SYSOREX GLOBAL HOLDINGS CORP.
A NEVADA CORPORATION

DISCLOSURES - QUARTERLY REPORT - SEPTERMBER 30, 2011

ISSUERS QUARTERLY DISCLOSURE OBLIGATIONS

GENERAL COMPANY INFORMATION

Ttem 1

The Exact Name of the Issuer and its Predecessor (if any).

LiquidationBid.com - April 1999
Softlead Inc.- September 9, 2003
Sysorex Global Holdings Corp.- June 2, 2011

The Address of its principal executive offices.

Sysorex Global Holdings Corp.,

405 Clyde Avenue

Mountain View, CA 94043

Tel (650) 967-2200; Fax (650) 967-9327
WWW.Sysorex.com

Investor Relations Contact

Stanley Altschuler

Strategic Universal Advisors LLC
488 Madison Avenue, 23rd Floor
New York, NY 10022

Tel (212) 838-1510

Email: stan@sua-ir.com



Item 2

Item 3

The Total Number of Securities Qutstanding for Each Class of Securities Authorized.

(i)  Period ending December 31, 2009

(i) 20,000,000 Common Stock, par value $0.001 Authorized
(iify 13,007,059 Common shares outstanding

(iv) 3,099,722 Common shares freely tradable

(v) 410

(vi) 410

(i)  Period ending December 31, 2010

(i) 20,000,000 Common Stock, par value $0.001 Authorized
(iii) 13,007,059 Common shares outstanding

(iv) 3,099,722 Common shares freely tradable at DTC

(v) 410

(vi) 410

The Company executed a 1 for 20 reverse split and name-change to Sysorex Global
Holdings Corp., on June 2, 2011. The CUSIP number and symbol were changed with
FINRA approval. On July 29, 2011 it acquired the Sysorex operating companies under
new CUSIP No. 87184N104 and Symbol: SYRX.

(vii) Period ending September 30, 2011

(viii) 30,000,000 Common Stock, par value $0.001 Authorized

(ix) 17,888,518 Common shares outstanding

(x) 154,987 Common shares are freely tradable and registered with DTC
(xi) 498

(xii) 498

Financial Statements for the Quarter Ending September 30, 2011.

The Company is currently organized as non-reporting and does not file financial
information. It intends to file registration in the near future to become fully reporting and
file regular financial statements and regular disclosures as required by regulation.




Interim unaudited financial statements are attached at the end of this Quarterly Update for
the Quarter ended September 30, 2011. They include the Balance Sheet, Statement of
Income, Statement of Cash Flows and the Statement of Changes in Stockholders’ Equity.

Item 4 Management’s, Discussion and Analysis and Plan of Operations.

A.  Not Applicable.

B.  Management’s Discussion and Analysis of Financial Condition and Results of
Operations.

Sysorex Global Holdings Corp. “Sysorex” consisting of Sysorex Government Services,
Inc., Sysorex Federal, Inc. and Sysorex Arabia LLC generated $1.91 million of revenue
in Quarter ending 9-30-11 as compared to $1.545 Million of revenue in the Quarter
ending 9-30-10. Gross profit was $535,261 and Net Income after the deduction for the
Non-Controlling Interest in Sysorex Arabia was $64,095 for the Quarter ending 9-30-11.
Gross profit was $561,339 and Net Income after the deduction for the Non-Controlling
Interest in Sysorex Arabia was $121,972 for the Quarter ending 09-30-10. Net Income
decreased for the September 2011 quarter compared to the September 2010 quarter due to
increased operating expenses of being a publicly held company and the management and
operating expenses of the Mountain View, CA office which were not included in 2010.
We also expect our expenses to increase starting in FY 11-12 as we plan to hire a new
business development team.

Sysorex” US operations which include Sysorex Government Services, Inc. and Sysorex
Federal, Inc. had a $96,934 increase in revenue and $96,782 increase in net income in
Quarter 9-30-11 over Quarter ending 9-30-10 mainly as a result of an new contract with
Perot Systems for work at the Department of Education, debt settlement and our follow
on contract with the Department of the Army was switched from T&M to FFP which has
increased our revenue and profitability due to risk factors that were built into the pricing.
Sysorex Arabia’s revenues increased by $268,799 from $751,719 for 9-30-10 to
$1,020,517 for 9-30-11and net income remained relatively constant at $19,860 for 9-30-
10 and $18,273 for 9-30-11 or $9,970 for 9-30-10 and $9,173 for 9-30-11 after the
deduction for the Non-Controlling Interest in Sysorex Arabia. Sysorex Arabia’s revenue
increased compared to 2010 as the MODA contract was winding down and the customer
asked us to purchase equipment for them under the contract for nominal margins. Sysorex
Arabia’s largest contract with MODA expired on 10/31/11 and will have significant
impact on Sysorex Arabia’s revenue if it is not back-filled through new contracts.
Sysorex Arabia does have a pipeline of projects to increase revenue in the new fiscal year
and its new partner in Saudi Arabia will provide financing for the bid and performance
bonds as needed. Sysorex Arabia will also need to pay End of Service payments next
Quarter to its employees that were retained pursuant to the MODA C4I contract that
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ended on 10/31/11. This will have a significant impact on next Quarter financials and
cash flow.

Sysorex Arabia expects revenues and profits to decline next due to the end of the
MODA contract on 10/31/11. Sysorex Arabia is actively pursuing new contracts to
replace the MODA C4I contract. Sysorex Arabia has taken on a new partner to grow
its business in Saudi Arabia and the region. The new partner will also provide
financing for bid and performance bonds as needed on new projects. However, the
sales cycle is 12 months for government contracts so revenue may not be recognized
until the following year.

Sysorex is pursuing organic growth by bidding on several new contracts and task
orders in the U.S and Saudi Arabia for primarily government customers. We have
two large prime contracts we are currently pursuing and several subcontract teaming
agreements in place with large businesses to capture other opportunities. Sysorex is
also pursuing the acquisition of several target companies and is currently performing
due diligence in connection with such acquisitions. Sysorex makes no assurances that
it will actually acquire any of the companies or be able to finance the acquisition of
these companies.

Our financial statements are not a guarantee of future performance and are subject to
risks, uncertainties and assumptions that are difficult to predict. Therefore, actual results
in future periods may differ materially from those expressed or projected in any forward-
looking statements because of a number of risks and uncertainties, including changes in
Federal government fiscal spending.

C. Sysorex Arabia — Off Balance Sheet Items.
Sysorex Arabia has settled an off balance sheet item that was previously disclosed.

Sysorex and a partner were liable for SR3 million ($800,000) in a judgment in Saudi
Arabia. The partner paid the plaintiff SR1 million ($266,667). The Sysorex shareholder,
Qureishi Family Trust, settled the remaining SR2 million liability ($533,333) by
transferring to the plaintiff 266,667 shares it owned in Sysorex Global Holdings Corp.

Item 5 Legal Proceedings.

Any current, past, pending or threatened legal proceedings or administrative actions by
securities regulators that could materially affect issuers business or trading suspensions
by regulator.

The Company is not aware of any legal or regulatory actions threatened by any securities
regulators against the company. There have been no such actions against the company in
the last five years.



Item 6

Item 7

Item 8

Default Upon Any Senior Securities.

None.

Other Items.

An Employee Stock Option Plan was approved by a majority of the Shareholders on
September 1, 2011. The Employee Stock Option Plan will be used to attract and retain
employees in the Company.

Mr. Abdus-Salam Qureishi resigned as CEO on 8/25/11. Mr. Qureishi continues as
Chairman of the Board. The Board subsequently elected Nadir Ali as Chief Executive
Officer on 9/1/11. A majority of shareholders also elected Mr. Ali to the Board of
Directors on September 1, 2011.

Exhibits.

Quarter Ending September 30, 2011 Financial Statements are attached at the end of this
Quarterly Update.

Certificate of Amendment to the Articles of Incorporation dated September 26, 2011
which amends the authorized shares of Sysorex Global Holdings Corp.

Employee Stock Option Plan that was approved by a majority of the Shareholders on
September 1, 2011.

There are no other exhibits that are required or that have been modified which have not
already been filed with previous disclosure statements.



Item 9

Issuers Certifications.

I, Nadir Ali, CEO, certify that:
1. I have reviewed this initial disclosure statement of Sysorex Global Holdings Corp.;

2. Based on my knowledge, this disclosure statement does not contain any untrue
statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this disclosure statement; and

3. Based on my knowledge, the financial statements, and other financial information
included or incorporated by reference in this disclosure statement, fairly present in all
material respects the financial condition, results of operations and cash flows of the issuer
as of, and for, the periods presented in this disclosure statement.

Date: November 21, 2011
e A

Nadir Ali, Chief Executive Officer

Date: November 21, 2011

uimaﬁ(%m&u Mor—

Wendy F. Loundermon, Chief Financial Officer
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Sysorex Global Holdings, Corp. Consolidated
Balance Sheet
September 30, 2011

(unaudited)

Assets

Cash
Accounts Receivable
Other Current Assets
Current Assets

Due from Related Parties

Properties and Equipment - Net

Intangible Assets

Other Assets

Unallocated Excess of Acquisition Purchase Price

Total Assets

Liabilities and Stockholder's Equity

Accounts Payable
Accrued Expenses
Line of Credit
Current Liabilities

Contractual Liabilities
Due to Related Parties
Other Liabilities

Total Liabilities

Stockholder's Equity
Common Stock, $.001 Par; 30,000,000 Shares Authorized:
17,888,518 Shares Issued and Outstanding
Additional Paid In Capital
Accumulated Deficit
Total Stockholders Equity

Equity Attributable To Noncontrolling Interest in Sysorex Arabia

Total Liabilities and Stockholder's Equity
NOTE: On June 30, 2009 Sysorex Government Services, Inc. did a deficit reclassification quasi-reorganization
whereby $2,441,960 of the Corporation's retained earnings deficit was reduced by a charge to the
Corporation's additional paid in capital. The SGS portion of Retained Earnings on the balance sheet are those

Retained Earnings accumulated since July 1, 2009.

The accompanying notes are an integral part of these consolidated financials statements.

217,620
555,618
2,075,789

2,849,028

1,964,430
114,275
518,442

298

1,935,967

7,382,440

188,181
3,445,657
42,771

3,676,609

1,831,817
1,305,584
73,982

6,887,991

17,889
427,674
(344,415)

101,148

393,300

7,382,440




Sysorex Global Holdings, Corp. Consolidated
Statement of Income
For the Quarter Ended September 30, 2011

(unaudited)
Revenues $ 1,910,943
Cost of Revenues (1,375,682)
Gross Profit $ 535,261
General and Administrative (532,265)
Extraordinary Item 67,066
Other Income 3,133
Net Income $ 73,195
Net Income Attributable to Noncontrolling Interest (9,100)
Net Income Attributable to Sysorex Global Consolidated $ 64,095

The accompanying notes are an integral part of these consolidated financials statements.



Sysorex Global Holdings, Corp. Consolidated
Statement of Changes in Stockholder Equity

As of September 30, 2011
(unaudited)
Common Stock Additional Paid Accumulated
Shares Amount In Capital Deficit Total Equity

SGHC Balance June 30, 2011 (unaudited) 2,650,518 $ 2,651 $ 292812 $ (417,610) $ (122,147)
Sysorex Operating Company's Acquisition 14,600,000 14,600 0 14,600
Issuance of Addtl Common Stock 638,000 638 134,862 135,500
Net Profit 73,195 73,195

Balance September 30, 2011 (unaudited) 17,888,518 3 17,889 $ 427,674 $ (344,415) 3 101,148

The accompanying notes are an integral part of these consolidated financials statements.



Sysorex Global Holdings, Corp. Consolidated
Statement of Cash Flows
For the Period Ended September 30, 2011

(unaudited)

Cash flows from operating activities

Net Income (Loss) $ 73,195
Add: Depreciation, amortization, other 16,452
$ 89,647

Adjustments to reconcile net income to net cash used by
operating activities:
Increase in operating assets and liabilities:

Receivables 258,025

Payables and accrued expenses 68,541

Other net cash used in operating activities 46,222
Net cash used in operating activities $ 462,435
Cash flows from investment activities:

Deposits (7,250)
Cash flows from financing activities:

Proceeds from Issuance of Common Stock 150,100

Payments on Amounts Due to Related Parties (610,573)

Proceeds from Notes Payable 5,919
Net increase (decrease) in cash and cash equivalents 3 631
Cash and equivalents at beginning of year $ 216,988
Cash and equivalents at end of year $ 217,620

The accompanying notes are an integral part of these consolidated financials statements.



Sysorex Global Holdings, Corp.
Notes to Financial Statements
Quarter Ended September 30, 2011

Note 1 — Organization and Summary of Significant Accounting Policies:

Organization:

Sysorex Global Holdings, Corp (“SGHC”) or (“the Company”) owns three operating entities
including 100% of Sysorex Federal, Inc. and Sysorex Government Services, Inc. and 50.2% of
Sysorex Arabia LLC. The Company provides information technology and telecommunications
solutions and services primarily to government customers in the U.S. and Saudi Arabia. Sysorex
is considered a systems integration and consulting company and has a wide range of offerings
including but not limited to: custom application/software design, architecture and development,
data center design and operations services, Command Control, Computer Communication,
Intelligence (C4I) system consulting, program management and security solutions and services.

Basis of Presentation:

As shown in the accompanying financial statements, the Company incurred a net profit for the
Quarter ended September 30, 2011. However, that profit was not large enough to service the
liabilities of the Company — the Contractual Liabilities - that were incurred prior to 2009.
Management’s plan with respect to these matters has been to seek outside financing to grow the
Company and pay off these liabilities. There have been two Court judgments against Sysorex
Federal regarding these liabilities; however, Sysorex is in negotiations with both companies to
settle the debt. The financial statements do not include any adjustments that might be necessary
if the Company is unable to continue as a going concern.

Cash and Cash Equivalents:
For purposes of reporting cash flows, the Company considers all checking accounts and money
market accounts with a maturity of three months or less to be cash equivalents.

Accounting for Contracts:

Contract revenue for the Company is derived principally from time-and-material or firm fixed
price long term and short term contracts with various U.S. Government agencies, Saudi Arabian
Government agencies, and commercial customers. Revenue on time and materials contracts is
recognized based on a fixed hourly rate for direct labor hours expended. The fixed rate includes
direct labor, indirect expenses, and profits. Materials or other specified direct costs are
reimbursed as actual costs. Anticipated losses are recognized as soon as they become known.

Use of Estimates:

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of
the financial statements and reported amounts of revenue and expense during the reporting
period. Actual results could differ from those estimates.

Property and Equipment:



Property and Equipment are stated at cost. The Company depreciates its property and equipment
for financial reporting purposes using the straight-line method over the estimated useful lives of
the assets, which range from 3 to 7 years. Leasehold Improvements are amortized over the lesser
of the useful life of the asset or the lease term.

Income Taxes:

Provisions for income taxes currently payable and deferred income taxes are based on the
liability method. Under this method, deferred tax assets and liabilities are determined based on
differences between financial reporting and tax basis of assets and liabilities and are measured
using the enacted tax rates and laws that will be in effect when the differences are expected to
reverse. A valuation allowance is established to reduce deferred tax assets if it is more likely
than not that a deferred tax asset will not be realized.

Note 2 — Income Taxes:

As of September 30, 2011, the Company had a net operating loss carry forward of approximately
$5,400,000 for Federal income tax reporting purposes and for state and local income tax
reporting purposes that expire at various dates through 2026. Due to the significant uncertainties
related to, among other things, the extent and timing of future taxable income, the Company
recorded an equivalent valuation allowance. As a result of the increase in the valuation
allowance during 2011, there are no deferred income taxes reflected in the accompanying
statement of operations.

Note 3 — Commitments and Contingencies:

Operating Leases:

The Company leases its office space under non-cancelable operating leases that expire through
November 2012. Minimum future rental commitments under non cancel leases are as follows:

2011 $127,383
2012 $72,969

Note 4 — Preferred Stock:

Sysorex Federal, Inc. has 3,940,000 shares of preferred stock issued and outstanding. The Series
A preferred stock is non-cumulative, fully participating, and voting. Preferred shares are
convertible into shares of common stock on a one-for-one basis at the option of the stockholder.

Note S — Common Stock:

On July 29, 2011, Sysorex Global Holdings, Corp. (SGHC) acquired 100 percent of the
outstanding shares of Sysorex Federal, Inc. and Sysorex Government Services, Inc. and 50.2% of
the outstanding shares of Sysorex Arabia, LL.C from Sysorex Consulting, Inc. in exchange for
14,600,000 common shares of SGHC, giving the shareholders of Sysorex Consulting, Inc. the
majority ownership of SGHC.



An additional 566,000 of common shares were issued to investors, 42,000 common shares were
issued in exchange for services and 30,000 of options were exercised. As of September 30,
2011, there were 17,888,518 of common shares issued and outstanding at a par value of .001.

Note 6 — Line of Credit:

Sysorex Government Services, Inc. has an Accounts Receivable financing line with Porter
Capital Corporation. As part of the standard agreement to secure the payment of any amounts
due by Sysorex to Porter, Sysorex granted a security interest in certain receivables and assets of
the Company to Porter Capital.

Note 7 — Related Parties:

Due from related parties of $1,964,430 is from a related Saudi partner and Sysorex India.
$1,266,414 of this related party receivable is under dispute and may not be collected. During the
year, Sysorex Federal, Inc. had certain transactions with its pre-acquisition parent, Sysorex
Consulting, Inc. These transactions were primarily for management support. Sysorex Federal
owes SCI and another related party $247,783 and Sysorex Arabia owes its minority shareholder
$1,057,801 as of September 30, 2011.

Note 8 — Other Assets:

Included in other assets is a $1,052,449 amount due to Sysorex Arabia from Tuwaiq
Communications for the OCC project. There have been significant delays to the project due to
the world financial crisis and OCC shareholder disputes. If the contract does not start and we are
unable to collect a penalty from them this amount may not be recovered.

Note 9 — Quasi Reorganization:

On June 30, 2009, Sysorex Government Services, Inc. did a deficit reclassification quasi-
reorganization whereby $2,441,960 of the Corporation’s retained earnings deficit was reduced by
a charge to the Corporation’s additional paid in capital. The Sysorex Government Services’
portion of Retained Earnings on the balance sheet are those Retained Earnings accumulated since
July 1, 2009.

Note 10 — Statement of Stockholders’ Equity:

The financial statements prepared for the June 30, 2011 period were prepared on the proforma
basis and included the operations of the 3 companies acquired by SGHC on July 29, 2011 —
Sysorex Federal, Inc., Sysorex Government Services, Inc., and Sysorex Arabia LLC. Those
financials did not include the equity section of the new parent company — SGHC. The enclosed
financials for the September 30, 2011 period include the equity section of the parent company
Sysorex Global Holdings, Corp.

Note 11 — Acquisition of the Sysorex Operating Entities:

On July 29, 2011, Sysorex Global Holdings, Corp. (SGHC) acquired 100 percent of the
outstanding shares of Sysorex Federal, Inc. and Sysorex Government Services, Inc. and 50.2% of
the outstanding shares of Sysorex Arabia, LLC from Sysorex Consulting, Inc. in exchange for
14,600,000 common shares of SGHC, giving the shareholders of Sysorex Consulting, Inc. the
majority ownership of SGHC.



The acquisition was to allow the Sysorex operating companies to have access to the public
capital markets for an anticipated future public offering.

The shares were tentatively valued at their par value of $.001 per share, pending an appraisal to
determine the value of the acquired Sysorex Companies which value is considered more readily
determinable than the value of the shares issued to acquire that entity.

Tentatively, the total acquisition consideration has been established as $14,600. Because
Sysorex Federal, Inc. had an equity deficit at the date of the acquisition, the acquisition gave rise
to a recorded excess of the purchase price over the net book value of the acquired net assets of
$1,935,967. This amount is shown in the accompanying consolidated balance sheet as
“Unallocated Excess of Acquisition Purchase Price” pending an independent valuation of the
acquired assets and liabilities and allocation of the purchase price to identifiable tangible and
intangible asset and liabilities and goodwill.

Note 12 — Subsequent Events:
None
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SYSOREX GLOBAL HOLDING CORP.

EMPLOYEE STOCK INCENTIVE PLAN
(Approved and adopted by the Board of Directors on September 1,2011)

STATEMENT OF PURPOSE

The Sysorex Global Holding Corp. Employee Stock Incentive Plan is intended to afford
an incentive to employees, corporate officers, directors, consultants and other key persons
employed or retained by SYSOREX GLOBAL HOLDING CORP. (the “Company™) and its
subsidiaries and affiliates to acquire a proprietary interest in the Company and to enable the
Company and its subsidiaries and affiliates to attract and retain such persons.

DEFINITIONS
For purposes of the Plan, the following terms are defined as set forth below:

a. “10% Holder” shall mean any person who, for purposes of Section 422 of the Code
owns more than 10% of the total combined voting power of all classes of stock of the employer
corporation or of any Subsidiary.

b. "Award" means a Stock Option, Stock Appreciation Right or Restricted Stock.

c. "Board" means the Board of Directors of the Company.

d. "Change of Control" has the meaning set forth in Section 4.3.1.

e. "Code" means the Internal Revenue Code of 1986, as amended from time to time, and

any successor thereto.

f. "Committee" means the Committee referred to in Section 3.1.

g. "Common Stock” means common stock, par value $.001 per share, of the Company.

h. "Company" means Sysorex Global Holding Corp., a Nevada corporation.

I. "Covered Employee” means a participant designated prior to the grant of Restricted Stock

by the Committee who is or may be a "covered employee" within the meaning of Section
162(m)(3) of the Code in the year in which Restricted Stock is expected to be taxable to such
participant.

iB "Eligible Persons” means the Eligible Persons referred to in Section 2 of the Plan.

k. "Exchange Act” means the Securities Exchange Act of 1934, as amended from time to
time, and any successor thereto.

L. "Fair Market Value" shall be determined in good faith by the Committee in accordance
with the provisions of Treasury Department regulations 1.409A-1(b)(5)(iv)(A) and means, as of
any given date, (i) if the Common Stock is listed or admitted to trade on a national securities
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exchange, the closing price of the Common Stock on the Composite Tape, as published in The
Wall Street Journal, of the principal national securities exchange on which the Common Stock is
so listed or admitted to trade, on such date, or, if there is no trading of the Common Stock on
such date, then the closing price of the Common Stock as quoted on such Composite Tape on the
next preceding date on which there was trading in such shares; (ii) if the Common Stock is not
listed or admitted to trade on a national securities exchange, the mean between the closing bid
and asked price for the Common Stock on such date, as furnished by the Over-The-Counter
Bulletin Board (the “OTCBB”) maintained by FINRA; (iii) if the Common Stock is not listed or
admitted to trade on a national securities exchange and closing bid and asked prices are not
furnished by the OTCBB, the mean between the closing bid and asked price for the Common
Stock on such date, as furnished by the Pink Sheets, LLC (“Pink Sheets™) or similar
organization; and (iv) if the stock is not listed or admitted to trade on a national securities
exchange and if bid and asked prices for the Common Stock are not furnished by the OTCBB,
Pink Sheets or a similar organization, the value established in good faith by the Committee
taking into account such facts and circumstances deemed to be material by the Committee to the
value of the Common Stock in the hands of the Eligible Person.

Notwithstanding the foregoing, for purposes of granted Non-Qualified Stock Options or
Stock Appreciation Rights, Fair Market Value of Common Stock shall be determined in
accordance with the requirements of Code Section 409A, and for purposes of granting Incentive
Stock Options, Fair Market Value of Common Stock shall be determined in accordance with the
requirements of Code Section 422.

m. "Incentive Stock Option" means any Stock Option designated as, and intended to qualify
as, an "incentive stock option" within the meaning of Section 422 of the Code.

n. "Non-Qualified Stock Option" means any Stock Option that is not an Incentive Stock
Option.
0. "Performance Goals" means the performance goals established by the Committee in

connection with the grant of Restricted Stock.

p. "Plan" means the Sysorex Global Holding Corp. 2011 Employee Stock Incentive Plan, as
set forth herein and as hereinafter amended from time to time.

q. "Qualified Performance-Based Award” means an Award of Restricted Stock designated
as such by the Committee at the time of grant, based upon a determination that (i) the recipient is
or may be a "covered employee" within the meaning of Section 162(m)(3) of the Code in the
year in which the Company would expect to be able to claim a tax deduction with respect to such
Restricted Stock and (ii) the Committee wishes such Award to qualify for the Section 162(m)
Exemption.

r. "Restricted Stock" means an Award granted under Section 6.

S. "Section 162(m) Exemption” means the exemption from the limitation on deductibility
imposed by Section 162(m) of the Code that is set forth in Section 162(m)(4)(C) of the Code.

2-
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t. "Stock Appreciation Right"” means an Award granted under Section 5.
u. "Stock Option” means an Award granted under Section 4.

\2 “Subsidiary” shall have the meaning given to the term "Subsidiary corporation” in
Section 424(f) of the Code.

W. "Termination of Employment” means the termination of the participant's employment’
with the Company and any of its Subsidiaries. A participant employed by a Subsidiary shall also
be deemed to incur a Termination of Employment if the Subsidiary ceases to be such a
Subsidiary, and the participant does not immediately thereafter become an employee of the
Company or another Subsidiary. Temporary absences from employment because of illness,
vacation or leave of absence and transfers among the Company and its Subsidiaries shall not be
considered Terminations of Employment. If so determined by the Committee, a participant shall
be deemed not to have incurred a Termination of Employment if the participant enters into a
contract with the Company or a Subsidiary providing for the rendering by the participant of
consulting services to the Company or such Subsidiary on terms approved by the Committee;
however, Termination of Employment of the participant shall occur when such contract ceases to
be in effect.

In addition, certain other terms used herein have definitions given to them in the first
place in which they are used.

STATEMENT OF THE PLAN
1. Shares Subject to the Plan.

Subject to the provisions of Section 7, the maximum number of shares which may be
issued under the Plan shall be two million (2,000,000) shares of Common Stock, par value $.001
per share, of the Company (the "Shares™). The Company shall at all times while the Plan is in
effect reserve such number of shares of Common Stock as will be sufficient to satisfy the
requirements of outstanding Awards granted under the Plan. The Shares subject to the Plan shall
be either authorized and unissued shares or treasury shares of Common Stock. If any Award is
forfeited, or if any Stock Option (and related Stock Appreciation Right, if any) terminates,
expires or lapses for any reason without having been exercised in full or shall cease for any
reason to be exercisable in whole or in part, or if any Stock Appreciation Right is exercised for
cash, the unpurchased Shares subject to such Awards shall again be available for distribution
under the Plan. No more than 40% of the shares of Common Stock available for grant under the
Plan as of the first day of any calendar year in which the Plan is in effect shall be utilized in that
fiscal year for the grant of Awards in the form of Restricted Stock.

2.  Eligibility.

Awards may be granted only to employees, salaried officers and other key persons
employed or retained by the Company or its Subsidiaries, and any non-employee director,
consultant, vendor or other individual having a business relationship with the Company or its
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Subsidiaries to the extent not prohibited by law ("Eligible Persons"). As used in this Plan, the
term "Subsidiaries" shall include Subsidiaries of a Subsidiary.

3. Administration of the Plan.

3.1.  The Plan shall be administered by either the full Board of Directors or by a
committee (either the full Board or the committee is referred to hereinafter as the "Committee")
composed of at least two non-employee directors, each of whom shall be a disinterested person,
as defined by Rule 16b-3(c)(2)(i) under the Exchange Act, which Committee shall be appointed
by and serve at the pleasure of the Board. Within the limits of the express provisions of the Plan,
the Committee shall have the authority to determine, in its absolute discretion, (i) the individuals
to whom, and the time or times at which Awards shall be granted, (ii) whether and to what extent
Incentive Stock Options, Non-Qualified Stock Options, Stock Appreciation Rights and
Restricted Stock or any combination thereof are to be granted hereunder, (iii) the number of
Shares to be covered by each Award granted hereunder, (iv) subject to Sections 4.7 and 6.3(G),
the terms and conditions of any Award granted hereunder including, but not limited to, the
option price, any vesting condition, restriction or limitation (which may be related to the
performance of the participant, the Company or any Subsidiary), and any vesting, acceleration,
forfeiture or waiver regarding any Award and the shares of Common Stock relating thereto, (v)
modify, amend or adjust the terms and conditions of any Award, at any time or from time to
time, including but not limited to, Performance Goals; provided, however, that the Committee
may not adjust upwards the amount payable with respect to Qualified Performance-Based
Awards or waive or alter the Performance Goals associated therewith or cause such Restricted
Stock to vest earlier than permitted by Section 6.3(G); (vi) to what extent and under what
circumstances Common Stock and other amounts payable with respect to an Award shall be
deferred; and (vii) under what circumstances an Award may be settled in cash or Common Stock
under Sections 6.3(B) and 10.2, provided however, that the Committec shall not have such
power to the extent that the mere possession (as opposed to the exercise) of such power would
result in adverse tax consequences to any participant under Code Section 409A. In making such
determinations, the Committee may take into account such factors as the Committee, in its
absolute discretion, shall deem relevant. Subject to the express provisions of the Plan, the
Committee shall also have the authority to interpret the Plan, to prescribe, amend and rescind
rules and regulations relating to it, to determine the terms and provisions of the respective option
instruments or agreements (which need not be identical) and to make all other determinations
and take all other actions necessary or advisable for the administration of the Plan. The
Committee's determinations on the matters referred to in this Section 3.1 shall be conclusive.
Any determination by a majority of the members of the Committee shall be deemed to have been
made by the whole Committee.

3.2. Each member of the Committee shall be indemnified and held harmless by the
Company against any cost or expense (including counsel fees) reasonably incurred by such
member, or liability (including any sum paid in settlement of a claim with the approval of the
Company) arising out of any act or omission to act in connection with the Plan unless arising out
of such member’s own fraud or bad faith, to the extent permitted by applicable law. Such
indemnification shall be in addition to any rights of indemnification the members may have as
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directors or otherwise under the By-laws of the Company, any agreement or vote of stockholders
or disinterested directors or otherwise.

4, Stock Options.

Stock Options may be granted alone or in addition to other Awards. Stock Options
granted hereunder may be either Incentive Stock Options or Non-Qualified Stock Options. Any
Stock Option granted hereunder shall be in such form as the Committee may from time to time
approve. Stock Options granted under the Plan shall be subject to the following terms and
conditions and shall contain such additional terms and conditions as the Committee shall deem
desirable:

4.1.  Stock Option Exercise Price. Subject to adjustments in accordance with Sections
7 and 8, the exercise price of each Stock Option granted under the Plan shall be set forth in the
applicable Option Agreement, but in no event shall such price be less than the Fair Market Value
of the Shares subject to the Stock Option on the date the Stock Option is granted. The exercise
price for Incentive Stock Options shall not be less than 100% of the Fair Market Value per share
of the Common Stock at the time the Stock Option is granted, nor less than 110% of such Fair
Market Value in the case of an Incentive Stock Option granted to an individual who, at the time
the option is granted, is a 10% Holder. The Fair Market Value of the Shares shall be determined
in good faith by the Committee, with the approval of the Board, in accordance with the Plan and
in accordance with the requirements of Code Sections 409A and 422.

4.2.  Maximum Stock Option Grant. With respect to Stock Options which are intended
to qualify as Incentive Stock Options, the aggregate Fair Market Value (determined as of the
time the Stock Option is granted) of the Common Stock with respect to which Incentive Stock
Options granted to any participant (whether under this Plan or under any other stock option plan
of the Company or its Subsidiaries) become exercisable for the first time in any calendar year,
may not exceed $100,000. The number of Shares for which any participant, in any calendar year,
may be granted Stock Options under the Plan not treated as Incentive Stock Options shall be
limited to not more than [300,000]. Notwithstanding the forgoing, nothing contained in the Plan
shall be construed to prohibit the grant of Stock Options under the Plan to an Eligible Person by
reason of such person holding Stock Options to purchase shares of Common Stock or any other
securities of the Company granted otherwise than under the Plan.

4.3.  Exercise of Stock Options.

4.3.1. Subject to the provisions in this Section 4.3 and in Section 9, Stock Options may
be exercised in whole or in part. The Committee, in its absolute discretion, shall determine the
time or times at which any Stock Option granted under the Plan may be exercised; provided,
however, that each Stock Option:

(A)  shall be exercisable by a participant only if such participant was an
Eligible Person (and in the case of an Incentive Stock Option, was an employee or salaried
officer of the Company or any of its Subsidiaries) at all times beginning from the date of the
grant of the Incentive Stock Option to a date not more than three months (except as otherwise
provided in Section 8) before exercise of such Stock Option;
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(B)  may not be exercised prior to the expiration of at least one year from the
date of grant except in the case of the death or disability of the participant or otherwise with the
approval of the Committee or the Board of Directors or, if the option agreement evidencing such
Stock Option so provides, upon a "Change of Control" as defined below;

(C)  shall expire no later than the expiration of ten years (five years in the case
of an Incentive Stock Option granted to a 10% Holder) from the date of its grant; and

(D)  shall not be exercisable by a participant until such participant executes and
delivers a written representation to the effect that such participant is acquiring the Common
Stock for investment and not with the intent of distributing the same (unless such Common Stock
shall be appropriately registered under the Securities Act of 1933, as amended, or exempt from
registration thereunder).

A "Change of Control" as used in this Section 4.3 shall mean any of the following:

1) any consolidation, merger or sale of the Company in which the Company
is not the continuing or surviving corporation or pursuant to which shares of the Company’s
stock would be converted into cash, securities or other property; or

(i)  the stockholders of the Company approve an agreement for the sale, lease,
exchange or other transfer (in one transaction or a series of related transactions) of all or
substantially all of the assets of the Company; or

(ili)  any approval by the stockholders of the Company of any plan or proposal
for the liquidation or dissolution of the Company; or

(iv)  the acquisition of beneficial ownership (within the meaning of Rule 13d-3
under the Exchange Act of an aggregate of 25% or more of the voting power of the Company’s
outstanding voting securities by any single person or group (as such term is used in Rule 13d-5
under the Exchange Act), unless such acquisition was approved by the Board of Directors prior
to the consummation thereof); or

(V) the appointment of a trustee in a Chapter 11 bankruptcy proceeding
involving the Company or the conversion of such a proceeding into a case under Chapter 7.

As a condition of the grant of a Stock Option, the Committee, in its absolute discretion, may
require an Eligible Person to enter into an employment agreement with the Company or any
Subsidiary or affiliate of the Company covering a period of at least one year following the grant,
and if the grant specifically requires, compliance with all terms and conditions of any such
employment agreement shall be a condition to the exercise by the participant of such
participant’s Stock Option (provided, however, that such compliance may be waived by the
Committee in its absolute discretion).

4.3.2. Stock Options granted under the Plan shall be exercised by the delivery by the
holder thereof to the Company at its principal offices (to the attention of the Secretary) of written
notice of the number of Shares with respect to which the Stock Option is being exercised,
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accompanied by payment in full of the Stock Option exercise price of such Shares. The exercise
price shall be payable in cash by a certified or bank check or such other instrument as the
Company may accept; provided, however, that in lieu of payment in cash, a participant may, with
the approval of the Company's Board and on the recommendation of the Committee, pay for all
or part of the Shares to be purchased upon exercise of such participant’s Stock Option by:

(A)  tendering to the Company shares of the Company's Common Stock owned
by such participant and having a Fair Market Value (as determined pursuant to Section 4.1) equal
to the exercise price (or the balance thereof) applicable to such participant's Stock Option; or

(B)  complying with any exercise and sell (or cashless exercise) program which
the Company has established with a broker-dealer.

4.3.3. The holder of an option shall have none of the rights of a stockholder with respect
to the Shares covered by such holder’s option until such Shares shall be issued to such holder
upon the exercise of such holder’s option.

4.4.  Termination of Service. In the event that the service of an individual to whom a
Stock Option has been granted under the Plan shall terminate (otherwise than by reason of such
individual’s death or total disability, or for cause), such option may be exercised (if and to the
extent that such individual was entitled to do so at the date of termination of such individual’s
service) at any time within three months after such termination, but in no event after the
expiration of the term of the option. No option granted under the Plan may be exercised by a
participant following termination of such participant's employment for cause. "Termination for
cause" shall mean dismissal for dishonesty, conviction or confession of a crime punishable by
law (except minor violations), fraud, misconduct or disclosure of confidential information. If the
service of an individual to whom a Stock Option has been granted under the Plan shall be
suspended pending an investigation of whether or not the individual shall be terminated for
cause, all of the individuals rights under any option granted hereunder likewise shall be
suspended during the period of investigation.

4.5.  Death or Total Disability of a Stock Option Holder. In the event of the death or
total disability of an individual to whom a Stock Option has been granted under the Plan (i)
while serving as an Eligible Person; or (ii) within three months after the termination of such
service, other than for cause, such option may be exercised (if and to the extent that the deceased
individual was entitled to do so at the date of such individual’s death or total disability) by a
legatee or legatees of such participant under such individual's last will and testament or by such
individual’s personal representatives or distributees, at any time within twelve months after such
individual’s death or total disability, but in no event after the expiration of the term of the option.

As used in this Plan, the term "total disability" refers to a mental or physical impairment
of the individual which has lasted or is expected to last for a continuous period of twelve months
or more and which causes the individual to be unable, in the opinion of the Company and two (if
more than one is required by the Company in its sole discretion) independent physicians, to
perform such individual’s duties for the Company and to be engaged in any substantial gainful
activity. Total disability shall be deemed to have occurred on the first day after the Company and
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the two (if more than one is required by the Company in its sole discretion) independent
physicians have furnished their opinion of total disability to the Committee.

4.6.  Non-transferability of Stock Options. A Stock Option shall not be transferable
otherwise than by will or the laws of descent and distribution and is exercisable during the
lifetime of the Eligible Person only by such Eligible Person or such Eligible Person’s guardian or
legal representative. Notwithstanding the foregoing, the Committee shall have discretionary
authority to grant Stock Options which will be transferable to members of a participant's
immediate family, including trusts for the benefit of such family members and partnerships in
which such family members are the only partners. A transferred option would be subject to all of
the same terms and conditions as if such option had not been transferred. Upon any attempt to
transfer a Stock Option granted under this Plan otherwise than as permitted hereunder, or upon
the levy of attachment or similar process upon such option, such option shall automatically
become null and void and of no further force and effect.

4.7.  Evidence of Stock Option Grant. Each option granted pursuant to the Plan shall
be evidenced by an agreement (the "Option Agreement") which shall clearly identify the status
of the Stock Options granted thereunder (i.e., whether an Incentive Stock Option or Non-
Qualified Stock Option). The Option Agreement shall comply in all respects with the terms and
conditions of the Plan and may contain such additional provisions, including, without limitation,
restrictions upon the exercise of the option, as the Committee shall deem advisable.

4.8.  Deferral of Stock Option Shares. The Committee may from time to time establish
procedures pursuant to which a participant may elect to defer, until a time or times later than the
exercise of a Stock Option, receipt of all or a portion of the shares of Common Stock subject to
such Stock Option and/or to receive cash at such later time or times in lieu of such deferred
shares, all on such terms and conditions as the Committee shall determine. If any such deferrals
are permitted, then notwithstanding Sections 4.3.1 and 4.3.2. above, a participant who elects such
deferral shall not have any rights as a stockholder with respect to such deferred shares unless and
until shares are actually delivered to the participant with respect thereto, except to the extent
otherwise determined by the Committee. Notwithstanding anything herein to the contrary, in no
event will any deferral of the delivery of shares of Common Stock or any other payment with
respect to any Award be allowed if the Committee determines, in its sole discretion, that the
deferral would result in the imposition of additional tax under Code Section 409A(a)(1)(B).

5. Stock Appreciation Rights

5.1.  Grant and Exercise. Stock Appreciation Rights may be granted in conjunction
with all or part of any Stock Option granted under the Plan. In the case of a Non-Qualified Stock
Option, such rights may be granted either at or after the time of grant of such Stock Option. In
the case of an Incentive Stock Option, such rights may be granted only at the time of grant of
such Stock Option. A Stock Appreciation Right shall terminate and no longer be exercisable
upon the termination or exercise of the related Stock Option.

A Stock Appreciation Right may be exercised by a participant in accordance with Section
5.2 by surrendering the applicable portion of the related Stock Option in accordance with
procedures established by the Committee. Upon such exercise and surrender, the participant shall
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be entitled to receive an amount determined in the manner prescribed in Section 5.2. Stock
Options which have been so surrendered shall no longer be exercisable to the extent the related
Stock Appreciation Rights have been exercised.

5.2.  Terms and Conditions. Stock Appreciation Rights shall be subject to such terms
and conditions as shall be determined by the Committee, including the following:

(A)  Stock Appreciation Rights shall be exercisable only at such time or times
and to the extent that the Stock Options to which they relate are exercisable in accordance with
the provisions of Section 4 and this Section 5.

(B)  Upon the exercise of a Stock Appreciation Right, a participant shall be
entitled to receive an amount in cash, shares of Common Stock or both, in value equal to the
excess of the Fair Market Value of one share of Common Stock over the option price per share
specified in the related Stock Option multiplied by the number of shares in respect of which the
Stock Appreciation Right shall have been exercised, with the Committee having the right to
determine the form of payment.

(C)  Stock Appreciation Rights shall be transferable only to permitted
transferees of the underlying Stock Option in accordance with Section 4.6.

(D)  Upon the exercise of a Stock Appreciation Right, the Stock Option or part
thereof to which such Stock Appreciation Right is related shall be deemed to have been
exercised for the purpose of the limitation set forth in Section 1 on the number of shares of
Common Stock to be issued under the Plan, but only to the extent of the number of shares
covered by the Stock Appreciation Right at the time of exercise based on the value of the Stock
Appreciation Right at such time.

6. Restricted Stock

6.1.  Administration. Shares of Restricted Stock may be awarded either alone or in
addition to other Awards granted under the Plan. The Committee shall determine the Eligible
Persons to whom and the time or times at which grants of Restricted Stock will be awarded, the
number of shares to be awarded to any Eligible Person, the conditions for vesting, the time or
times within which such Awards may be subject to forfeiture and any other terms and conditions
of the Awards, in addition to those contained in Section 6.3.

6.2.  Awards and Certificates. Shares of Restricted Stock shall be evidenced in such
manner as the Committee may deem appropriate, including book-entry registration or issuance of
one or more stock certificates. Any certificate issued in respect of shares of Restricted Stock
shall be registered in the name of such Eligible Person and shall bear an appropriate legend
referring to the terms, conditions, and restrictions applicable to such Award, substantially in the
following form:

"The transferability of this certificate and the shares of stock represented hereby
are subject to the terms and conditions (including forfeiture) of the Sysorex
Global Holding Corp. Employee Stock Incentive Plan and a Restricted Stock
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Agreement. Copies of such Plan and Agreement are on file at the offices of
Sysorex Global Holding Corp., 405 Clyde Avenue, Mountain View, CA 94043.”

The Committee may require that the certificates evidencing such shares be held in custody by the
Company until the restrictions thereon shall have lapsed and that, as a condition of any Award of
Restricted Stock, the participant shall have delivered a stock power, endorsed in blank, relating
to the Common Stock covered by such Award.

6.3. Terms and Conditions. Shares of Restricted Stock shall be subject to the
following terms and conditions:

(A)  The Committee may, prior to or at the time of grant, designate an Award
of Restricted Stock as a Qualified Performance-Based Award, in which event it shall condition
the grant or vesting, as applicable, of such Restricted Stock upon the attainment of Performance
Goals. If the Committee does not designate an Award of Restricted Stock as a Qualified
Performance-Based Award, it may also condition the grant or vesting thereof upon the
attainment of Performance Goals. Regardless of whether an Award of Restricted Stock is a
Qualified Performance-Based Award, the Committee may also condition the grant or vesting
thereof upon the continued service of the participant. The conditions for grant or vesting and the
other provisions of Restricted Stock Awards (including without limitation any applicable
Performance Goals) need not be the same with respect to each recipient. The Committee may at
any time, in its sole discretion, accelerate or waive, in whole or in part, any of the foregoing
restrictions; provided, however, that in the case of Restricted Stock that is a Qualified
Performance-Based Award, the applicable Performance Goals have been satisfied and further,
provided, however, that the Committee shall not have such power to the extent that the mere
possession (as opposed to the exercise) of such power would result in adverse tax consequences
to any participant under Code Section 409A.

(B)  Subject to the provisions of the Plan and the Restricted Stock Agreement
referred to in Section 6.3(F), during the period, if any, set by the Committee, commencing with
the date of such Award for which such participant's continued service is required (the
"Restriction Period"), and until the later of (i) the expiration of the Restriction Period and (ii) the
date the applicable Performance Goals (if any) are satisfied, the participant shall not be permitted
to sell, assign, transfer, pledge or otherwise encumber shares of Restricted Stock; provided,
however, that the foregoing shall not prevent a participant from pledging Restricted Stock as
security for a loan, the sole purpose of which is to provide funds to pay the option price for Stock
Options.

(C)  Except as provided in this Section 6.3(C) and Sections 6.3(A) and 6.3(B)
and the Restricted Stock Agreement, the participant shall have, with respect to the shares of
Restricted Stock, all of the rights of a stockholder of the Company holding the class or series of
Common Stock that is the subject of the Restricted Stock, including, if applicable, the right to
vote the shares and the right to receive any dividends. If so determined by the Committee in the
applicable Restricted Stock Agreement, (i) cash dividends on the class or series of Common
Stock that is the subject of the Restricted Stock Award shall be automatically deferred and
reinvested in additional Restricted Stock, held subject to the vesting of the underlying Restricted
Stock, or held subject to meeting Performance Goals applicable only to dividends; and (i1)
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dividends payable in Common Stock shall be paid in the form of Restricted Stock of the same
class as the Common Stock with which such dividend was paid, held subject to the vesting of the
underlying Restricted Stock, or held subject to meeting Performance Goals applicable only to
dividends.

(D)  Except to the extent otherwise provided in the applicable Restricted Stock
Agreement or Sections 6.3(A), 6.3(B), 6.3(E) or 8.1(D), upon a participant's Termination of
Employment for any reason during the Restriction Period or before the applicable Performance
Goals are satisfied, all shares still subject to restriction shall be forfeited by the participant.

(E)  Except to the extent otherwise provided in Section 8.1(D), in the event that
a participant retires or such participant's employment is involuntarily terminated, the Committee
shall have the discretion to waive, in whole or in part, any or all remaining restrictions (other
than, in the case of Restricted Stock with respect to which a participant is a Covered Employee,
satisfaction of the applicable Performance Goals unless the Participant's employment is
terminated by reason of death or Disability) with respect to any or all of such participant's shares
of Restricted Stock.

(F)  If and when any applicable Performance Goals are satisfied and the
Restriction Period expires without a prior forfeiture of the Restricted Stock, unlegended
certificates for such shares shall be delivered to the participant upon surrender of the legended
certificates.

(G) Each Award shall be confirmed by, and be subject to, the terms of a
Restricted Stock Agreement.

(H)  Notwithstanding the foregoing, but subject to the provisions of Section 8
hereof, no Award in the form of Restricted Stock, the vesting of which is conditioned only upon
the continued service of the participant, shall vest earlier than the first anniversary of the date of
grant thereof, on which date a maximum of one-half of the shares of Common Stock subject to
the Award may vest, and no award in the form of Restricted Stock, the vesting of which is
conditioned upon the attainment of a specified Performance Goal or Goals, shall vest earlier than
the first anniversary of the date of grant thereof.

7. Adjustments Upon Change in Capitalization.

In the event of changes in the outstanding shares of Common Stock of the Company by
reason of stock dividends, stock splits, reverse stock splits, recapitalizations, mergers,
consolidations, combinations or exchanges of shares, separations, reorganizations or liquidations,
the number and class of shares available under the Plan, the number and class of Shares or the
amount of cash or other assets or securities available upon the exercise of any Award granted
hereunder and the number of Shares to be issued pursuant to an Award shall be correspondingly
adjusted, to the end that the participant's proportionate interest in the Company, any successor
thereto or in the cash, assets or other securities into which Shares are converted or exchanged
shall be maintained to the same extent, as near as may be practicable, as immediately before the
occurrence of any such event. All references in this Plan to "Common Stock" from and after the
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occurrence of such event shall be deemed for all purposes of this Plan to refer to such other class
of shares or securities issuable upon the exercise or payment of Awards granted pursuant hereto.

8. Material Transaction, Liquidation or Dissolution of the Company.

8.1.  In the event of a reorganization, merger or consolidation in which the Company is
not the surviving corporation, or a sale of all or substantially all of the assets of the Company to
another person or entity (each a "Material Transaction™), unless otherwise provided in the Option
Agreement, the Committee shall:

(A)  provide for the assumption of outstanding Awards, or the substitution of
outstanding Awards for new Awards, for equity securities of the surviving, successor or
purchasing corporation, or a parent or Subsidiary thereof, with appropriate adjustments as to the
number, kind, vesting and prices of Shares subject to such Awards, as determined in good faith
by the Board in its sole discretion, or

(B)  provide that the vesting of each outstanding Stock Option and Stock
Appreciation Right shall automatically be accelerated so that 100% of the unvested Shares
covered by such Award shall be fully vested upon the consummation of the Material
Transaction, and

(1) provide notice to Participants that all outstanding Stock Options must be
exercised on or before a specified date (which date shall be at least ten days from the date of
notice), after which the Stock Options and Stock Appreciation Rights shall terminate; or

(i)  terminate each outstanding Stock Option and Stock Appreciation Right in
its entirety and exchange such Award for a payment of cash, securities and/or property equal to
the Fair Market Value of the Common Stock into which such Award convertible, less the
exercise price for such Award.

(C) provide that the restrictions and deferral limitations applicable to any
Restricted Stock shall lapse, and such Restricted Stock shall become free of all restrictions and
become fully vested and transferable, and

(D)  the Committee may also make additional adjustments and/or settlements
of outstanding Awards as it deems appropriate and consistent with the Plan's purposes.

Notwithstanding the foregoing, for purposes of Sections 8.1(A), 8.1(B), 8.1(C) and
8.1(D), the Committee shall not have any of the foregoing powers to the extent that the mere
possession (as opposed to the exercise) of such power would result in adverse tax consequences
to any participant under Code Section 409A.

8.2.  In the event of the dissolution or liquidation the Company, whether voluntary or
otherwise, that is not a Material Transaction, all outstanding unexercised Stock Options and
Stock Appreciation Rights must be exercised, if at all, within the ninety day period commencing
on the date specified in Section 8.3 below. All such Awards which become exercisable during
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the ninety day period commencing on the date specified in Section 8.3 below, shall terminate at
the end of such ninety day period to the extent not exercised prior thereto.

8.3.  The date specified in this Section 8.3 is the date of the earliest to occur of the
following events:

(1) the entry, in a court having jurisdiction, of an order that the Company be
liquidated or dissolved;

(ii) adoption by the stockholders of the Company of a resolution resolving that
the Company be liquidated or dissolved voluntarily; or

(iii)  adoption by the stockholders of the Company of a resolution to the effect
that the Company cannot, by reason of its liabilities, continue its business and that it is advisable
to liquidate or dissolve the Company. Notwithstanding anything herein to the contrary, in no
event may any option granted hereunder be exercised after the expiration of the term of such
option.

9, Further Conditions.

Each Award granted under the Plan shall be subject to the requirement that if at any time
the Committee shall determine, in its absolute discretion, that it is necessary or desirable as a
condition of, or in connection with the grant and/or issuance of Award or the exercise thereof, to
effect or obtain, as the case may be:

(1) the listing, registration or qualification of the Shares subject to such
Award upon any securities exchange or under any state or federal law;

(i)  the consent or approval of any governmental body;

(ili)  any investment representation or agreement by the individual desiring to
be issued or to exercise an Award granted under the Plan; or

(iv)  an opinion of counsel for the Company,

then, no Award may be issued or exercised, as the case may be, in whole or in part unless such
listing, registration, qualification, consent, approval, investment or representation agreement or
opinion shall have been effected or obtained, as the case may be, free of any condition not
acceptable to the Board or the Committee.

10.  Exchange and Buyout of Awards.

10.1. The Committee may, at any time or from time to time, authorize the Company,
with the consent of the respective participants, to issue new Awards in exchange for the
surrender and cancellation of any or all outstanding Awards.

10.2. The Committee may, at any time or from time to time, authorize the Company to
buy from a participant an Award previously granted with payment in cash, Shares (including
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Restricted Stock) or other consideration, based on such terms and conditions as the Committee
and the participant may agree.

11. Termination, Modification and Amendment.

11.1.  The Plan (but not Awards previously granted under the Plan) shall terminate on,
and no Awards shall be granted after, the tenth anniversary of its adoption by the Board;
provided that the Board may at any time terminate the Plan prior thereto upon the adoption of a
resolution of the Board.

11.2. The Board shall have complete power and authority to modify or amend the Plan
in whole or in part and from time to time in such respects as it shall deem advisable; provided,
however, that the Board shall not, without the approval of the votes represented by a majority of
the outstanding Common Stock of the Company present or represented and entitled to vote at a
meeting of stockholders duly held in accordance with the applicable laws of the Company's
jurisdiction of incorporation or by the written consent of stockholders owning stock representing
a majority of the votes of the Company's outstanding stock entitled to vote:

(i) increase the number of Shares available for the grant of Awards under
Section 1 of the Plan (except as provided in Section 7);

(i1) extend the term of the Plan or the period during which Awards may be
granted or exercised;

(iii)  reduce the Stock Option price below 100% (110% in the case of an
Incentive Stock Option granted to a 10% Holder) of the Fair Market Value of the Shares issuable
upon exercise of Stock Options at the time of the granting thereof, other than to change the
manner of determining the Fair Market Value thereof;

(iv)  alter the maximum number of Shares available for the grant of Awards in
the form of Incentive Stock Options and Restricted Stock;

v) materially increase the benefits accruing to participants under the Plan;
(vi)  modify the requirements as to eligibility for participation in the Plan;
(vil) modify the nature of the Awards which may be granted under the Plan;

(viii) with respect to Stock Options which are Incentive Stock Options, amend
the Plan in any respect which would cause such Stock Options to no longer qualify for Incentive
Stock Option treatment pursuant to the Code; and

(ix) alter the provisions set forth in Section 6.3(H) with respect to minimum
vesting schedules relating to Awards in the form of Restricted Stock.

No termination or amendment of the Plan shall, without the consent of the individual participant,
adversely affect the rights of such participant under an Award theretofore granted to such
participant.
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12. Taxes.

The Company may make such provisions as it may deem appropriate for the withholding
of any taxes which it determines is required in connection with any Awards granted under the
Plan. The Company may further require notification from the participants upon any disposition
of Common Stock acquired pursuant to the Awards granted hereunder.

13. Effectiveness Of The Plan.

The Plan shall become effective immediately upon its approval and adoption by the
Board, subject to approval by a majority of the votes of the outstanding shares of capital stock of
the stockholders of the Company cast at any duly called annual or special meeting of the
Company's stockholders held within one year from the date of Board adoption and approval.

14. Designation of Beneficiary by Participant.

A participant may designate one or more beneficiaries to receive any rights and payments
to which such participant may be entitled in respect of any option granted under the Plan in the
event of such participant’s death. Such designation shall be on a written form acceptable to and
filed with the Committee. The Committee shall have the right to review and approve beneficiary
designations. A participant may change the participant’s beneficiary(ies) from time to time in
the same manner as the original designation, unless such participant has made an irrevocable
designation. Any designation of beneficiary under the Plan (to the extent it is valid and
enforceable under applicable law) shall be controlling over any other disposition, testamentary or
otherwise, as determined by the Committee. If no designated beneficiary survives the participant
and is living on the date on which any right or amount becomes payable to such participant’s
beneficiary(ies), such payment will be made to the legal representatives of the participant’s
estate, and the term “beneficiary” as used in the Plan shall be deemed to include such person or
persons. If there is any question as to the legal right of any beneficiary to receive a distribution
under the Plan, the Committee may determine that the amount in question be paid to the legal
representatives of the estate of the participant, in which event the Company, the Committee, the
Board and the Committee and the members thereof will have no further liability to any person or
entity with respect to such amount.

15. Certificates.

All Shares delivered under this Plan will be subject to such stock transfer orders, legends
and other restrictions as the Committee may deem necessary or advisable, including restrictions
under any applicable federal, state or foreign securities law, or any rules, regulations and other
requirements promulgated under such laws or any stock exchange or automated quotation system
upon which the Shares may be listed or quoted and each stock certificate evidencing such Shares
and other certificates shall have the appropriately legend.

16. Securities Law and Other Regulatory Compliance.

16.1. The issuance of Awards under the Plan will not be effective unless such issuance
is made in compliance with all applicable federal and state securities laws, rules and regulations
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of any governmental body, and the requirements of any stock exchange or automated quotation
system upon which the Shares may then be listed or quoted, as they are in effect on the date of
issuance/grant and also on the date of exercise or other issuance. Notwithstanding any other
provision in this Plan, the Company will have no obligation to issue or deliver stock certificates
for Shares under this Plan prior to:

] obtaining any approvals from governmental agencies that the Committee
determines are necessary or advisable; and/or

(i)  completion of any registration or other qualification of such Shares under
any state or federal law or ruling of any governmental body that the Committee determines to be
necessary or advisable.

16.2. The Company will be under no obligation to register the Shares under the
Securities Act of 1933, as amended, or to effect compliance with the registration, qualification or
listing requirements of any state securities laws, stock exchange or automated quotation system,
and the Company will have no liability for any inability or failure to do so.

17. No Obligation to Employ.

The Plan shall not constitute a contract of employment and nothing in this Plan shall
confer or be deemed to confer on any participant any right to continue in the employ of, or to
continue any other relationship with, the Company or any Subsidiary or affiliate of the Company
or limit in any way the right of the Company or any Subsidiary or affiliate of the Company to
terminate the participant’s employment or other relationship at any time, with or without cause.

18.  Non-exclusivity of the Plan.

Neither the adoption of the Plan by the Board, the submission of the Plan to the
shareholders of the Company for approval, nor any provision of this Plan will be construed as
creating any limitations on the power of the Board or the Committee to adopt such additional
compensation arrangements as the Board may deem desirable, including, without limitation, the
granting of Stock Options otherwise than under the Plan, and such arrangements may be either
generally applicable or applicable only in specific cases.

19. Miscellaneous Provisions.

19.1. Determinations made by the Committee under the Plan need not be uniform and
may be made selectively among Eligible Persons under the Plan, whether or not such Eligible
Persons are similarly situated.

19.2. No Shares, other Company securities or property, other securities or property, or
other forms of payment shall be issued hereunder with respect to any option granted under the
Plan unless counsel for the Company shall be satisfied that such issuance will be in compliance
with applicable federal, state, local and foreign legal, securities exchange and other applicable
requirements.
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19.3. Itis the intent of the Company that if the Company’s securities are registered with
the Securities and Exchange Commission the Plan comply in all respects with Rule 16b-3 under
the Exchange Act, that any ambiguities or inconsistencies in construction of the Plan be
interpreted to give effect to such intention and that if any provision of the Plan is found not to be
in compliance with Rule 16b-3, such provision shall be deemed null and void to the extent
required to permit the Plan to comply with Rule 16b-3.

19.4. The appropriate officers of the Company shall cause to be filed any reports,
returns or other information regarding the grant of Stock Options hereunder or any Shares issued
pursuant hereto as may be required by Section 13 or 15(d) of the Exchange Act (or any successor
provision) or any other applicable statute, rule or regulation.

19.5. The validity, construction, interpretation, administration and effect of the Plan,
and of its rules and regulations, and rights relating to the Plan and Awards granted under the Plan
and any agreements in connection therewith, shall be governed by the substantive laws, but not
the choice of law rules, of the State of Nevada.
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