all of which are difficult or impossible to
predict accurately and many of which are beyond Interpace’s control. These statements also involve known and
unknown risks, uncertainties and other factors that may cause Interpace’s actual results to be materially different from
those expressed or implied by any forward-looking statement. Known and unknown risks, uncertainties and other
factors include, but are not limited to, our ability to adequately finance the business, the market's acceptance of our
molecular diagnostic tests; our ability to secure additional business and generate higher profit margins through sales
of our molecular diagnostic tests, in-licensing or other means, projections of future revenues, growth, gross profit and
anticipated internal rate of return on investments Additionally, all forward-looking statements are subject to the risk
factors detailed from time to time in PDI's periodic filings with the Securities and Exchange Commission (SEC),
including



without limitation, the Annual Report on Form 10-K filed with the SEC on March 5, 2015 and in PDI's Form 10-Q filed
with the SEC on November 12, 2015. Because of these and other risks, uncertainties and assumptions, undue reliance
should not be placed on these forward-looking statements. In addition, these statements speak only as of the date of this
press release and, except as may be required by law, Interpace undertakes no obligation to revise or update publicly
any forward-looking statements for any reason.

About PDI, Inc.

PDI is a leading healthcare commercialization company providing go-to-market strategy and execution to established

and emerging pharmaceutical, biotechnology, diagnostics and healthcare companies in the United States through its

Commercial Services business, and developing and commercializing molecular diagnostic tests through its Interpace

Diagnostics business. PDI's Commercial Services is focused on providing outsourced pharmaceutical, biotechnology,

medical device and diagnostic sales teams to its corporate customers.

About Interpace Diagnostics Group, Inc

Interpace Diagnostics is focused on developing and commercializing molecular diagnostic tests, leveraging the latest

technology and personalized medicine for better patient diagnosis and management. The company currently has three

commercialized molecular tests; PancraGen for the diagnosis and prognosis of pancreatic cancer from pancreatic cysts;

ThyGenX, for the diagnosis of thyroid cancer from thyroid nodules utilizing a next generation sequencing assay and

ThyraMIR, for the diagnosis of thyroid cancer from thyroid nodules utilizing a proprietary gene expression assay.

Interpace Diagnostics mission is to provide personalized medicine through molecular diagnostics and innovation to

advance patient care based on rigorous science.

CONTACTS:

PDI, Inc. & Interpace Diagnostics

Investor Relations:
Chris Dailey / Doug Sherk
EVC Group, Inc.
(646)445-4800



cdailey@evcgroup.com

Media:
Dave Schemelia
EVC Group, Inc.
(646)201-5431
dave@evcgroup.com



Exhibit 99.3

PDI Completes Sale of Its Commercial Services Business to Publicis Healthcare Communications Group

PDI Transitions to Pure Play Molecular Diagnostics Business and Changes Name to Interpace Diagnostics
Group

Parsippany, NJ, December 22, 2015 -- PDI, Inc. (Nasdaq: PDII) announced the closing of the definitive asset purchase

agreement under which Publicis Healthcare Communications Group has acquired PDI’s Commercial Services business

(CSO) for the initial upfront cash payment of $25.5 million. The total gross cash proceeds are approximately $28.5

million, which includes the upfront cash payment as well as a closing working capital payment. The agreement was

previously announced on November 2nd, 2015 and on December 22, 2015 the transaction was approved by a majority

of the PDI stockholders. Today, PDI changed its corporate name to Interpace Diagnostics Group (Interpace), Inc. and it

will begin trading under the trading symbol IDXG on NASDAQ on December 23, 2015. The Company is using the

proceeds from the transaction to pay off its existing senior commercial debt and for ongoing working capital to drive

the growth of its molecular diagnostics operations.

“With the completion of the transaction, we are now a pure play in the expanding molecular diagnostics industry

offering best in class solutions for determining the presence of certain cancers to clinicians and their patients. We are

excited about our prospects in this growing and technologically advanced field of medicine. In addition to substantially

greater gross margins and faster growth opportunities compared to our previous operations, we believe the pre-

cancerous diagnosis area of molecular testing is an optimal area for Interpace to grow its diagnostics business. The pre-

cancerous diagnostics market offers significant growth and strong patient value given the



substantial opportunity it affords to lower healthcare costs by reducing many unnecessary surgeries and avoid too

frequent monitoring. We are keenly focused on growing our test volumes, reimbursement and revenue for our three

commercialized innovative tests, bringing to market over the next year a fourth test, and building value for our

shareholders,” said Nancy Lurker, President and CEO.

Forward Looking Statements

This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933,
Section 21E of the Securities Exchange Act of 1934 and the Private Securities Litigation Reform Act of 1995, relating
to our future financial and operating performance. PDI has attempted to identify forward looking statements by
terminology including "believes," "estimates," "anticipates," "expects," "plans," "projects," "intends," "potential,"
"may," "could," "might," "will," "should," "approximately" or other words that convey uncertainty of future events or
outcomes to identify these forward-looking statements.  These statements are based on current expectations,
assumptions and uncertainties involving judgments about, among other things, future economic, competitive and
market conditions and future business decisions, all of which are difficult or impossible to predict accurately and many
of which are beyond PDI's control. These statements also involve known and unknown risks, uncertainties and other
factors that may cause PDI's actual results to be materially different from those expressed or implied by any forward-
looking statement. Known and unknown risks, uncertainties and other factors include, but are not limited to, our ability
to adequately finance the business, the market's acceptance of our molecular diagnostic tests; our ability to secure
additional business and generate higher profit margins through sales of our molecular diagnostic tests, in-licensing or
other means, projections of future revenues, growth, gross profit and anticipated internal rate of return on investments.
Additionally, all forward-looking statements are subject to the risk factors detailed from time to time in PDI's periodic
filings with the Securities and Exchange Commission (SEC), including without limitation, the Annual Report on Form
10-K filed with the SEC on March 5, 2015 and in PDI's Form 10-Q filed with the SEC on November 12, 2015. Because
of these and other risks, uncertainties and assumptions, undue reliance should not be placed on these forward-looking
statements. In addition, these statements speak only as of the date of this press release and, except as may be required
by law, PDI undertakes no obligation to revise or update publicly any forward-looking statements for any reason.

About Interpace Diagnostics Group, Inc

Interpace Diagnostics is focused on developing and commercializing molecular diagnostic tests, leveraging the latest

technology and personalized medicine for better patient diagnosis and management. The company currently has three

commercialized molecular tests; PancraGen for the diagnosis and prognosis of pancreatic cancer from pancreatic cysts;

ThyGenX, for the diagnosis of thyroid cancer from thyroid nodules utilizing a next generation sequencing assay



and ThyraMIR, for the diagnosis of thyroid cancer from thyroid nodules utilizing a proprietary gene expression assay.

Interpace Diagnostics mission is to provide personalized medicine through molecular diagnostics and innovation to

advance patient care based on rigorous science.

About PDI, Inc.

PDI is a leading healthcare commercialization company providing go-to-market strategy and execution to established

and emerging pharmaceutical, biotechnology, diagnostics and healthcare companies in the United States through its

Commercial Services business, and developing and commercializing molecular diagnostic tests through its Interpace

Diagnostics business. PDI's Commercial Services is focused on providing outsourced pharmaceutical, biotechnology,

medical device and diagnostic sales teams to its corporate customers.
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Exhibit 99.4

Interpace Diagnostics Group Begins Trading on NASDAQ

Trading Under New Ticker Symbol: IDXG

Parsippany, NJ, December 23, 2015 -- Interpace Diagnostics Group, (Nasdaq: IDXG) has announced that it will begin

trading today on the NASDAQ under the ticker symbol “IDXG”.

“Today marks a transformative event in our Company’s history. Following the completion of the sale of our

commercial services business, we are transitioning into a pure play molecular diagnostics company complete with a

new name and trading symbol,” said Graham Miao, Chief Financial Officer and Executive Vice President. “We are

now focused on executing our strategy to drive test volume growth and increase payer coverage through impressive

clinical data and higher physician awareness.”

Forward Looking Statements

This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933,
Section 21E of the Securities Exchange Act of 1934 and the Private Securities Litigation Reform Act of 1995, relating
to our future financial and operating performance. PDI has attempted to identify forward looking statements by
terminology including "believes," "estimates," "anticipates," "expects," "plans," "projects," "intends," "potential,"
"may," "could," "might," "will," "should," "approximately" or other words that convey uncertainty of future events or
outcomes to identify these forward-looking statements.  These statements are based on current expectations,
assumptions and uncertainties involving judgments about, among other things, future economic, competitive and
market conditions and future business decisions, all of which are difficult or impossible to predict accurately and many
of which are beyond PDI's control. These statements also involve known and unknown risks, uncertainties and other
factors that may cause PDI's actual results to be materially different from those expressed or implied by any forward-
looking statement.



Known and unknown risks, uncertainties and other factors include, but are not limited to, our ability to adequately
finance the business, the market's acceptance of our molecular diagnostic tests; our ability to secure additional
business and generate higher profit margins through sales of our molecular diagnostic tests, in-licensing or other
means, projections of future revenues, growth, gross profit and anticipated internal rate of return on investments.
Additionally, all forward-looking statements are subject to the risk factors detailed from time to time in PDI's periodic
filings with the Securities and Exchange Commission (SEC), including without limitation, the Annual Report on Form
10-K filed with the SEC on March 5, 2015 and in PDI's Form 10-Q filed with the SEC on November 12, 2015. Because
of these and other risks, uncertainties and assumptions, undue reliance should not be placed on these forward-looking
statements. In addition, these statements speak only as of the date of this press release and, except as may be required
by law, PDI undertakes no obligation to revise or update publicly any forward-looking statements for any reason.

About Interpace Diagnostics Group, Inc

Interpace Diagnostics is focused on developing and commercializing molecular diagnostic tests, leveraging the latest

technology and personalized medicine for better patient diagnosis and management. The company currently has three

commercialized molecular tests; PancraGen for the diagnosis and prognosis of pancreatic cancer from pancreatic cysts;

ThyGenX, for the diagnosis of thyroid cancer from thyroid nodules utilizing a next generation sequencing assay and

ThyraMIR, for the diagnosis of thyroid cancer from thyroid nodules utilizing a proprietary gene expression assay.

Interpace Diagnostics mission is to provide personalized medicine through molecular diagnostics and innovation to

advance patient care based on rigorous science.
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