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May 17, 2006
Dear Fellow Stockholder:

You are cordially invited to attend the B08nnual Meeting of Stockholders of Ventiv Healtinc. (the "Company"), which will be held
at 1180 Avenue of the Americas, #@loor (Times Square Conference Room), New York, N036, on June 14, 2006 at 9:00 a.m., EST.

Enclosed are the Notice of Annual Meetihg, Proxy Statement and the Company’s 2006 AnnapbR. The Proxy Statement describes
the business to be conducted at the Annual Meatigigprovides other information concerning the Camypat which you should be aware
when you vote your shares.

Admission to the Annual Meeting will be tigket only. If you are a registered stockholdempling to attend the meeting, please check
the appropriate box on the proxy card and retagrbisttom portion of the card as your admissionetick

If you are unable to attend the Annual Nfegin person, you may listen to the proceedingsubh the Internet. To listen to the live
webcast, please log onwatvw.inventivhealth.corim the "Investor Relations” section of the websitke webcast will begin at 9:00 a.m., EST,
and will remain on the Company's website for ongry&he webcast will permit stockholders to listerthe Annual Meeting but will not
provide for the ability to vote or present any &twalder proposals.

Whether or not you attend the Annual Magtitis important that your shares be represeatetivoted at the meeting. As a stockholder
of record, you can vote your shares by signingndaind mailing the proxy card in the enclosed &pe If you decide to attend the Annual
Meeting and vote in person, you may then withdrawryproxy.

On behalf of the Board of Directors and ¢ngployees of Ventiv Health, Inc., | would likeggpress my appreciation for your continued
interest in the affairs of the Company.

Sincerely,

;. s

\g;’"l—
Eran Broshy
Chief Executive Officer




VENTIV HEALTH, INC.
200 Cottontail Lane
Vantage Court North
Somerset, New Jersey 08873

NOTICE OF 2006 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 14, 2006

May 17, 200!
To Our Stockholders:

You are cordially invited to attend the 2006 Annikdeting of Stockholders of Ventiv Health, Inc.§tfCompany"”) to be held at
1180 Avenue of the Americas, ¥Floor (Times Square Conference Room), New York, 10036, on June 14, 2006 at 9:00 a.m., EST, for
the following purposes:

1. To elect eight (8) directors of the Company;

2. To approve an amendment to the Compar@ertificate of Incorporation changing the naméehef Company to inVentiv Heal
Inc.

3. To approve the Company’s 2006 Long-Term Incentilam P

4. To ratify the appointment of Deloitte & Touche LlaB the Compang’independent registered public accounting firm2@06
and

5. To transact such other business as may properly ¢cmfore the meeting.
Only stockholders of record at the close of busr@sMay 5, 2006 will be entitled to notice of, and/ote at, the meeting.

YOUR VOTE IS VERY IMPORTANT. WHETHER OR NOT YOU EXP ECT TO ATTEND THE ANNUAL MEETING,
PLEASE FILL IN, SIGN, DATE AND MAIL THE ENCLOSED PR OXY AS PROMPTLY AS POSSIBLE.

IF YOU DO NOT PLAN TO ATTEND THE ANNUAL MEETING, PEASE MARK THE APPROPRIATE BOX ON YOUR
PROXY CARD. AN ADMISSION CARD IS INCLUDED IF YOU AR A STOCKHOLDER OF RECORD. IF YOUR SHARES ARE
HELD IN STREET NAME, AN ADMISSION CARD IN THE FORMOF A LEGAL PROXY WILL BE SENT TO YOU BY YOUR
BROKER. IF YOU DO NOT RECEIVE THE LEGAL PROXY IN ME, YOU WILL BE ADMITTED TO THE ANNUAL MEETING BY
SHOWING YOUR MOST RECENT BROKERAGE STATEMENT VERIFNG YOUR OWNERSHIP OF COMMON STOCK AS OF Tt
RECORD DATE.

By Order of the Board of Directol
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| -
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John R. Emery
Secretary






TABLE OF CONTENTS

PAGE
PROXY STATEMENT 1
NOMINEES FOR THE BOARD OF DIRECTOR 3
Biographical Information 3
Functions and Meetings of the Board of Directors 4
Corporate Governance 4
Board Meetings 5
Committees of the Board 5
Audit Committee 5
Compensation Committee 5
Nominating and Corporate Governance Comm 5
Compensation of Directors 6
BENEFICIAL OWNERSHIP OF SECURITIES AND RELATED MATHRS 7
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPINCE 8
COMPENSATION AND OTHER INFORMATION CONCERNING EXECUVE OFFICERS 8
Executive Officers 8
Summary Compensation Table 9
Option Grants in Fiscal 2005 10
Aggregated Option Exercises in 2005 and Year-Entio®pyalues 10
Compensation Committee Report on Executive Compiemsa 10
Executive Employment Contracts 12
Compensation Committee Interlocks and Insider Eiggtion 13
Stockholder Return Performance Graph 13
Audit Committee Report 14
PROPOSALS TO BE VOTED ON AT MEETING 15
Election of Directors [Proposal No. 1] 15
Approval of Amendment of the Company’s Certificafdncorporation Changing Name to inVentiv Healtit. [Proposal 15
No. 2]
Approval of 2006 Long-Term Incentive Plan [Propadsal 3] 16
Ratification of Appointment of Independent RegistePublic Accounting Firm [Proposal No. 4] 20
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 21
STOCKHOLDER PROPOSALS FOR 2007 ANNUAL MEETING 21

APPENDIX A: CERTIFICATE OF AMENDMENT

APPENDIX B: 2006 LONG-TERM INCENTIVE PLAN




VENTIV HEALTH, INC.
200 Cottontail Lane
Vantage Court North
Somerset, New Jersey 08873

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 14, 2006

PROXY STATEMENT

GENERAL INFORMATION
General

This Proxy Statement is furnished in connectiorhwlite solicitation of proxies by the Board of Di@s of Ventiv Health, Inc. (the
“Company”) for use at the 2006 Annual Meeting ad&holders to be held at 1180 Avenue of the Amerit@" Floor (Times Square
Conference Room), New York, NY 10036, on June D®62at 9:00 a.m., EST. The proposals to be acted age set forth in the
accompanying Notice of Annual Meeting. Each propissdescribed in more detail in this Proxy Stataime

This Proxy Statement and the enclosed proxy aselfging mailed to the Company's stockholders about May 17, 2006. The
Company is mailing its Annual Report to Stockhoddfar the year ended December 31, 2005, alongthishProxy Statement and the
enclosed proxy. The 2005 Annual Report to Stockémsldioes not form any part of the materials forsthieitation of proxies.

Record Date, Share Ownership and Voting

Stockholders of record at the close of hess on May 5, 2006 (the “Record Date”) are eutittenotice of and to vote at the
Annual Meeting and at any adjournment(s) therebth& Record Date, 29,157,678 shares of our ConBtock, par value $0.001 per share
(“Common Stock™), were issued and outstanding. Esaicbkholder of record will be entitled to one véide each share of Common Stock held
of record as of the Record Date.

Stockholders of record as of the Record Date may woperson at the Annual Meeting or by proxy gdime enclosed proxy card.
Stockholders are requested to complete, date asigrpromptly return the accompanying form of praxyhe enclosed envelope whether or
not they plan to attend the Annual Meeting to eashat all votes are counted. As stated abovekistdders who have voted by proxy may
still attend the Annual Meeting and vote in person.

If instructions are not given, proxies will be vatdOR" election of each nominee for director narhetein and each of the other
proposals described herein. A properly executedypnoarked "WITHHELD" with respect to the electiohane or more directors will not be
voted with respect to the director or directorsdated. As a consequence of New York Stock Exch§igéSE") regulations described
below, shares held through a broker or other noenthat is a member organization of the NYSE willydre voted on Proposal 3 (approval
the Company’s 2006 Long-Term Incentive Plan) if bieaeficial owner has provided specific voting linstions to the broker or other
nominee holding such shares to vote such shardsmbproposal.

Discretionary authority is provided in the proxytasany matters not specifically referred to ther&xcept for the matters discussed
in this Proxy Statement and reflected in the pramgnagement is not aware of any other matters wariehikely to be brought before the
Annual Meeting. If any such matters properly corafobe the Annual Meeting, however, the persons gaméhe proxy are fully authorized
to vote thereon in accordance with their judgmenat discretion.

Under our by-laws, directors are elected by pltyalwhich means that the eight persons for whomhtgkest numbers of votes are
cast will be elected as directors. Proposal 2 @mirof amendment of the Company’s certificatengirporation changing name to inVentiv
Health, Inc.) is subject to approval by a majodfythe outstanding shares of the Company's comnomk.sProposals 3 (approval of 2006
Long-Term Incentive Plan) and 4 (ratification opaptment of independent registered public accoigntirm) are subject to approval by a
majority of the votes cast with respect to theipatar matter.

Quorum; Abstentions; Broker Non-Votes



Our Bylaws provide that stockholders holding a majof the shares of Common Stock issued and antbhg and entitled to vote
on the Record Date shall constitute a quorum atingseof stockholders. Votes will be counted by ithepector of election appointed for the
Annual Meeting, who will separately count “For” awiith respect to proposals other than the eleatfadirectors) “Against” votes,
abstentions and broker non-votes. A “broker nore/otcurs when a nominee holding shares for a ligakbéwner does not vote on a
particular proposal because the nominee does netdiacretionary voting power with respect to thaposal and has not received
instructions with respect to that proposal from ltlkeaeficial owner. Broker non-votes and abstentamesnot counted toward votes cast and
therefore have no effect on any proposal, butlélcounted for purposes of determining the presenebsence of a quorum for the
transaction of business.




The NYSE has issued regulations prohibiting brokersther nominees that are NYSE member organizafimm voting in favor of
proposals relating to equity compensation planesmthey receive specific instructions from thedlfieial owner of the shares to vote in that
manner.

Revocability of Proxies

A stockholder who has given a proxy pursuant te $llicitation may revoke it at any time prior t® éxercise at the Annual Meeting
by (1) giving written notice of revocation to thed®etary of the Company, (2) properly submittinght® Company a duly executed proxy
bearing a later date or (3) voting in person at®haual Meeting. All written notices of revocation other communications with respect to
revocation of proxies should be addressed as fsll®entiv Health, Inc., 200 Cottontail Lane, Vargagourt North, Somerset, NJ, 08873,
Attention: Corporate Secretary.

Costs of Proxy Solicitation; Means of Solicitation

The Company will pay the cost of all proxy solitibdés. The Company has engaged The Altman Grougnder proxy
solicitation services at a cost of $7,000 plusafyiocket expenses and customary fees relatingetsdlicitation and receipt of proxies.
Furthermore, officers and other employees of then@any and its subsidiaries may solicit proxiesadidition to the solicitation of proxies by
mail, proxies may be solicited by personal intemwieelephone, telecopy and telegram. Officers anfleyees of the Company will not
receive compensation for proxy solicitation sergjaghich will be performed in addition to their téar duties.

The Company has made arrangements with brokenags, fbanks, nominees and other fiduciaries to fadvpaoxy solicitation
material for shares held of record by them to thedficial owners of such shares. The Company witthburse such persons for their
reasonable out-of-pocket expenses in forwarding suaterial.




Biographical Information

NOMINEES FOR THE BOARD OF DIRECTORS

The Board of Directors (the “Board”) has nominatieel following eight incumbent directors for electi the Board: Eran Broshy,
A. Clayton Perfall, Donald Conklin, John R. Harffer G.H. Lofberg, Mark E. Jennings, Terrell G. titey and R. Blane Walter. Daniel M.
Snyder, our Chairman and the ninth member of ther@das determined to retire from the Board aetiek of his current term; however, Mr.
Snyder will assume the role of Chairman Emeritusruipis retirement. Eran Broshy is expected to assiine role of Chairman of the Board
following the Company's 2006 annual shareholdertimgeand will retain his current position as Chiefecutive Officer of the Company.

If elected, each of the following nominees will\s=for a one-year term expiring at the 2007 AnMegting or at the earlier of his
resignation or removal. Certain additional inforioatregarding each of the nominees, as of the RidDate, is set forth below.

Name and present position with the
Company

Biography

Eran Broshy,

Director, Chief Executive Officer

Mr. Broshy, 47, has served as the chief executifiees and a director of the Company since it
became a publicly-traded entity in September 1888, has led the Company’s successful grow
and expansion. Mr. Broshy brings over 20 yearsmphaeutical and health care industry experig
to the Company. Prior to joining the Company, Mroghy spent 14 years with The Boston
Consulting Group, a leading strategy consultingn fiserving from 1993 to 1998 as the partner
responsible for the firm’s North American healttegractice. From 1998 to 1999, Mr. Broshy
served as president and chief executive offic&€@élacanth Corporation, a privately-held
biotechnology company. Mr. Broshy is also a mendi¢he Board of Directors of Neurogen
Corporation.

A. Clayton Perfall,

Director

Mr. Perfall, 47, has been a director of the Compsinge the Company's separation from Snydg
Communications, Inc. in September 1999. He curyesdtves as chief executive officer of AHL
Services, Inc. a sales and marketing execution eognperving primarily the automotive, retail,
consumer products and financial services industRésr to taking this position in October 2001
Mr. Perfall served as chief executive officer of@ergence Holdings, Corp. Prior to taking this

position in January 2001, Mr. Perfall served ascthef financial officer and a director of Snydef

Communications, Inc. from 1996 to September 200i@r o joining Snyder Communications, In
Mr. Perfall spent fifteen years with Arthur AndendelP.

=

Donald R. Conklin,

Director

Mr. Conklin, 69, has been a director of the Compsinge September 1999. Prior to joining the
Company's Board, Mr. Conklin worked for 39 yeargwBchering-Plough Corporation. He was
president of the Worldwide Pharmaceutical Operatifon nine years and concluded his career
chairman of the Health Care Products division foe¢ years. Mr. Conklin is a member of the
Board of Directors of Alfacell, Inc.

John R. Harris,

Director

Mr. Harris, 57, has been a director of the Compsinge May 2000. Mr. Harris previously spent
years with Electronic Data Systems, during whiclhélel a variety of executive leadersl

positions including group executive and presiddEDS's four strategic business units serving
telecommunications and media industries and |latiefesl as corporate vice president, marketin
strategy. Since leaving EDS in 1999, Mr. Harris b&awed as chairman and chief executive offi
of Ztango, Inc., as chief executive officer andspient of Exolink, as chief executive officer and
president of Delinea Corporation, and most receamlghief executive officer of Seven Worldwi
Inc., a digital content management company. Mrridas a member of the Board of Directors o
PTEK Holdings, Inc.

25
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Per G.H. Lofberg,

Director

Mr. Lofberg, 58, has been a director of the Compsinge February 2005. Mr. Lofberg brings o
30 years pharmaceutical and health care induspgréience to the Company. He is currently
president and chief executive officer of Merck GapVentures, LLC, a position that he has hel

er

)




since 2000. From 1993-2000, Mr. Lofberg was chairmiMerck-Medco Managed Care, LLC,

wholly-owned subsidiary of Merck & Co., Inc. angetbountry’s largest provider of prescription
drug benefit management services. Under his lehiterslerckMedco grew from $3 billion to $2
billion in revenues. Mr. Lofberg joined Merck-Medon1988 as senior executive vice presiden
member of the office of the president and a dire&efore Merck-Medco, Mr. Lofberg was a

[, a

partner at The Boston Consulting Group and ovetbafirm’s worldwide health care practice.




Name and present position with the ~ Biography

Company

Mark E. Jennings,

Director Mr. Jennings, 43, has been a director of the Comparte February 2005. Mr. Jennings is the
managing partner and co-founder of Generation Bestma $325 million private investment firm
focused on providing growth capital to companiamprily in the business and information
services, communications and healthcare sectdm. tBrfounding Generation in 1995, Mr.
Jennings was a partner of Centre Partners, a primaéstment firm affiliated with Lazard Fréreq &
Co. Mr. Jennings began his career at Goldman Sa€ws where he advised companies in the
areas of financial strategy, public offerings, ne¥sg& acquisitions and leveraged buyouts. Thr
Generation and predecessor firms, he has investehie than 50 companies and has served gs a
director on 20 boards. Mr. Jennings is also thératea of the Board of Trustees of Post
University, Inc., a 115 year-old regionally-acctediUniversity and is on the Board of Directorg of
the Spiritual Cinema Circle, a mult-faith organieatdedicated to fithess that inspire, heal and
transform.

Terrell G. Herring,
Director, President and Chief ExecutiveMr. Herring, 42, has been a director of the Compsinge October 2005. Mr. Herring has servef as
Officer, inVentiv Commercial the president and chief executive officer of thenpany's inVentiv Commercial division since
October 2005. Since joining the Company in Novenii$99, Mr. Herring has held the positiong of
national business director, vice president and g¢meanager, U. S. Sales, president and COO
Ventiv Pharma Services and president and COO, itiW&@ommerical. He has more than 18 years
experience in pharmaceutical sales. Before joivMagtiv, Mr. Herring was the senior national s
director at Noven Pharmaceuticals where he focosadansdermal delivery and women's health
marketing. He began his career at Ciba-Geigy Phegatals and Solvay Pharmaceuticals where
he held various sales management, training, demedafy marketing, and operations positions.

R. Blane Walter,

Director, President and Chief ExecutiveMr. Walter, 35, has been a director of the Compginge October 2005. Mr. Walter has served ps

Officer, inVentiv Communications the president and chief executive officer of thenpany's inVentiv Communications division since
the acquisition of inChord Communications, IncnChord”) in October 2005. Mr. Walter joined
inChord (then known as Gerbig, Snell/Weisheimer gsdéciates) as an account manager in 19
1996, he became a partner and later purchaseatmgany in 2000. Under his direction as
chairman and chief executive officer, inChord beedhe largest privately-held healthcare
communication company in the world, with affiliatissoughout the world. Prior to inChord, Mr.
Walter worked as a financial analyst in New YorkyJor Smith Barney in mergers and
acquisitions.

Functions and Meetings of the Board of Directors
Corporate Governance

Director Independence and Executive Sessions efkrdent Directors. The Board of Directors has determined thao$iits nine
incumbent directors satisfy the director indepewege criteria adopted by the National Association Scurities Dealers, Inc. (1
"NASD"). Daniel M. Synder, A. Clayton Perfall, DddaConklin, John R. Harris, Per G.H. Lofberg andrk&. Jennings were determinec
be “independentivithin the meaning of NASD Rule 4200(a)(15). Eramdhy, who is the chief executive officer of thenany, and Terre
G. Herring and R. Blane Walter, who are executiffieers of the Company, were not deemed independdr Board has determined tha
independent members will meet in executive sessioless than two times per year in conjunction waghularly scheduled Board meetings.

Communicating with the Board of Directors. The Board provides a process for stockholdeisehd communications to the Bc
or any individual director. Stockholders may serritten communications to the Board or any directar Ventiv Health, Inc., 200 Cottont
Lane, Vantage Court North, Somerset, New Jersey 388

Director Attendance at Annual Meetinghe Company has adopted a policy that strongly erages, but does not require, direc
to attend each Annual Meeting, subject to exigentrdoreseeable circumstances that may preventatehdance. Six directors attendec
Company’s 2005 Annual Meeting.



Code of Business Conduct and EthicsThe Board has adopted a Code of Business ComdidcEthics that applies to all office
directors and employees. The code can be acceasshd I'Investor Relations—Corporate Governancetiae®f the Company website ¢
www.inventivhealth.comThe purpose of the Code of Business Conduct dhid<Eis to deter wrongdoing and to promote honest ethice
conduct, including the ethical handling of actualapparent conflicts of interest between persondl professional relationships; full, f¢
accurate, timely and understandable disclosureeiiogic reports required to be filed by the Compasiyd compliance with all applical
rules and regulations that apply to the Companyinuofficers and directors.




Board Meetings

The Board of Directors held seven meetings or telfsrence calls during 2005. No director attendeaef than 75% of the
aggregate of the total of Board and Committee mgstduring the past year.

Committees of the Board
Audit Committee

The Audit Committee is comprised of Messrs. Peffahiairman), Conklin and Harris. The Audit Commétversees the account
and financial reporting processes of the Compasywell as the audits of the financial statementshef Company. SeeReport of Audi
Committee” below. The Audit Committee charter cam d&ccessed in the "Investor RelatiorSerporate Governance" section of
Company’'s website atvww.inventivhealth.com The Board has determined that all members of Abdit Committee are independ
directors, and otherwise satisfy the requirementsservice on the Audit Committee, under the rudésthe Securities and Exchar
Commission (the “SEC”) and the NASD. The Board Hatermined that Mr. Perfall qualifies as an “autbmmittee financial expertas
defined by the rules of the SEC. The Audit Committeld seven meetings in 2005.

Compensation Committee

The Compensation Committee is comprised of Me&sifherg (Chairman) and Conklin. The Compensatiom@ittee administe
the Companys benefit plans, reviews and administers all corspon arrangements for executive officers andbéistes and reviev
general policies relating to the compensation amtkhts of the Company'’s officers and employees. ‘®®mpensation Committee Report
Executive Compensation” below. The Compensation @ittee charter can be accessed in the "InvestatiReb—Corporate Governanc
section of the Company’s websitevavw.inventivhealth.comThe Board has determined that each member d@dinepensation Committee
an independent director under the rules of the NABI2 Compensation Committee held six meeting®9052

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committeeomprised of Messrs. Conklin (Chairman), Harmgl dennings. Tt
responsibilities of the Nominating and Corporatev&aance Committee include identifying and recomairey to the Board appropric
director nominee candidates and providing oversigtit respect to corporate governance matters.Ndmainating and Corporate Governa
Committee charter can be accessed in the "InveRelations—Corporate Governance" section of the Goms website ¢
www.inventivhealth.com The Board has determined that each member ofNthrminating and Corporate Governance Committee
independent director under the rules of the NASIEe Nominating and Corporate Governance held twainmgsein 2005.

Board Criteria and Director Nomination Procedures. The Nominating and Corporate Governance Coremitbelieves th
candidates for director should have certain minimgunalifications, including being able to read amdierstand basic financial stateme
having expertise and experience in an area pettioethe Company business; having the time to provide and beifgctbe in providi
advice and guidance to the Company based on tpattise and experience, free of any recurrent mrdf interest; having reputations, b
personal and professional, consistent with the aragd reputation of the Company; and being of tghdst ethical character. No candic
may be selected if the election of such candidatpaat of a slate to be recommended to the Boarddvmause the Board of Directors
consist of less than a majority of directors whe ‘@mdependentunder the rules of the NASD. In addition, at lea® director willing to cha
the Audit Committee should have the knowledge, enéidls and experience sufficient to satisfy théniteon of an “audit committee financi
expert’as defined in the rules of the SEC. The Nomina#ing Corporate Governance Committee believes trmbomore directors shot
have a substantial background in marketing servic@stract sales or related fields. These guidslimay be supplemented or varied by
Committee as appropriate. The Board of Directorg aiso establish or recommend criteria for thetedamf nominees.

The Nominating and Corporate Governance Commitigeisess for identifying and evaluating nomineeasi$ollows:

In determining whether to recommend an incumbengctiir for renomination in connection with a stockler meeting, tr
Committee will review such directa’overall service to the Company during the terrisfor her service, including the number of meg=
attended, level of participation, quality of perf@ance, and any circumstances that have presentatk egxpected to present a conflic
interest on the part of the director with the Compan general, other than in cases of death abdity or pending or actual resignatior
removal, no specific effort will be initiated tdlfihe position of an incumbent director unless antll such time as the full Board of Directc
upon recommendation of the Committee, has deterdhtime such director will not be renominated.






New candidates for the Board of Directors will bensidered by the Nominating Committee when the rteeddd a new Boa
Member or to fill a vacancy is identified. In addit, the Committee will on a regular basis considppropriate potential candidates
nomination as Board members. The Committee willsater the criteria describe above and all othetofact considers relevant in select
nominees. When a determination has been madehth&@dmmittee should recommend a nominee for eledtyothe stockholders or to fil
vacancy, the Chairman of the Committee will ingiat search, seeking input from other members o€tiramittee, other Board members
senior management, and may, with the concurrendkeoCommittee, hire a search firm to assist imiiigng candidates. The Commit!
generally will examine biographical and other verttinformation regarding candidates and discussctaidates and select from
candidates presented those it wishes to interWihen the interviews have been concluded, the Comenitill make a recommendatior
the Board for each open position.

The Nominating and Corporate Governance Commiti#deansider written proposals from stockholders fieminees for director.
All bona fide shareholder-recommended candidatédwiconsidered on the same basis as other cardideny such nominations should be
submitted to the Chairman of the Nominating andpBoate Governance Committee, c/o Ventiv Health,, @0 Cottontail Lane, Vantage
Court North, Somerset, New Jersey 08873, and shocldde the following: (a) all information relatjrto such nominee that is required to be
disclosed pursuant to Regulation 14A under the ®exsiExchange Act of 1934 (including such persawitten consent to being named in
the proxy statement as a nominee and to servidgesor if elected); (b) whether the candidatelifjea as “independent” under NASD rules
and for service on the Audit Committee under SHES;Uc) the name and address of the recommentargisolder, as they appear on the
Corporation’s books, and of any beneficial ownemdtose behalf the recommendation is made; (d) lHss@nd number of shares of the
Company that are beneficially owned and held obr@dy such shareholder and any such beneficiabowa) information regarding whett
the recommending shareholder, beneficial owneraodiate or their affiliates have any plans or peabs for the Company; and (f) whether
the recommending shareholder, beneficial owneaodidate seeks to use the nomination to redressmarclaims or grievances against the
Company or to further personal interests or spéaiatests not shared by shareholders at large.

Two of the nominees for the Board of Directors, Merring and Mr. Walter, are incumbent directorowlere appointed to the
Board of Directors to fill vacancies that arosesaduent to the 2005 Annual Meeting of Stockholdsra result of increases in the size of the
Board of Directors. Both of these candidates ayeds@cutive officers of the Company and were recemaed by our chief executive officer.
The Company did not retain a search firm for theppse of identifying director candidates with regge these vacancies, although it has
engaged search firms in the past to identify dinecandidates.

Compensation of Directors

All non-management directors receive compensaticg86,000 per year plus $1,000 for attendance &t Baard of Directors or
Board Committee meeting, other than telephonic imget In addition, Board Committee Chairpersongirezadditional annual compensai
in the following amounts: Daniel M. Snyder (Chaimraf the Board) - $15,000, A. Clayton Perfall (Ghzan of the Audit Committee) -
$25,000, and Per G.H. Lofberg (Chairman of the Cemsption Committee, who cannot receive equity corsgion pursuant to his current
employment agreement with Merck Capital Venturd<C | his principal employer) - $90,000. Eran Broshgrrell G. Herring and R. Blane
Walter are not additionally compensated for attegdoard meetings.

Option and restricted stock award grants for nomagament directors are determined by the Compens@bmmittee from time to
time. No options were granted to directors durif® Non-management members of the Board of Directxeived the following restricted
stock awards during 2005:

Number of
Date Restricted Stock
Awards
Daniel M. Snyder June 2005 20,000
A. Clayton Perfall June 2005 20,000
Donald Conklin June 2005 20,000
John R. Harris June 2005 20,000
Mark E. Jennings June 200:®) 20,000

(@ On June 15, 2005, Mr. Jennings agreed to surrdndeancellation the 25,000 options granted to dnnings on February 9,



2005.

Non-management directors’ 2005 restricted stockrdsvaest at a rate of 25% per year on the annigefahe grant date.




BENEFICIAL OWNERSHIP OF SECURITIES AND RELATED MATT ERS

The following table sets forth certain informatian,our knowledge, as of the Record Date (exceptlarwise noted), with respect
to the beneficial ownership of the Common StocKipgach person known to us to be the beneficialevof more than 5% of the outstanc
Common Stock, (ii) each director and nominee foeabr, (iii) each of our executive officers namedhe Summary Compensation Table
under "Executive Compensation,” and (iv) all of directors and executive officers as a group.

Beneficial ownership is determined under the rolethe Securities and Exchange Commission and géyéncludes voting or
investment power with respect to securities. Exesgndicated in the footnotes to this table andygant to applicable community property
laws, the persons named in the table below hawevating and investment power with respect toladires of Common Stock beneficially
owned. The number of shares beneficially ownedamheerson or group as of the Record Date incledases of Common Stock that such
person or group had the right to acquire on oriwi@® days after the Record Date, including, butlimaited to, upon the exercise of options.
References to options in the footnotes of the thblew include only options to purchase sharesulesie exercisable on or within 60 days
after the Record Date.

Number of Shares and
Name and Address of Beneficial Owner (1) Nature of Beneficial  percent of Class (2
Ownership

Daniel M. Snyder (3)(4) 1,320,00: 4.5%
IA. Clayton Perfall (5) 120,00( *
Don Conklin (6) 100,00( *
John R. Harris 20,00( *
Mark E. Jennings (7) 30,00( *
Per G.H. Lofberg -- =
Eran Broshy (8) 503,01: 1.7%
John R. Emery (9) 78,05¢ *
Terrell G. Herring (10) 46,31( *
R. Blane Walter 416,18( 1.49
All directors and executive officers as a group (f&@sons) 2,633,55! 9.09

* Denotes less than 1%.

(1) Except as noted, the address for each such beladiwner is c/o inVentiv Health, Inc., 200 Cottdhtaane, Vantage Court Nort
Somerset, New Jersey 08873

(2) Percentage ownership is calculated by dividingnilm@ber of shares beneficially owned by each peosaroup listed in the table
the sum of the 29,157,678 shares of Common Stotstanding on the Record Date plus the number aeshaf Common Stock tt
such person or group had the right to acquire amittiin 60 days after the Record Date.

(3) Includes 300,000 shares of Common Stock issualb@ egercise of options. The address for Daniel Kyder is 21300 Redsk
Park Drive, Ashburn, Virginia 20147.

(4) Mr. Snyder holds interests in three private invesitncompanies ("Private Funds") to which share®wf capital stock or o
predecessor, Snyder Communications, Inc., wereriboted in exchange for interests in the Privatendsu Under certa
circumstances (principally at the discretion of évate Funds), Mr. Snyder may receive shares ahi@on Stock held by tl
Private Funds in satisfaction of redemption rightéo such shares have been included in Mr. Snydereficial ownership
Common Stock set forth in the above table.

(5) Includes 100,000 shares of Common Stock issualila agercise of options.

(6) Includes 70,000 shares of Common Stock issuabla agercise of options.

(7) Includes 10,000 shares purchased in the open naniketto election to the Board of Directors.

(8) Includes 421,438 shares of Common Stock issualie egercise of options. In addition, Mr. Broshy dshkn interest in a Priv:
Fund to which shares of our common stock were dmntd in exchange for such interest. Under certaitumstances, Mr. Bros
may receive shares of common stock held by theaRriFund in satisfaction of redemption rights. Nohsshares have been inclu
in Mr. Broshy's beneficial ownership of common &tset forth in the above table.

(9) Includes 70,000 shares of Common Stock issuabla agercise of options.

(10) Includes 13,750 shares of Common Stock issuabla arercise of options.

For additional information concerning the Comparsgsiity compensation plans, see Proposal No. 3.






SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act ofA1@Rjuires our executive officers and directorsl parsons who beneficially own
more than ten percent (10%) of a registered classroequity securities, to file reports of ownépsand changes in ownership with the
Securities and Exchange Commission and the Nasdtgrdl Market System. In addition, under Sectié(al, trusts for which a reporting
person is a trustee and a beneficiary (or for whichember of his immediate family is a beneficiangy have a separate reporting obligation
with regard to ownership of our Common Stock artepequity securities. Such reporting personsexgaired by rules of the Securities and
Exchange Commission to furnish us with copies b$attion 16(a) reports they file. Based upon @xrewf the copies of such forms
furnished to us and written representations frooh @mmunications with our executive officers, diogs and greater than ten percent (10%)
beneficial stockholders, we believe that during®00l transactions were timely reported excepgeadorth below. To our knowledge, all
forms relating to transactions during 2005 havenligeely filed.

COMPENSATION AND OTHER INFORMATION
CONCERNING EXECUTIVE OFFICERS

Executive Officers

The following table sets forth certain informatiooncerning our current executive officers:

Name Age Positions with Company
Eran Broshy 47 Chief Executive Officer and Director
John R. Emer 49 Chief Financial Officer and Secretary

Terrell G. 42 President and Chief Executive Officer, inVentiv Guoercial,
Herring and Director

R. Blane 35 President and Chief Executive Officer, inVentiv

\Walter Communications, and Director

Eran Broshy - please refer to the section entitled “Board afebiors” for a discussion of Mr. Broshy.

John R. Emery- Mr. Emery has served as the chief financial effiof the Company since August 2001. Prior to tina¢, Mr. Emery was
chief financial officer of MedQuist Inc. During hisnure at MedQuist, revenues increased nearlyféileand market capitalization increased
from approximately $200 million to $1.5 billion. Bing this period MedQuist also completed a $230iomlacquisition of its largest
competitor, acquired 20 smaller competitors and adb5% equity stake in the company to Philips tEedcs for $1.2 billion. Prior to joining
MedQuist, Mr. Emery held the positions of chiefdiirtial officer and senior vice president of operagiat Integra LifeSciences Corporation.

Terrell G. Herring - please refer to the section entitled “Board afebiors” for a discussion of Mr. Herring.

R. Blane Walter - please refer to the section entitled “Board afeiors” for a discussion of Mr. Walter.




Summary Compensation Table
The following Summary Compensation Table sets firthcompensation earned for each of the last dtwe®leted fiscal years
by (i) the person who served as our chief executffieer during the last completed fiscal year diijdeach of our officers other than our cf

executive officer who was serving as an executfiear at the end of the last completed fiscal year

SUMMARY COMPENSATION TABLE

Long-Term
Annual Compensation Compensation Awards
Restricted Stock Securities All Other
Name and Principal Position Award(s)($) ~ Underlying Compensatiof
(s) Year Salary  Bonus (1) @ Options ®)
Eran Broshy 2005 $535,13 $600,000 (4), (¢ - - $3,500
Chief Executive Officer 2004 $519,84: $919,84: — 200,000  $3,250
Ventiv Health, Inc. 2003 $504,58° $600,00( - 55,000  $3,000
John R. Emery 2005 $308,82  $277,945 (& $50,00¢ - -
Chief Financial Officer 2004 $300,00( $370,00! -- 100,00( --
Ventiv Health, Inc. 2003 $291,77! $229,10: - 15,00( -
Terrell G. Herring 2005 $345,000  $345,000 (£ $102,48! - $4,235
O':ffes'de”t and Chief Execut 2004 $304,611 $429,61! $175,00! 150,000 $2,939
Icer
inVentiv Commercial 2003 $291,18 $410,09: $84,50( 20,00  $3,000
R. Blane Walter (6) 2005 $104,19: $14,56! - -- -
President and Chief Executi
Officer
inVentiv Communications

(1) Bonuses to executive officers (including any disoreary component thereof) are disclosed for ther yeith respect to which they
awarded whether paid in that year or in a subseqguean.

(2) In January 2005, the Company granted Mr. EmeryR2sttares of restricted Common Stock, ¢imed of which vested on January 1, 2
and twothirds will vest on January 1, 2007. The restrickeatk agreements for these grants prohibit Mr. igrfrem transferring any
his restricted shares during the vesting period.

In December 2003, the Company granted Mr. Herri0O shares of restricted Common Stock, whicHwdhevested. In December
2004, the Company granted Mr. Herring 10,122 shafesstricted Common Stock, one-third of whichteelson January 1, 2006 and
two-thirds will vest on January 1, 2007. In Mar®03, the Company granted Mr. Herring 4,000 shafesstricted Common Stock,
which vest equally on the first three anniversaokthe date of grant. The restricted stock agregsnr these grants prohibit Mr.
Herring from transferring any of his restricted tgaduring the respective vesting periods.

Dividends will be paid on shares of restricted ktgranted to the Company’s executive officers Viidiends are paid on the Company’s
capital stock. The Company has never paid divideamdshas no plan to do so in the foreseeable future

As of December 31, 2005 Mr. Herring held a total 4f122 shares of restricted (unvested) stock lgaaimalue of $277,489 and Mr.
Emery held a total of 2,431 shares of restrictetvésted) stock having a value of $50,006. No otlaened executive officer held
unvested shares of restricted stock as of DeceB81he2005.

(3) Represents matching contributions made by us umaie401(k) savings plan and, with respect to Mreritg, $785 in premiums paid
purchase life insurance for his benefit.



(4) Of the bonus of $600,000 awarded to Mr. Broshy dtedvith respect to 2005, Mr. Broshy elected tcedejpproximately $450,000
accordance with the Ventiv Health, Inc. Deferredrpensation Plan (the "NQDC Plan"). Of the total imof $919,841 awarded to !
Broshy with respect to 2004, Mr. Broshy electeddfer approximately $389,881 in accordance withNEDC Plan.

(5) Does not include discretionary bonuses, if anyt, vy be awarded after the date of this report vétipect to 2005.
(6) Mr. Walter joined the Company in October 2005, bssaguent to of the acquisition of inChord. Priojdining the Company, Mr. Walt

served as the Chief Executive Officer of inChordrdant to Mr. Waltes employment agreement, he is entitled to receivarmue
salary of $387,000.




Option Grants in Fiscal 2005
There were no options granted in 2005 to the exexofficers.
Aggregated Option Exercises in Fiscal 2005 and Yedtnd Option Values

The following table sets forth information with pest to options exercised during fiscal 2005 toitigéviduals named in the
Summary Compensation Table pursuant to the Compdr389 Stock Incentive Plan.

Number of Securities Value of Unexercised in-the
Underlying Unexercised money
Options/SARs Options/SARs Fiscal
Shares Value Realized at.FlscaI Year En_d Year_ End
. Exercisable/Unexercisable Exercisable/
Name Acquired ®) Unexercisable
on Exercise
Eran Broshy 400,000 $7,960,317 421,438/57,500 $5,828,653 / $1,076,550
John R. Emery 103,750 1,734,014 70,000/77,500 $536,900/ $1,534,750
Terrell G. Herring 85,750 1,387,587 --/156,250 $--/ $1,746,513

COMPENSATION COMMITTEE REPORT
ON EXECUTIVE COMPENSATION

The information contained in this report shall et deemed to be “soliciting material” or “filed” omcorporated by reference in
future filings with the SEC, or subject to the lldles of Section 18 of the Securities Exchangeohd 934, except to the extent that
specifically incorporate it by reference into a dawent filed under the Securities Act of 1933 orSbeurities Exchange Act of 1934.

The basic responsibilities of the Compensation Catamare to review the performance of Company mameent in achieving
corporate goals and objectives and to assure ¢nédrsexecutives of the Company are compensatedtafély in a manner consistent with |
strategy of the Company, competitive practice, tuedrequirements of the appropriate regulatory émdioward that end, the Compensation
Committee oversees, reviews and administers alpemsation, equity and employee benefit plans aograms .

In an effort to enhance corporate governance arificthe role of the Compensation Committee wébpect to carrying out the
foregoing responsibilities, the Board of Directbes adopted a Compensation Committee Charter. hgeZ provides that the Compensa
Committee must consist of at least two directors ate “non-employee directors” within the meanifigRale 16b-3 issued by the Securities
and Exchange Commission, “outside directors” withi@ meaning of Section 162(m) of the Internal RexeeCode, as amended, and
“independent” within the meaning of applicable NASD rules and interpretations.

Executive Officer Compensation

The Committee seeks to establish competitive levketssh and long-term incentive compensation argdrticture an overall
compensation package that recognizes and rewaedsitdxe officers for current year performance, wetteés executive officers to achieve
specified performance targets on an annual badiskgn the interests of executive officers witk thng-term interests of the Company's
stockholders.

During 2005, the Committee received support andtiffom a compensation consultant, Frederic W. C&d@ko., Inc., in
determining its approach to executive officer congagion for 2005 and beyond. The Committee revieweatbng other things, analyses of
cash compensation, long-term incentive compensatigtotal compensation for the Company’s execudffieers and for executive officers
at a peer group of companies in order to assesthaheompensation was being maintained at competigvels and was appropriately
structured to achieve retention objectives anchalignt with stockholder interests. In conducting tleéview, the Committee sought to
establish executive compensation at approximakbe\26th percentile of peer group compensationoijunction with its review, the
Committee engaged in an iterative process withCtief Executive Officer to consider and refine vas proposals responsive to the
analytical findings of the Company’s compensationsultant.

Cash Compensation All of the Company's executive officers have émgment agreements that establish a base saldgciuo
such increases as may be approved by the CompaeyERecutive Compensation--Executive Employmentt@ats.” In determining
whether to increase each officer's base salary reitpect to 2006, the Committee considered thdiponsievel and scope of responsibility of



the officer and the performance of the Companyrdu#005, as well as cost-of-living benchmarks.

Annual BonusCash bonuses are awarded annually to the Compaxetative officers pursuant to a cash bonus plam“‘€ash
Bonus Plan”). The Cash Bonus Plan establishes as@mge of 0 to 100% of base salary for the Coipaxecutive officers and provides
for the payment of a target bonus at the midpdirhis range based 70% on the achievement of beddeBIT targets, which are determined
annually by the Board of Directors, and a 30% @ionary component based on individual performambe. Cash Bonus Plan provides for
bonus payments in excess of the bonus range digbietion of the Committee, which historically tiemmittee has based on substantial
performance achievement beyond budgeted finararigéts.
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A portion of the bonuses under the Cash Bonus #8la2005 was awarded and paid during 2005. It txgated that additional
bonus compensation with respect to 2005 may bedeaan mid-2006 in recognition of the fact that gatkd financial targets were
substantially exceeded for 2005. The form and armofithis additional bonus compensation has nohluktermined as of the date of this
report. The Compensation Committee's practice im#dize bonus determinations after completiothef Company's year-end audit.

Equity-Based Incentive Awards The goal of the Company’s long-term, equitgdshincentive awards is to align the interests of
executive officers with shareholders and to prowdeh executive officer with a significant incestio manage the Company from the
perspective of an owner with an equity stake inthginess. The Committee determines the size dbtiteterm, equity-based incentives
according to each executive’s position within tr@rany and sets a level it considers appropriategate a meaningful opportunity for
reward predicated on increasing shareholder vatugddition, the Committee takes into account alividual's performance history, his or
her potential for future responsibility and pronooti and competitive total compensation targetsHerindividual's position and level of
contribution. The relative weight given to eachtdse factors varies among individuals at the Cdtesis discretion.

During 2005, the Committee determined to modifypitactice of making long-term, equity-based incentiwards to executives on
an ad hoc basis and instead to award annual graicsh are anticipated to occur in the first quadieach calendar year. These grants, w
commenced during the first quarter of 2006, aresilared to be a component of compensation for ¢lae y which they are granted. The
Committee believes such an approach will provideitth a greater opportunity to optimize the valdeswuch awards to the Company. The
Committee’s philosophy is that incentive awardsusthde structured to maintain an appropriate regaribhcentive for executive officers and
an alliance with shareholders interests.

The Committee granted 4,000 shares of restrictazkgb Terrell Herring with respect to the Compar005 fiscal year. The
Committee did not grant any other restricted stogiions or equity-based awards to executive affieéth respect to 2005 performance. Mr.
Herring's 2005 grant vests in periodic installmentsr a three-year period, contingent upon hisioaetd employment with the Company.

Compensation of the Chief Executive Officer

Mr. Broshy’s overall compensation for 2005 was deiaed in a manner consistent with that descrild®va for other executive
officers of the Company. All deliberations concaqMr. Broshy’s compensation were conducted byGbmmittee without Mr. Broshy’s
participation.

For 2005, Mr. Broshy base salary was $535,436, reflecting an increb3& over 2004. In February 2006, Mr. Broshy wasiaec
a $600,000 bonus for 2005 under the Cash Bonus Pliaranticipated that additional bonus compeinsatvith respect to 2005 may be
awarded to Mr. Broshy in mid-2006, consistent vaither executive officers.

The factors considered by the Compensation Comenitteletermining Mr. Broshy’s base salary and bgraygnent for 2005 were
the strong growth in the Company'’s profitabilitpfin continuing operations in 2005 compared to ther ypear and compared to the Board-
approved budget for 2005, the successful execuafidine Company’s acquisition program and the irdéign of acquired operations, the
increase in the Company’s market capitalization\dsiility in the investment community and Mr. Bfoy’s continuing leadership and
establishment and implementation of strategic tivador the Company.

Deductibility of Compensation

Under Section 162(m) of the Internal Revenue Cadkragulations adopted thereunder by the IntereakRue Service, publicly
held companies may be precluded from deductingicecompensation paid to its chief executive offi@eany of its four other most highly
compensated executive officer in excess of $1.0aniln a year. The regulations exclude from timsitl performancebased compensation &
stock options provided certain requirements, iniclgagtockholder approval, are satisfied. While @mmmittee designs certain components of
executive compensation to preserve income tax didlitg, it believes that it is not in the stocklders’ interest to restrict the Committee’s
discretion and flexibility in developing appropeatompensation programs and establishing compendatiels and the Committee has
approved and may in the future approve compenstigtris not fully deductible. Restricted stockmgathat are subject to time-based vesting
will not qualify for exclusion and may result inetipayment in future years of compensation thadigdeductible for federal income tax
purposes under Section 162(m). The NQDC Plan psmmwitcutive officers to defer amounts that woulkeowise be non-deductible for
federal income tax purposes under Section 162(hrg.dompany believes that all compensation paidddompany’s executive officers
during 2005 will be deductible for federal inconaa purposes.

Submitted by the Compensation Committee of the Boak of Directors

Donald Conklin
Per G.H. Lofberg (Chairman)
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Executive Employment Contracts

The Company has entered into employment agreematht®ach of the named officers below and on seams and conditions as
are described.

Eran Broshy. The Company entered into a new employment agneewith Eran Broshy on May 9, 2006. Mr. Broshy igited to
an annual base salary of $560,000. He is alscb#digor an annual bonus award, with the target bdyeing 50% of annual base salary, based
on performance measures established by the Boargdbénus award is discretionary. Mr. Broshy is aBgible to receive discretionary
grants of options and restricted stock. Mr. Broshg been awarded a bonus of $600,000 with resp@€05 and may become eligible for an
additional bonus award with respect to 2005 subsetgio the date of this proxy statement. Mr. Brostag not granted any options or shares
of restricted stock with respect to 2005.

In the event of Mr. Broshy's termination withoutisa or for good reason or for disability, he idtkatt to receive a lump sum
payment equal to two times the sum of his baseysaltad the average of his awarded bonus for theetiiears prior to termination;
continuation of health and life insurance bendfitsa period of one year; and acceleration of westif all options and restricted stock awa
which will generally remain exercisable for theipdrpermitted by Section 409A of the Internal Ray@Code, but not for more than two
years after termination. Upon a "change in contobithe Company, Mr. Broshy is entitled to recesvieimp sum payment equal to two tin
the sum of his base salary and the average ofA@dsded bonus for the three years prior to termimagind acceleration of vesting of all
options and restricted stock awards, which optigitiggenerally remain exercisable for the periodmited by Section 409A of the Internal
Revenue Code, but not for more than two years #ftechange in control. In addition, in the eventlo. Broshy's termination without cause
or for good reason within 13 months after a "chaingeontrol”, he is entitled to receive a lump spayment equal to the sum of his base
salary and the average of his awarded bonus fahtke years prior to termination and continuatbhealth and life insurance benefits for a
period of three years. Any termination by Mr. Brgsturing the 30 days following the first annivessaf a "change in control" will be
deemed to be a termination for good reason. Ireteat of Mr. Broshy's death during the term ofdnigployment, his estate is entitled to
acceleration of vesting of all options and restidcstock awards, which options will generally remexercisable for the period permitted by
Section 409A of the Internal Revenue Code, bufaomore than two years after his death. The Combas agreed to maintain $2.5 million
of term life insurance for the benefit of Mr. Brgsh

John R. Emery Ventiv Health, Inc. entered into an employmermeagent with John R. Emery on August 13, 2001, whias
amended as of January 1, 2004. Mr. Emery was etidl an initial annual base salary of $270,008plaise salary currently in effect in 2006
is $318,270, as compared to $308,827 for 2005 806,900 for 2004. He is also eligible for an anrh@ius award of up to 100% of annual
base salary, with the target bonus being 50% ofianpase salary, based on certain performance mesa#\ny bonus determination, either
within or outside of Mr. Emery’s contractual rangediscretionary. During 2005, Mr. Emery was avest@ bonus of $277,945 and was
granted 2,341 shares of restricted stock, one-tifimdhich vested on January 1, 2006 and two-thivillsvest on January 1, 2007.

In the event of Mr. Emery's termination without sauhe is entitled to receive his base salary tidikarlier of twenty-six (26)
weeks after his termination or the date he gaimsemaployment. The agreement provides that uporharige in control” of Ventiv, the
vesting of stock options will accelerate so that Eimery’s options would be fully vested in the evtérat Mr. Emery is terminated without
cause within six months following the change intecoln For purposes of his employment agreementrige in control” means any sale,
transfer or other disposition of all or substaiall of our assets or the consummation of a meogeonsolidation which results in our
stockholders immediately prior to such transactiaming, in the aggregate, less than a majorithefdurviving entity. Mr. Emery’s
agreement also provides that in the event of agigancontrol, Mr. Emery will be eligible for paymis of up to one year of base salary in
of severance or any other payments, in the evantMin. Emery has appropriately fulfilled his obligms to facilitate such change in control
for a period of up to one year following such changcontrol.

Terrell G. Herring. Mr. Herring’s employment agreement executed inil&902 entitles him to an initial annual baseasglof
$230,000; his base salary currently in effect i6&3 $360,500, as compared to $ 345,000 for 20@35304,615 for 2004. He is also eligible
for an annual bonus of up to 100% of base salait, thve target bonus being 50% of annual baseysddased on certain performance
measures. Any bonus determination, either withiouside of Mr. Herring’s contractual range, isctigionary, except that Mr. Herring has
been guaranteed a minimum $100,000 bonus payooutespect to 2006 contingent upon continued empésygnDuring 2005, Mr. Herring
was awarded a bonus of $345,000 and in March 200Fktring was granted 4,000 shares of restrictecks which vest equally on the first
three anniversaries of the date of grant..

In the event of Mr. Herring's termination withowuse or his resignation for good reason, he isletio receive a lump sum
payment equal to 52 weeks' base salary and cotitnuaf his base salary until the earlier of 26 eeafter his termination or the date he
gains new employment. The agreement provides fhat a "change in control" of Ventiv, Mr. Herring yneecome entitled to an additional
payment equal to 18 months' base salary, subjdtstoaving satisfactorily performed his employméuties and having used his best efforts



to facilitate the "change in control”, if Mr. Hemg is either terminated without cause within twontts prior to the "change in
control” or is employed on the date of the "chaimgeontrol”, provided that if he is so employed big employment terminates prior to the
month anniversary of the "change in control" foy a@ason other than a
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termination without cause by us, the additionalrpagt will be equal to 9 months' base salary. Thieeagent further provides that upon a
"change in control" of Ventiv, the vesting of stamitions will accelerate so that Mr. Herring’s apis would be fully vested in the event that
Mr. Herring is terminated without cause within swonths following the change in control. For purmog€his employment agreement,
"change in control" means any sale, transfer oeradiisposition of all or substantially all of owssats or the consummation of a merger or
consolidation which results in our stockholders ieahately prior to such transaction owning, in thgr@gate, less than a majority of the
surviving entity.

The Company has agreed to provide Mr. Herring Wiighinsurance in a minimum amount of $1 million.

R. Blane Walter Mr. Walter's employment agreement was execute8eptember 6, 2005, became effective on Octoh20@h
upon the closing of the inChord acquisition andticwres through December 31, 2007. Mr. Walter wagled to an initial annual base salary
of $387,000, subject to such increases as may fr@wegd by our Board or the Compensation Commifeier to the termination date, Mr.
Walter’'s employment may be terminated by the Emgiaynly (i) for cause, (ii) in the event that inCGtdails to achieve certain specified
performance measures or (iii) a contractually $afmad settlement of certain obligations under ti@hiord acquisition agreement occurs
simultaneously with the termination.

The employment agreements described above for BleBsrshy, Emery and Herring contain non-competitommitments during
the term of employment and for a period of 12 merfier termination of employment. The employmemneament described above for Mr.
Walter contains a hon-competition commitment ending@ctober 5, 2010. Additionally, each employmagrteement contains a non-
solicitation provision and provides for assignmieythe employee to his employer of any work progdugveloped by him during the term of
his employment.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The members of the Compensation Committee for @& 2iscal year, effective February 2005, werelRéberg and Donald
Conklin. No member of the Compensation Committes atsany time during the 2005 fiscal year or ataitmer time an officer or employee
of Ventiv, and no member had any relationship Wiéntiv requiring disclosure under Iltem 404 of Regioin S-K. None of our executive
officers has served on the board of directors anmensation committee of any other entity that hrdsas had one or more executive officers
who served as a member of the Board of Directoth@Compensation Committee during the 2005 figeal.

STOCKHOLDER RETURN PERFORMANCE GRAPH

SEC rules require proxy statements to contain fopaance graph comparing the performance of the iamy's Common Stock
against a broad market index and against eitheblshed industry or line-of-business index or augr of peer issuers. The following graph
compares the cumulative total return on a $100sment in the Company's Common Stock against theutative total return on a similar
investment in (i) the Total Return Index for Thesdaqg Stock Market (US) and (ii) Nasdag Health $ew/iStocks. The graph assumes that all
investments were made on December 31, 2000 arftelteéhrough the year ended December 31, 2005hatdili dividends are reinvested on
a daily basis.
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Ventiv Health vs. The Nasdaq Stock Market (US) vs. Nasdaq Health Services
(Dividends reinvested daily)

Mar-01 Dec-01 Dec-02 Dec-03 Dec-04 Dec-05
Ventiv Health, Inc 100.0( 23.8( 13.21 59.5] 132.1¢ 153.6:
The Nasdaq Stock Market (US) 100.0( 106.3¢ 73.5¢ 109.9¢ 119.6¢ 122.1¢
Nasdaq Health Services Stoc 100.0( 117.7¢ 101.47 155.17 195.5¢ 268.8¢

Returns for the Company's Common Stock depictedermgraph are not necessarily indicative of fupgegormance. The above
graph shall not have been deemed incorporatedféserece by any general statement incorporatingefgrence this Proxy Statement into any
filing under the Securities Act of 1933 or undez Becurities Exchange Act of 1934, except to thergxhe Company specifically
incorporates this information by reference, andlsta otherwise be deemed filed under such Acts.

AUDIT COMMITTEE REPORT

The Audit Committee oversees the Company's finhnesorting process on behalf of the Board of Diives. Management has the
primary responsibility for the financial statemeats] the reporting process, including the systeitefnal controls. The independent
registered public accounting firm are responsibteperforming an independent audit of the Compargrsolidated financial statements in
accordance with generally accepted accounting ipieeand issuing a report thereon. The Committe&ws and oversees these processes,
including oversight of (i) the integrity of the Cpamy's financial statements, (ii) the Company'spmhdent registered public accounting fi
qualifications and independence, (iii) the perfoncgof the Company's independent registered pabtiounting firm and the Company's
internal audit function and (iv) the Company's ctiamze with legal and regulatory requirements.

In this context, the Committee met and held disoumsswith management and the independent regisparblic accounting firm.
Management represented to the Committee that thgp@oy's consolidated financial statements weregpegpin accordance with accounting
principles generally accepted in the United Stadad,the Committee reviewed and discussed the tdatsd financial statements with
management and the independent registered pulddziating firm. The Committee also discussed withittdependent registered public
accounting firm the matters required to be disadisgeStatement on Auditing Standards No. 61 (Codifon of Statements on Auditing
Standards, AU 380), as amended.

In addition, the Committee discussed with the irtefent registered public accounting firm the auditmdependence from the
Company and its management, and the independdstergl public accounting firm provided to the Coitt@e the written disclosures and
letter required from the independent registeredip@zcounting firm by the Independence Standarolsré Standard No. 1 (Independence
Discussions With Audit Committees).

The Committee approved the engagement of Deloitf@&che LLP as independent registered public adooyfirm for the
Company for its 2005 fiscal year. The Committeeuksed with the Company's independent registerklicpaccounting firm the overall
scope and plans for their respective audits. Thar@ittee met with the independent registered puaimounting firm to discuss the results of
their examinations, the evaluations of the Commaimgernal controls, and the overall quality of @@mpany's financial reporting.

Based on the reviews and discussions referreddeealbthe Committee recommended to the Board ofciirs, and the Board has
approved, that the audited financial statemeniadladed in the Company's Annual Report on FornKlfo+ the year ended December 31,
2005 for filing with the SEC.

Submitted by the Audit Committee of the Board of Diectors

Donald Conklin
John R. Harris
A. Clayton Perfall (Chairman)

The information contained in the foregoing repdrak not be deemed to be "soliciting material” ortte "filed" with the Securities
and Exchange Commission, nor shall such informati@incorporated by reference into any future §lumder the Securities Act of 1933, as
amended, or the Securities Exchange Act of 193drended, except to the extent that the Compamyfispdly incorporates it by reference
in such filing.
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PROPOSALS TO BE VOTED ON AT MEETING
PROPOSAL 1 -- ELECTION OF DIRECTORS
Nominees for Election as Directors

The Certificate of Incorporation and Bylaws of tBempany provide that directors shall be electezhah annual meeting of the
Company's stockholders. The number of directorstitoiting the full Board of Directors currentlyfiged at nine (9) directors and will be
reduced to eight (8) directors effective as ofdate of the Annual Meeting.

Eight (8) nominees are named in this Proxy Staténtieelected, each of the directors will serve doone-year term expiring at the
2007 Annual Meeting or at the earlier of his resaigpn or removal. The Board of Directors has nongdaight (8) incumbent directors for
election to the Board: Eran Broshy, A. Clayton BirDonald Conklin, John R. Harris, Per G.H. LaflpeMark E. Jennings, Terrell G.
Herring and R. Blane Walter. Proxies may not beddor a greater number of persons than the nuofheminees named.

Approval of the election of each of the nomineesdieectors of the Company requires the affirmatiete of a plurality of the votes
cast at the Annual Meeting. The persons nameckiretitlosed form of proxy have advised that, urdessrary instructions are received, they
intend to vote "FOR" the eight (8) nominees namgthle Board of Directors.

The Board of Directors expects that all of the noeeis will be available for election as a direcktwwever, if by reason of an
unexpected occurrence one or more of the nomisesstiavailable for election, the persons nameterform of proxy have advised that tl
will vote for such substitute nominees as the Badrirectors of the Company may propose.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THATHE STOCKHOLDERS OF THE COMPANY VOTE
"FOR" THE ELECTION OF EACH OF THE NOMINEES TO SERWS DIRECTORS OF THE COMPANY FOR THE TERM
INDICATED.

PROPOSAL 2 - APPROVAL OF AMENDMENT OF THE COMPANY'’S CERTIFICATE OF
INCORPORATION CHANGING NAME TO INVENTIV HEALTH, INC

The Company seeks stockholder approval to amemitsicate of incorporation to change its nan@frVentiv Health, Inc. to
inVentiv Health, Inc. The proposed name changeirs @f a re-branding initiative that began when@unpany acquired inChord
Communications, Inc. in October 2005. The primagson for the re-branding initiative is to bettftact the Company’s significantly
broadened capabilities and industry leadershiptiposi

Ventiv Health, Inc. today is composed of three afiag divisions, each of which operates under theéntiv” brand: inVentiv
Clinical, which provides clients a variety of essairservices to help navigate through the clintbevelopment and regulatory approval
process, including clinical staffing, statisticabdysis, data management and clinical monitoringentiv Communications, which provides
clients a complete portfolio of integrated advéntisand communications, branding, interactive, madéducation, contract marketing and
patient adherence services to effectively delitieirtmessages to specific target audiences; anghititwvCommercial, which provides clients
with complete support to launch and maintain tpeaducts in the market, including sales and mangetitams, planning and analytics, data
collection and management, patient assistance,leamgnagement and regulatory compliance, among ottegjrated services.

The Company's operating businesses have changsthstiélly since it became a public entity in 199Be Company continues
to build upon its foundation as the leading providieoutsourced sales teams and market analytide wkpanding the range of services it
provides to its pharmaceutical clients, both thioagrvice line extensions and the acquisition oesgistic businesses. The Company’s
acquisitions, in particular of Smith Hanley and Imo€d, firmly established the Company’s positioradall-service provider of clinical
development, communications and commercializat@oxises. Changing the Company’s name to inVentiglthe Inc. will better reflect the
Company’s significantly broader services platfornd nhanced market positioning, and will align @mnpany’s corporate identity with its
three operating divisions. The Company has alré&dyin to use “inVentiv Health” as part of its caiqgte re-branding initiative pending
approval of the formal name change. The Companybegled to retain the symbol "VTIV" for its stoekchange listing.

A copy of the proposed amendment to the certifiohiecorporation is attached as Exhibit A to thisxy statement.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THATHE STOCKHOLDERS OF THE COMPANY
VOTE "FOR" THE APPROVAL OF THE AMENDMENT OF THE CORINY'S CERTIFICATE OF INCORPORATION TO CHANGE
ITS NAME TO inVentiv Health, Inc.
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PROPOSAL 3 - APPROVAL OF 2006 LONG-TERM INCENTIVE P LAN
General

On April 25, 2006, the Board of Directors ap@d the inVentiv Health, Inc. 2006 Lorigerm Incentive Plan (the "Incentive Plar
subject to approval by the Company's stockholdgrs.Incentive Plan is intended to replace the Canypal 999 Stock Incentive Plan (the
"Prior Plan"), which was established in conjunctiith the commencement of public trading of the @oon Stock. If the Incentive Plan is
approved by the Company's stockholders, no fughemts will be made under the Prior Plan.

Without approval of the Incentive Plan, there remedias of March 31, 2006 only approximately 700 $lifres to be issued under
the 1999 Stock Incentive Plan, which the Comparigbes is insufficient to (i) provide the appropigdongterm incentive awards to contin
retaining its key executives and managers angr@yide adequate long-term incentives for poteritinire acquisitions. We are concerned
that the inability to make sufficient equity basemnpensation awards will materially adversely intpag ability to accomplish these goals.

To address these concerns, the Board of Direcass@pproved the Incentive Plan, subject to shadehalpproval, in order to provi
the Company with flexibility in recruiting and meéting and rewarding key employees with long-temeentives. The Board of Directors has
limited the total aggregate number of shares abigiltor grant under the Incentive Plan to the stird, 00,000 and the number of shares of
Common Stock available for issuance under the Pian, or approximately 10% of our total outstagdihares. In the event that the
Incentive Plan is approved by the Company's shédelmand the Board of Directors would like to iese the number of shares available for
issuance under the terms of the Incentive Plahdrfuture, the Company would seek shareholder &ppfor any such increase. The Boarc
Directors believes that equity compensation unkerncentive Plan will be important to the Comparapility to achieve superior
performance in the future.

Description of the Plan

The following description summarizes the princifeatures of the Incentive Plan, but is qualifiedsnentirety by reference to the
full text of the Incentive Plan as set forth on &pgix B to this Proxy Statement.

Purpose. The purpose of the Incentive Plan is to assisCii@pany and its subsidiaries in attracting andnitg selected
individuals to serve as directors, employees, dtasts and advisors. The Board of Directors bebetat such individuals will contribute to
the Company’s success in achieving its long-terjeailyes, which will inure to the benefit of albskholders of the Company, through the
incentives inherent in the awards granted undehtbentive Plan.

Eligibility . All directors, employees, consultants and adviséthe Company and its subsidiaries are eligibleet®ive awards
under the Incentive Plan. The Compensation Comenftees historically granted options under the Frian to executive officers and other
key employees and members of our board of direttocseate a more performance-oriented culturetardrther align the interests of
management and the Company's stockholders. AedRélcord Date, there were six non-management dieahd four executive officers
eligible to participate in the Incentive Plan. bid#ion, all employees who are not executive ofic@pproximately 4,200 people) will be
eligible to participate in the plan.

Administration . The Incentive Plan will be administered by the Cemgation Committee of the Board of Directors. The
Compensation Committee has the authority to inerand construe all provisions of the IncentivenRlad to make all decisions and
determinations relating to the operation of theehitove Plan, including the authority and discretion(i) select the individuals to receive st
option grants or other awards; (ii) determine ilreetor times when stock option grants or other dwavill be granted and will vest; and
(iii) establish the terms and conditions upon whagrards may be exercised.

Duration . The Incentive Plan will be effective on the datis iapproved by the shareholders of the Companyantinue until the
tenth anniversary of such approval date. If shddeli@pproval is not obtained, the Incentive Plalhtve null and void.

Shares Subject to Plan Upon shareholder approval, the maximum number afeshof Common Stock available for issuance
the Incentive Plan will be the sum of 2,100,000 #tmanumber of remaining shares of Common Stockabta for issuance under the Prior
Plan as of the date of such approval. For purpotdstermining the amount of the remaining avallgbunder the Prior Plan, awards,
forfeitures and expirations under the Prior Plgaraflarch 31, 2006 will be evaluated using the g@gles described in the next paragraph.

Any shares subject to options or stock appreciaignts issued under the Incentive Plan will berded against the shares available
for issuance as one share for every share subgtd. Any shares subject to awards other thaonrapor stock appreciation rights will be
counted against the shares available for issuamoe@and one-half shares for every one sharecubgreto. Shares subject to awards,



forfeitures and expirations after March 31, 2006anthe Prior Plan will be treated in the same reaas shares issued, forfeited or
expiring under the Incentive Plan for purposeseaiédmnining the number of shares available for issaainder the Incentive Plan.

If an award under the Incentive Plan is forfeitexiires or is settled in cash, or if an award urtiderPrior Plan is forfeited or expires
after March 31, 2006, the subject shares shalhdgmiavailable for grant under the Incentive Prarcl forfeited, expired or settled shares,
“Recycled Shares”). To the extent that a shareestiltp an option or a stock appreciation right uride Incentive Plan or the Prior Plan
becomes a Recycled Share, the Incentive Plan e/idrbdited with one share.
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To the extent that a share subject to an award tthe an option or a stock appreciation right uride Incentive Plan or the Prior Plan
becomes a Recycled Share, the Incentive Plan widirbdited with one and one-half shares. The faligwypes of shares of Common Stock
may not become again available for grant undeirtbentive Plan: (i) shares tendered by the paaitipr withheld by the Company in
payment of the purchase price of an option or fisfeetion of any tax withholding obligation; (hares repurchased by the Company with
option proceeds; or (iii) shares subject to a seqmbreciation right that are not issued in conoectiith the stock settlement of the stock
appreciation right on exercise thereof.

In the event the outstanding shares of Common Stoekncreased, decreased, changed into, or exetidaga different number or
kind of shares or securities through reorganizatioerger, recapitalization, reclassification, stepkt, reverse stock split or similar
transaction (a “Recapitalization”), the maximum renof shares available for issuance under thentheePlan will be proportionately
adjusted.

Awards Under the Incentive Plan

The Incentive Plan provides for the following typdsawards (“Awards”): (i) stock options; (ii) sto@appreciation rights;
(i) restricted stock; (iv) restricted stock uniemd (v) performance awards (cash or stock).

Stock Options.

The Compensation Committee may from time to timaravoptions to any participant subject to the latidns described above.
Stock options give the holder the right to purchsts@res of the Common Stock within a specified taha specified price. Two types of stock
options may be granted under the Incentive Plareritive stock options, or “ISOs,” which are subjecspecial tax treatment as described
below, and nonstatutory options, or “NSOs.” Elititgifor ISOs is limited to employees of the Compamnd its subsidiaries.

The exercise price of an option cannot be less tivafair market value of a share of Common Stddkatime of grant; as of the
Records Date, the market value of the Company'srammstock was $30.97 per share as reported onakdad National Market. The
expiration dates of options cannot be more tharyéams after the date of the original grant. Othan pursuant to a Recapitalization, the
Compensation Committee may not without the approf/#he Company’s shareholders (i) lower the exergrice of an option after it is
granted, (ii) cancel an option in exchange for aasanother Award, or (iii) take any other actioithwrespect to an option that may be treated
as a repricing under the rules and regulationshef Nasdaq Stock Market. Prior to the issuance afeshupon the exercise of an option, no
right to vote or receive dividends or any othehtigas a shareholder will exist with respect touhéerlying shares.

Stock Appreciation Rights.

The Compensation Committee may grant stock apgregigghts under the Incentive Plan. A stock apfagon right entitles the
holder upon exercise to receive an amount in cdsires of Common Stock, other property, or a coattain thereof (as determined by the
Compensation Committee), computed by referencepoegiation in the value of the Common Stock. Tkereise price of a stock
appreciation right cannot be less than the faitketaralue of a share of Common Stock at the timgraft. The expiration dates of stock
appreciation rights cannot be more than ten ydtesthe date of the original grant. Other thanspant to a Recapitalization, the
Compensation Committee may not without the approf/tthe Company’s shareholders (i) lower the exergirice of a stock appreciation
right after it is granted, (ii) cancel a stock agpation right in exchange for cash or another Alyar (iii) take any other action with respec
a stock appreciation right that may be treated r@pacing under the rules and regulations of Thesdéqg Stock Market. Prior to the issuance
of shares upon the exercise of a stock appreciatbm, no right to vote or receive dividends oy arther rights as a shareholder will exist \
respect to the underlying shares.

Restricted Stock..

The Compensation Committee may grant restricteceshaf Common Stock to such persons, in such ammpantl subject to such
terms and conditions (including the attainment@fgrmance criteria) as our Compensation Commglesd! determine in its discretion.
Awards of restricted shares of the Common Stock begnade in exchange for services or other lawdokideration. Generally, awards of
restricted shares of Common Stock are subjecttogfuirement that the shares be forfeited to thragany unless specified conditions are
met. Except for certain limited situations, grastsestricted shares of Common Stock will have sting period of not less than three years.
Subject to these restrictions, conditions and farfe provisions, any recipient of an award of riegtd stock will have all the rights of a
shareholder of the Company, including the rightdte the shares.

Restricted Stock Units.

The Compensation Committee may grant units havingl@e equal to an identical number of shares gh@on Stock to such



persons, in such amounts, and subject to such tmohsonditions (including the attainment of parfance criteria) as our
Compensation Committee shall determine in its disan. If the requirements specified by our Compéina Committee are met, the grantee
of such units will receive shares of Common Steealsh, other property, or any combination theregiaéto the fair market value of the
corresponding number of shares of Common Stock.

17




Performance Awards.

The Compensation Committee may also make awargsrédrmance shares, performance units or performaash incentives
subject to the satisfaction of specified perforngoiteria. Performance awards may be paid in shar€ommon Stock, cash, other prope
or any combination thereof. The performance catgoverning performance awards may based uponrogr@yaombination of the following
net sales; revenue; revenue growth; operating iecqme- or aftetax income (before or after allocation of corporaterhead and bonus); r
earnings; earnings per share; net income; retuegaity; total shareholder return; return on assetset assets; attainment of strategic and
operational initiatives; appreciation in and/or manance of the price of the Common Stock or ahgrgpublicly-traded securities of the
Company; market share; gross profits; earningdudticg earnings before taxes, earnings beforeaesteand taxes or earnings before interest,
taxes, depreciation and amortization); economiaegldded models; comparisons with various stocketandices; reductions in costs; cash
flow (before or after dividends) cash flow per shévefore or after dividends); return on capitatlading return on total capital or return on
invested capital; cash flow return on investmenipgrovement in or attainment of expense levelwaorking capital levels; cash margins;
and EBIT margins.

Limitations on Grants

Subject to adjustment for a Recapitalization|nentive Plan participant may be granted (i) amior stock appreciation rights
during any calendar year with respect to more Hha00,000 shares of Common Stock or (ii) restristedk, restricted stock units, or
performance awards that are denominated in sh&x@srmmon Stock in any calendar year with respectdoe than 500,000 shares of
Common Stock (the “Limitations”). Additionally, theaximum dollar value payable to any participaramy 12-month period with respect to
performance awards payable in cash is $10,000|080.Award is cancelled, the cancelled Award shafitinue to be counted toward the
applicable Limitations.

General Provisions

Transfer of Awards

Awards may not be transferred other than by willhar laws of descent and distribution, and mayxXaeaised during the participast’
lifetime only by the participant or the participanguardian or legal representative, unless an Awagreement permits a transfer to the
participant’s spouse, children or grandchildrenfoorcharitable donations. The Board of Directomynfrom time to time, alter, amend,
suspend or terminate the Incentive Plan. No gnawatg be made under the plan following the date miitgation, although grants made prio
that date may remain outstanding following the feation of the Incentive Plan until their scheduéegbiration date.

Change of Control

Unless otherwise provided in an Award Agreementhaevent of a Change of Control (as defined énltitentive Plan) in which tt
successor company assumes or substitutes for aonQBtock Appreciation Right, Restricted Stock Advar Other Stock Unit Award, if a
Participant’s employment with such successor comfana subsidiary thereof) terminates within si@nths following such Change of
Control (or such other period set forth in the Advégreement) and under circumstances specifiedaritvard Agreement, outstanding
Options and Stock Appreciation Rights will becorallyfvested and restrictions and deferral limitai@mn Restricted Stock Other Stock Unit
Awards will lapse and the Restricted Stock OthecktUnit Awards will become fully vested. Unlesé@twise provided in an Award
Agreement, in the event of a Change of Control riclv the successor company does not assume oitstéofir an Option, Stock
Appreciation Right, Restricted Stock Award or OtBéock Unit Award, outstanding Options and Stoclpigeiation Rights will become fully
vested and restrictions and deferral limitationd@stricted Stock Other Stock Unit Awards will la@nd the Restricted Stock Other Stock
Unit Awards will become fully vested.

Certain Federal Income Tax Consequences

Tax Consequences to Participants.

The following is a brief summary of certaihlnited States federal income tax consequencatnglto awards under the Incentive Plan.
This summary is not intended to be complete and doédescribe state, local, foreign, or otherc@axsequences. The tax information
summarized is not tax advice and cannot be useithéopurpose of avoiding penalties under the laleRevenue Code.

Nonqualified Stock Options (“NSOs'In general, (i) no income will be recognized byoggmionee at the time an NSO is granted;
(i) at the time of exercise of an NSO, ordinargame will be recognized by the optionee in an arhegoal to the difference between the
option price paid for the shares of Common Stoakthe fair market value of the shares, if unresdcon the date of exercise; and (iii) at the
time of sale of shares of Common Stock acquiredyant to the exercise of an NSO, appreciation €pretiation) in value of the shares after



the date of exercise will be treated as eithertsteom or long-term capital gain (or loss) depegdim how long the shares have been
held.

Incentive Stock Options (“ISOs"No income will be recognized by an optionee upangtant of an ISO. In general, ho income
be recognized upon the exercise of an 1ISO. Howéerifference between the option price paid &edair market value of the shares at
exercise constitutes a preference item for theradteve minimum tax. If shares of Common Stockiaseied to the optionee pursuant to the
exercise of an ISO, and if no disqualifying dispiosi of such shares is made by such optionee witihnyears after the date of the grant or
within one year after the transfer of such shawehe optionee, then upon sale of such sharesamoynt realized in excess of the option
will be taxed to the optionee as a long-term cépin and any loss sustained will be a long-teapital loss.
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If shares of Common Stock acquired upon the tinreghrcise of an 1ISO are disposed of prior to theratipn of either holding peric
described above, the optionee generally will recgordinary income in the year of disposition inaamount equal to the excess (if any) of
the fair market value of such shares at the timexefcise (or, if less, the amount realized ordikposition of such shares in a sale or
exchange) over the option price paid for such shakay further gain (or loss) realized by the paptnt generally will be taxed as short-term
or long-term capital gain (or loss) depending anhblding period.

Stock Appreciation Rightdlo income will be recognized by a participant imgection with the grant of a stock appreciatiomtig
When the stock appreciation right is exercised pdngicipant normally will be required to include @xable ordinary income in the year of
exercise an amount equal to the amount of caslveztand the fair market value of any unrestrictedres of Common Stock or other
property received on the exercise.

Restricted Stockhe recipient of restricted shares of Common Sgerkerally will not be subject to tax until the stgare no
longer subject to forfeiture or restrictions omsger for purposes of Section 83 of the Code (BRestrictions”).At such time the recipient wi
be subject to tax at ordinary income rates on alrenfiarket value of the restricted shares (redigeany amount paid by the participant for
such restricted shares). However, a recipient wakes an election under Section 83(b) of the Codeim80 days of the date of transfer of
the shares will have taxable ordinary income ondidite of transfer of the shares equal to the exafebe fair market value of such shares
(determined without regard to the Restrictions)rdtie purchase price, if any, of such restricteatet. Any appreciation (or depreciation)
realized upon a later disposition of such shardisbeitreated as long-term or short-term capitah gar loss) depending upon how long the
shares have been held. If a Section 83(b) elebid@mot been made, any dividends received witrec@dp restricted shares that are subject to
the Restrictions generally will be treated as conspéon that is taxable as ordinary income to #r¢igipant and not eligible for the reduced
tax rate applicable to dividends.

Restricted Stock Unit§&enerally, no income will be recognized upon thamof restricted stock units. The recipient oéstricted
stock unit award generally will be subject to taxoalinary income rates on any cash received amdidih market value of any unrestricted
shares of Common Stock or other property on the thatt such amounts are transferred to the paatitipnder the award (reduced by any
amount paid by the participant for such restricttetk units).

Performance AwardNo income generally will be recognized upon thengf a performance award. Upon payment in respieat
performance award, the recipient generally wilkéguired to include as taxable ordinary incoméhmyear of receipt an amount equal to the

amount of cash received and the fair market vafag nonrestricted shares of Common Stock or giheperty received.

Tax Consequences to the Company.

To the extent that a participant recognizes orgifra@ome in the circumstances described aboveCtmpany or the subsidiary for
which the participant performs services will beitbed to a corresponding expense deduction provitlat] among other things, the expens
meets the test of reasonableness, (ii) is an andiarad necessary business expense, (iii) is ntéxeess parachute payment” within the
meaning of Section 280G of the Code and (iv) isdisdllowed by the $1 million limitation on certagmecutive compensation under
Section 162(m) of the Code.
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Equity Plan Data

It is impossible at the present timéntticate specifically the names of persons to whigiure options will be granted, or the
aggregate number of shares, within the limitatiointhe Incentive Plan.

The following table summarizes securities authatifar issuance under the Company’s equity comp@arsatans:

December 31, 2005 March 31, 2006
Number of securities to be Weighted-average = Number of securities Number of securities
issued upon exercise of  exercise price of remaining available for remaining available for
outstanding options, warran outstanding optionfuture issuance under eqtfuture issuance under eq(
and rights warrants and rightt  compensation plans compensation plans
Equity compensation plans
approved by security holders:
1999 Stock Incentive Plan
(exclusive of proposed 709,63
amendment) 2,971,42 $10.47 1,020,58:
Equity compensation plans not
approved by security holders - $0.00 - -
Total 2,971,42i 1,020,58 709,63

As of March 31, 2006, the Company had 2,676,38bpptoutstanding with a weighted-average exeraime pf $11.79 and a weighted-
average term of 7.45 years. As of this date, thene also 426,659 shares of restricted stockand#tg and the Company’s equity plans had
709,631 shares available for future grants. Naie shbject to approval of the Incentive Plan, 168,831 shares available are “option
equivalents’since they will be subject to the share countirayjgions (e.g., each award granted other than siptikns and SARs will redu
the reserve by 1.5 shares) of the Incentive PlAsequent to March 31, 2006.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THATHE STOCKHOLDERS OF THE COMPANY VOTE
"FOR" THE APPROVAL OF THE 2006 LONG-TERM INCENTIVELAN.

PROPOSAL 4 - RATIFICATION OF APPOINTMENT OF INDEPEN DENT
REGISTERED PUBLIC ACCOUNTANTS

The Company is asking its stockholders to ratify Audit Committee’s appointment of Deloitte & ToachLP as our independent
registered public accounting firm for the fiscahyended December 31, 2006. In the event the stbadds fail to ratify the appointment, the
Audit Committee will reconsider this appointment kuill not be required to select a different indegent registered public accounting firm.
Even if the appointment is ratified, the Audit Coittee, in its discretion, may direct the appointineia different independent auditing firm
at any time during the year if the Audit Committeeermines that such a change would be in the Coygand its stockholders’ best
interests.

Deloitte & Touche LLP served as the Company's iedéejent registered public accounting firm for then@any’s last three fiscal
years. A representative of Deloitte & Touche LLR baen invited to be present at the Annual Meetingjake a statement and respon
guestions.

Audit Fees
The aggregate fees billed or expected to be bilethe audit of our annual financial statementstiie fiscal years ended

December 31, 2005 and 2004 and for the reviewseofihancial statements included in our Quartedyp®ts on Form 1@ were $2.6 milliol
and $1.8 million, respectively. The $2.6 millionaddit fees incurred from Deloitte & Touche LLP #0605 services included approximately



$1.4 million related to the audit of our internahtrols over financial reporting under Section 404he Sarbanes-Oxley Act of 2002.
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Audit-Related, Tax and Other Fees

The aggregate fees of approximately $0.5 milliod $0.4 million for audit-related services by Deiei& Touche LLP during 2005
and 2004, respectively, were primarily for dueg#iice work and other acquisition-related costsgaddent of fees for audit services. The
aggregate fees billed for tax services by DeldtfEouche LLP during 2004 were approximately $0.1lion. These fees related to tax
services provided in our previously divested UKdzhbusiness unit. No other fees besides the audilit-related and tax fees previously
mentioned were billed by Deloitte & Touche LLP iardast two fiscal years.

Pre-Approval Policies and Procedures

It is the Audit Committee’s policy to approve invashce the types of audit, audélated, tax, and any other services to be provimk
our independent registered public accounting firm.

The Audit Committee has approved all of the afonetio@ed independent registered public accountimg'§ services and fees for
2005 and 2004 and, in doing so, has consideredheh#te provision of such services is compatibliwwiaintaining independence.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THATHE STOCKHOLDERS OF THE COMPANY VOTE
"FOR" THE APPOINTMENT OF DELOITTE & TOUCHE LLP ASHE COMPANY'S INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR 2006.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

inChord is party to a lease with Olde Worthingtaza® LLC for inVentiv Communications’ current headdgers facility in
Westerville, Ohio. This facility is partially ownday the current inVentiv Communications’ Chief Exgee Officer (who is also a member of
the Board of Directors), his brothers and otherentremployees of inVentiv Communications througgirt ownership in GSW Capital LLC.
GSW Capital LLC is a 50% owner of Olde Worthingi®oad LLC. Annual payments to Olde Worthington Rbag totaled $1.0 million
during 2005 (including the portion of the fiscabygorior to the acquisition of inChord). The terfritlte lease is fifteen years, and expires on
September 30, 2015 (subject to an early terminatjiion effective as of September 30, 2010 in fasfdnChord). The entry by inChord into
this lease preceded our acquisition of inChord andordingly, no person who has a financial inteirethis transaction was one of our
executive officers or directors at the time theseeavas executed.

STOCKHOLDER PROPOSALS FOR 2007 ANNUAL MEETING

Pursuant to Rule 14a-8 under the Securities Exahawgof 1934, as amended, if a stockholder ofGbenpany wishes to present a
proposal for consideration for inclusion in the Br&tatement for the 2007 Annual Meeting of Stod#bcs, the proposal must be sent by
certified mail-return receipt requested and mustdoeived at the executive offices of the Compar08 Cottontail Lane, Vantage Court
North, Somerset, NJ, 08873, no later than Janua2@@7. All proposals must conform to the rules eagllations of the Securities a
Exchange Commission (the "SEC"). Under the Compahy-laws, in order for a proposal to be raiseith@at2007 Annual Meeting of
Stockholders without any discussion of the matighe proxy statement, the proposing stockholdestmprovide notice of such proposal, and
specified accompanying information, to the Compaoyarlier than March 16, 2007 and no later tharilAp, 2007.
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PROXY
VENTIV HEALTH, INC.
200 Cottontail Lane
Vantage Court North
Somerset, New Jersey 08873

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby appoints Eran Broshy and RoEmery as proxies, each with the power to aggos substitute, and
hereby authorizes them to represent to vote agnsid on the reverse side of this card all oktieres of Common Stock of Ventiv Health,
Inc. held of record by the undersigned on May B&8t the 2006 Annual Meeting of Stockholders ttélel on June 14, 2006 or any
adjournment or postponement thereof.

[TO BE SIGNED ON REVERSE SIDE.]




PLEASE RETAIN THIS ADMISSION TICKET
for the
Annual Meeting of Stockholders
of
VENTIV HEALTH, INC.
JUNE 14, 2006
9:00 A.M., EST

IT IS IMPORTANT THAT YOUR SHARES ARE REPRESENTED AMHIS ANNUAL MEETING, WHETHER OR NOT YOU ATTEND
THE ANNUAL MEETING IN PERSON. TO MAKE SURE YOUR SHRES ARE REPRESENTED, WE URGE YOU TO COMPLETE
AND MAIL THE PROXY CARD BELOW.

IF YOU PLAN TO ATTEND THE 2006 ANNUAL MEETING OF ST OCKHOLDERS, PLEASE MARK THE APPROPRIATE BOX
ON THE PROXY CARD BELOW.

PRESENT THIS TICKET TO THE VENTIV HEALTH, INC. REPR ESENTATIVE AT THE ENTRANCE TO THE MEETING
ROOM.

Please Detach and Mail in the Envelope Provided

Proposal Number 1Election of Directors to serve until the next AmmhMeeting of Stockholders and until their respecsuccessors have
been duly elected and qualified, or until theidiearesignation or removal.

FOR ALL NOMINEES listed below WITHHOLD AUTHORITY
(except as marked to the to vote for all nominees
contrary below): |_| listed below: |_|

(INSTRUCTIONS: To withhold authority to vote forwindividual nominee, strike a line through the noeg's name in the list below.)

Nominees: Eran Broshy; A. Clayton Perfall; Donaleh&lin; John R. Harris; Per G.H. Lofberg; Mark Endings; Terrell G. Herring; F
Blane Walter.

Proposal Number 2Amend the Company’s Certificate of IncorporattorChange the Company’s Name to inVentiv Health, In
FOR |_| AGAINST |_| ABSTAIN |_|

Proposal Number 3Approve the Company's 2006 Long-Term IncentivenP|

FOR |_| AGAINST |_| ABSTAIN |_]

Proposal Number 4Ratify appointment of Deloitte & Touche LLP agt@ompany’s independent registered public accogrtim for the
fiscal year ending December 31, 2006.

FOR |_| AGAINST |_| ABSTAIN |_|

This proxy, when properly executed, will be votadhie manner directed herein by the undersigneazkistdder. If no direction is made, this
proxy will be voted FOR proposals 1, 2, 3 and 4 iantthe discretion of the proxies on such otheriess as may properly come before the
2006 Annual Meeting.

Please mark, sign, date and return the proxy camthjptly using the enclosed envelope.

Yes No Do you plan to attend the 2006 Annual Megtip] [ ]

Signature Signature Dated , 2006
IF HELD JOINTLY




Note: Please sign exactly as name appears abowven $ares are held by joint tenants, both shogh $Vhen signing as attorney, execu
administrator, trustee or guardian, please gividifld as such. If a corporation, please signuth dorporate name by President or other
authorized officer. If a partnership, please sigpartnership name by authorized person.




APPENDIX A

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
VENTIV HEALTH, INC.

Ventiv Health, Inc., a corporation organized angtxg under the General Corporation Law of the&td Delaware, does
hereby certify:

1. The name of the corporation is Ventiv Health, [fice original Certificate of Incorporation of the I@oration wa:
filed with the Secretary of State of the State efdware on June 22, 1999.

2. The Board of Directors of the Corporationaaheeting duly convened on March 10, 2006, activenimously,
adopted resolutions proposing and declaring adieghlat paragraph FIRST of the Amended and Restaggtificate of Incorporation of the

Corporation be amended to read as follows:

FIRST: The name of the corporation (hereinafteemefd to as the
"Corporation”) is inVentiv Health, Inc.

3. This Certificate of Amendment was duly adogigdhe stockholders of the Corporation in accocganith
Section 242 of the General Corporation Law of tteteSof Delaware.

IN WITNESS WHEREOF, Ventiv Health, Inc. has cautiad Certificate of Amendment to be signed by EHBaoshy, its
Chief Executive Officer, and attested by John EmigsyChief Financial Officer and Secretary, ashi$ day of June, 2006.

VENTIV HEALTH, INC.

By

Name: Eran Broshy
Title: Chief Executive Officer

By

Name: John Emery
Title: Chief Financial Officer and Secretary




APPENDIX B
iNVENTIV HEALTH, INC.
2006 LONG-TERM INCENTIVE PLAN

inVentiv Health, Inc. (the “Company”), a Delawarergoration, hereby establishes and adopts thewoitp 2006 LongTerm
Incentive Plan (the “Plan”).

1. PURPOSE OF THE PLAN

The purpose of the Plan is to assist the CompanyitanSubsidiaries in attracting and retaining ctelé individuals to serve
directors, employees consultants and/or advisors of the Company anditissidiaries who are expected to contribute toGbepany
success and to achieve lotegm objectives which will inure to the benefitalf stockholders of the Company through the addiioncentive
inherent in the Awards hereunder.

2. DEFINITIONS

2.1. “Award” shall mean any Option, Stock Appegmn Right, Restricted Stock Award, Other StocktWward,
Performance Award or any other right, interestfian relating to Shares or other property (inahgdcash) granted pursuant to the provis
of the Plan.

2.2. “Award Agreement” shall mean any writtenegment, contract or other instrument or documeidieecing any Award
granted by the Committee hereunder, including thihcan electronic medium.

2.3. “Board” shall mean the board of directorshef Company.

2.4. “Change of Control” shall mean a transactioa series of related transactions involving(gale, transfer or other
disposition of all or substantially all of the Coamy’s assets, (ii) the consummation of a mergeoasolidation of the Company or (iii) a sale
or exchange of capital stock of the Company, in@ase as a result of which the stockholders oCvapany immediately prior to such
transaction or series of related transactions dnvthe aggregate, less than a majority of the antihg voting capital stock or equity interests
of the surviving, resulting or transferee entity.

2.5 “Code” shall mean the Internal Revenue CddiE986, as amended from time to time.

2.6. “Committee” shall mean the Compensation Cittemof the Board or a subcommittee thereof forimgthe
Compensation Committee to act as the Committeauhdrr. The Committee shall consist of no fewer tiwamDirectors, each of whom is (i)
a “Non-Employee Director” within the meaning of BUl6b-3 of the Exchange Act, (ii) an “outside diegtwithin the meaning of Section
162(m) of the Code, and (iii) an “independent dinetfor purpose of the rules and regulations & MASDAQ Stock Market (or such other
principal securities market on which the Sharedraded).

2.7. “Covered Employee” shall mean an employeta®fCompany or its Subsidiaries who is a “covenegbloyee’within the
meaning of Section 162(m) of the Code.

2.8. “Director” shall mean a non-employee mendfahe Board.
2.9. “Dividend Equivalents” shall have the meanget forth in Section 12.5.
2.10. “Employee” shall mean any employee of thhenGany or any Subsidiary and any prospective enggl@pnditioned

upon, and effective not earlier than, such persbetoming an employee of the Company or any Subgidsolely for purposes of the Plan,
an Employee shall also mean any consultant or adwiko is a natural person and who provides sesvizeghe Company or any Subsidiary,
so long as such person (i) renders bona fide ssftat are not in connection with the offer arld eathe Company's securities in a capital-
raising transaction and (ii) does not directlyratifectly promote or maintain a market for the Camgs securities.

2.11. “Exchange Act” shall mean the Securitieshange Act of 1934, as amended.



2.12. “Fair Market Value” shall mean, with resptany property other than Shares, the marketevaf such property
determined by such methods or procedures as shaktablished from time to time by the Committdee Fair Market Value of Shares as of
any date shall be the per Share closing priceeoftares as reported on the NASDAQ Stock Markéhaindate (or if there were no reported
prices on such date, on the last preceding datehich the prices were reported) or, if the Compinyot then listed on the NASDAQ Stock
Market, on such other principal securities exchamggvhich the Shares are traded, and if the Comfsangt listed on the NASDAQ Stock

Market or any other securities exchange, the Fairkelt Value of Shares shall be determined by thar@ittee in its sole discretion using
appropriate criteria.




2.13. “Limitations” shall have the meaning settidn Section 10.5.

2.14. “Option” shall mean any right granted tBaxticipant under the Plan allowing such Particiggampurchase Shares at
such price or prices and during such period omgsras the Committee shall determine.

2.15. “Other Stock Unit Award” shall have the mizgy set forth in Section 8.1.

2.16. “Participant’shall mean an Employee or Director who is selebtethe Committee to receive an Award under the
2.17. “Payee” shall have the meaning set fortBantion 13.1.

2.18. “Performance Award” shall mean any AwardPefformance Shares, Performance Units or a PeaftzenCash Award

granted pursuant to Article 9.

2.19. “Performance Cash Award” shall mean any @asentive granted pursuant to Article 9, the eaddi which will be paid
to the Participant in cash (unless the Committéerdenes in its discretion to make payment thene@hares), upon achievement of such
performance goals during the Performance Periddea€ommittee shall establish.

2.20. “Performance Period” shall mean that peestblished by the Committee at the time any Pedace Award is
granted or at any time thereafter during which pesformance goals specified by the Committee watipect to such Award are to be
measured.

2.21. “Performance Share” shall mean any grargyant to Article 9 of a unit valued by referenaatdesignated number of
Shares, which value may be paid to the Participgrttelivery of such property as the Committee sthedermine, including cash, Shares, o
property, or any combination thereof, upon achiexenof such performance goals during the Perform#@eriod as the Committee shall
establish at the time of such grant or thereafter.

2.22. “Performance Unit” shall mean any grantspant to Section 9 of a unit valued by referenca designated amount of
property other than Shares (including cash), whiadbe may be paid to the Participant by delivergwth property as the Committee shall
determine, including cash, Shares, other propertgny combination thereof, upon achievement ohgerformance goals during the
Performance Period as the Committee shall estasliiie time of such grant or thereafter.

2.23. “Permitted Assignee” shall have the measigigforth in Section 12.3.
2.24. “Prior Plan” shall mean the Company’s 19%6ck Incentive Plan.
2.25. “Restricted Stockshall mean any Share issued with the restrictianttie holder may not sell, transfer, pledge oiga

such Share and with such other restrictions a€tmemittee, in its sole discretion, may impose (idahg any restriction on the right to vote
such Share and the right to receive any dividendsich restrictions may lapse separately or in coiipn at such time or times, in
installments or otherwise, as the Committee mayrdagpropriate.

2.26. “Restricted Stock Award” shall have the nieg set forth in Section 7.1.

2.27. “Shares” shall mean the shares of commmrksif the Company, par value $0.001 per share.

2.28. “Stock Appreciation Right” shall mean tlight granted to a Participant pursuant to Section 6

2.29. “Subsidiary” shall mean any corporatiorhé@tthan the Company) in an unbroken chain of aatpms beginning with

the Company if, at the time of the granting of #veard, each of the corporations other than thedagtoration in the unbroken chain owns
stock possessing 50% or more of the total combwagidg power of all classes of stock in one of ditieer corporations in the chain.

2.30. Substitute Awards” shall mean Awards grdmteShares issued by the Company in assumptiaar @, substitution or
exchange for, awards previously granted, or thiet g obligation to make future awards, by a conypaequired by the Company or any

Subsidiary or with which the Company or any Sulasiglicombines.

2.31. “Vesting Period” shall have the meaningfsgh in Section 7.1.






3. SHARES SUBJECT TO THE PLAN

3.1 Number of Shares. (a) Subject to adjustmepravided in Sections 3.1(d) and 12.2, a totd,200,000 Shares shall be
authorized for grant under the Plan, plus any Shamaining available for grant under the PrionRia the effective date of the Plan. Any
Shares that are subject to Awards of Options ockSppreciation Rights shall be counted again# liniit as one Share for every one Share
granted. Any Shares that are subject to Awards dtfae Options or Stock Appreciation Rights shalldounted against this limit as 1.5
Shares for every one Share granted.

(b) If any Shares subject to an Award or to aar@wnder the Prior Plan are forfeited or expirearoy Award or
award under the Prior Plan is settled for cashStmares shall, to the extent of such forfeiturg@jrtion or cash settlement, again be available
for Awards under the Plan, subject to Section 3.héllow. Notwithstanding anything to the contraontained herein, the following Shares
shall not be added to the Shares authorized foit girader paragraph (a) of this Section: (i) Shéeedered by the Participant or withheld by
the Company in payment of the purchase price @jiion, (i) Shares tendered by the Participanwithheld by the Company to satisfy any
tax withholding obligation with respect to an Awa(iii) Shares repurchased by the Company with @pfiroceeds, and (iv) Shares subject to
a stocksettled Stock Appreciation Right that are not islsimeconnection with the stock settlement of thec&tAppreciation Right on exerci
thereof.

(c) Substitute Awards shall not reduce the Shantisorized for grant under the Plan or authoripedjrant to a
Participant in any calendar year.

(d) Any Shares that again become available fanigpursuant to this Article shall be added back)ame Share if
such Shares were subject to Options or Stock Apadfen Rights granted under the Plan or optionstock appreciation rights granted under
the Prior Plan and (ii) as 1.5 Shares if such Shamre subject to Awards other than Options orlSAqapreciation Rights granted under the
Plan or awards other than options or stock apptieniaights granted under the Prior Plan.

3.2. Character of Shares. Any Shares issued h@eeunay consist, in whole or in part, of authatized unissued shares,
treasury shares or shares purchased in the opéd®noarotherwise.

4, ELIGIBILITY AND ADMINISTRATION
4.1. Eligibility. Any Employee or Director shdlk eligible to be selected as a Participant.
4.2. Administration. (a) The Plan shall be administedogdhe Committee. The Committee shall have full poand authority

subject to the provisions of the Plan and subestich orders or resolutions not inconsistent wiéhprovisions of the Plan as may from time
to time be adopted by the Board, to: (i) selectBhgloyees and Directors to whom Awards may franetio time be granted hereunder;

(i) determine the type or types of Awards, notonsistent with the provisions of the Plan, to bented to each Participant hereunder;

(iii) determine the number of Shares to be covénedach Award granted hereunder; (iv) determinde¢hms and conditions, not inconsistent
with the provisions of the Plan, of any Award gethhereunder; (v) determine whether, to what exdadtunder what circumstances Awards
may be settled in cash, Shares or other propefidydétermine whether, to what extent, and undeatwircumstances cash, Shares, other
property and other amounts payable with respeahtAward made under the Plan shall be deferreéreéthtomatically or at the election of
the Participant; (vii) determine whether, to whetieeit and under what circumstances any Award &igaflanceled or suspended;

(viii) interpret and administer the Plan and anstinment or agreement entered into under or in@ction with the Plan, including any Awe
Agreement; (ix) correct any defect, supply any @iis or reconcile any inconsistency in the Plaargr Award in the manner and to the
extent that the Committee shall deem desirablatydt into effect; (x) establish such rules ardulations and appoint such agents as it shall
deem appropriate for the proper administratiorhefRlan; (xi) determine whether any Award will h&igidend Equivalents; and (xii) make
any other determination and take any other actiahthe Committee deems necessary or desirabsfomistration of the Plan. Except as
otherwise provided in Section 10, the Compensafiommittee may accelerate the vesting of any Awavitsidiscretion.

(b) Decisions of the Committee shall be final, conalasand binding on all persons or entities, inclgdthe
Company, any Participant, and any Subsidiary. Aonitgj of the members of the Committee may deterniigections and fix the time a
place of its meetings. No members of the Committedlne Board shall be personally liable for anyacbr determination made in good fe
with respect to the Plan, any Award or any settl@noé any dispute between a Participant and the fi2om.

(c) To the extent not inconsistent with applicable lamcluding Section 162(m) of the Code, or the rudes
regulations of the principal securities market omicli the Shares are traded, the Committee may aleldg a committee of one or m
directors of the Company or, to the extent permitig law, to one or more executive officers or enotttee of executive officers the right
grant Awards to Employees who are not DirectorhefCompany and the authority to take action oralieti the Committee pursuant to
Plan to cancel or suspend Awards to Employees wdhaat Directors or executive officers of the Compa






5. OPTIONS

5.1. Grant of Options. Options may be granteeéineder to Participants either alone or in additmother Awards granted
under the Plan. Options shall be subject to suthg@nd conditions, not inconsistent with the psmuns of the Plan, as shall be determined
from time to time by the Committee in its sole dé&ton.

5.2. Award Agreements. All Options granted pungua this Article shall be evidenced by a writieward Agreement. The
terms of Options need not be the same with redpexdch Participant. Granting an Option pursuatiiéoPlan shall impose no obligation on
the recipient to exercise such Option. Any indidbiwho is granted an Option pursuant to this Aetitlay hold more than one Option granted
pursuant to the Plan at the same time.

5.3. Option Price. Other than in connection v@tibstitute Awards, the option price per each Sparehasable under any
Option granted pursuant to this Article shall netleéss than 100% of the Fair Market Value of suchr& on the date of grant of such Option.
Other than pursuant to Section 12.2, the Commdtitedl not without the approval of the Compangtockholders (a) lower the option price
Share of an Option after it is granted, (b) camaeeDption in exchange for cash or another Aw atidefothan in connection with Substitute
Awards) or (c) take any other action with respeciht Option that may be treated as a repricing uthaerules and regulations of the principal
securities market on which the Shares are traded.

5.4. Option Term. The term of each Option shalfiked by the Committee in its sole discretiorgyded that no Option
shall be exercisable after the expiration of ted) {fears from the date the Option is granted.

5.5. Exercise of Options. Vested Options granteder the Plan shall be exercised by the Partitipaby a Permitted
Assignee thereof (or by the Participant’s execytadsninistrators, guardian or legal representatigenay be provided in an Award
Agreement) as to all or part of the Shares coviérerkby, by the giving of notice of exercise to @@mmpany or its designated agent (inclut
any broker designated as an administrator or sepsiovider with respect to any or all Awards) amagipg or making arrangements for the
payment of the purchase price for the number of&hleing purchased in accordance with the terrtisecdipplicable Award Agreement and
any procedures established by the Company its ilgigid agent. Unless otherwise provided in an Awaneement, full payment of such
purchase price shall be made at the time of exegruisl shall be made (a) in cash or cash equivaliectading certified check or bank check
or wire transfer of immediately available fundsigluding cash or cash equivalents generated frensdle of a number of Shares sufficien
such purpose in accordance with a broker-assistetise program approved by the Company, (b) bglegng previously acquired Shares
(either actually or by attestation, valued at tileém Fair Market Value), (c) with the consentltd Committee, by delivery of other
consideration (including, where permitted by lavd éime Committee, other Awards) having a Fair Makkalfue on the exercise date equal to
the total purchase price, (d) with the consenhef@ommittee, by withholding Shares otherwise sk connection with the exercise of |
Option, (e) through any other method specifiedrirAaard Agreement or (f) any combination of anythed foregoing. In no event may any
Option granted hereunder be exercised for a fradfa Share. No adjustment shall be made for dadtiends or other rights for which the
record date is prior to the date of such issuance.

5.6. Form of Settlement. In its sole discretithhe, Committee may provide that the Shares to heeésspon an Option's
exercise shall be in the form of Restricted Stocktber similar securities.

5.7. Incentive Stock Options. The Committee mangOptions intended to qualify as “incentive &toptions” as defined in
Section 422 of the Code, to any employee of the gizom or any Subsidiary, subject to the requiremeh&ection 422 of the Code. Solely
purposes of determining whether Shares are avaifabthe grant of “incentive stock optionstider the Plan, the maximum aggregate nu
of Shares that may be issued pursuant to “incestivek options” granted under the Plan shall b8@00 Shares.

6. STOCK APPRECIATION RIGHTS

6.1. Grant and Exercise. The Committee may provide Siqgkreciation Rights, whether or not in conjunctieith all or par
of any Option or other Award granted under the Plgnon such terms and conditions as the Commitegeastablish in its sole discretion.

6.2. Terms and Conditions. Stock Appreciationi&gshall be subject to such terms and conditiooisinconsistent with the
provisions of the Plan, as shall be determined ftiome to time by the Committee in its sole dis@mtiincluding the following:

Upon the exercise of a Stock Appreciation Righg, llelder shall have the right to receive the exoé$s the Fair Market Value of one Share
on the date of exercise over (ii) the grant pritthe right on the date of grant, as specifiedi®yCommittee in its sole discretion, which,
except in the case of Substitute Awards or in cotioe with an adjustment provided in Section 12#ll not be less than the Fair Market
Value of one Share on such date of grant of that.rig



Upon the exercise of a Stock Appreciation Right, @Gommittee shall determine in its sole discretidrether payment shall be made in cash,
in whole Shares or other property, or any combamathereof.

The provisions of Stock Appreciation Rights neetibmthe same with respect to each recipient.




The Committee may impose such other conditiongstrictions on the terms of exercise and the esengiice of any Stock Appreciation
Right, as it shall deem appropriate. Notwithstagdtre foregoing provisions of this Section 6.2, uitject to Section 12.2, a Stock
Appreciation Right shall generally have the sameaseand conditions as Options, including (i) anreise price not less than Fair Market
Value on the date of grant to an employee of then@my or a Subsidiary and (ii) a term not grediantten (10) years. In addition to the
foregoing, except as provided in Section 12.2 Ghenmittee shall not without the approval of the @amy’s stockholders (a) lower the grant
price per Share of any Stock Appreciation Righeraittis granted, (b) cancel any Stock Appreciatight in exchange for cash or another
Award (other than in connection with Substitute Ag& or (c) take any other action with respectrtp &tock Appreciation Right that may be
treated as a repricing under the rules and reguiaif the principal securities market on which$tares are traded.

7. RESTRICTED STOCK AWARDS

7.1. Grants. Awards of Restricted Stock may badd hereunder to Participants either alone odditian to other Awards
granted under the Plan (a “Restricted Stock Awarail such Restricted Stock Awards shall also ladahle as a form of payment of
Performance Awards and other earned cash-baseativeeompensation. A Restricted Stock Award shalbubject to restrictions imposed
by the Committee covering a period of time spedifig the Committee (the “Vesting Period”). RestitStock Awards shall be subject to
such terms and conditions, not inconsistent withptovisions of the Plan, as shall be determinech fime to time by the Committee in its
sole discretion. Without limitation of the foreggirthe Committee has absolute discretion to detexmihether any consideration (other than
services) is to be received by the Company or amsifliary as a condition precedent to the issuah&estricted Stock.

7.2. Award Agreements. The terms of any Restricted Stoghkrd granted under the Plan shall be set forthwritten Awarc
Agreement. The terms of Restricted Stock Awardslmes be the same with respect to each Participant

7.3. Rights of Holders of Restricted Stock. Unless oth®ee provided in the Award Agreement, beginninglomdate of grar
of the Restricted Stock Award (and subject to etienwf the Award Agreement, to the extent exeautibthe Award Agreement is provided
for), the Participant shall become a sharehold¢h@Company with respect to all Shares subjetttddAward Agreement and shall have al
the rights of a shareholder, including the rightdte such Shares and the right to receive distabs made with respect to such Shares;
provided, however, that except as otherwise pravidean Award Agreement any Shares or any othgrgaty (other than cash) distributed as
a dividend or otherwise with respect to any RegdStock as to which the restrictions have notagted shall be subject to the same
restrictions as such Restricted Stock .

8. OTHER STOCK UNIT AWARDS

8.1. Grants. Other Awards of units having a vageal to an identical number of Shares (“OtheclStdnit Awards”)may be
granted hereunder to Participants, in additionth@oAwards granted under the Plan. Other Stock Bwards shall also be available as a
form of payment of other Awards granted under tlan Rnd other earned cash-based incentive compamsat

8.2. Award Agreements. The terms of Other Stonk Bward granted under the Plan shall be set fortén Award
Agreement. Other Stock Unit Awards shall be subjeduch terms and conditions, not inconsistertt Wie provisions of the Plan, as shall be
determined from time to time by the Committee fnsble discretion. The terms of such Awards ne¢d@dhe same with respect to each
Participant.

8.3. Payment. Except as maybe provided in an Awagreement, Other Stock Unit Awards may be paidaish, Shares,
other property, or any combination thereof, insbée discretion of the Committee at the time ofrpagt. Other Stock Unit Awards may be
paid in a lump sum or in installments or, in aceorck with procedures established by the Commitie@, deferred basis subject to the
requirements of Section 409A of the Code.

9. PERFORMANCE AWARDS

9.1. Grants. Performance Awards in the form gfd?mance Shares, Performance Units or Perform@ash
Awards, as determined by the Committee in its dideretion, may be granted hereunder to Particgpdot no consideration or for such
minimum consideration as may be required by appleckaw, either alone or in addition to other Awagtanted under the Plan. The
performance goals to be achieved for each PerfarenBeriod shall be conclusively determined by tbenfittee and may be based upon the
criteria set forth in Section 10.2.

9.2. Award Agreements. The terms of any Perfocaakward granted under the Plan shall be set forém Award
Agreement. Performance Awards shall be subjeati¢b terms and conditions, not inconsistent withgtevisions of the Plan, as shall be
determined from time to time by the Committee énsitle discretion, including whether such Awardslldiave Dividend Equivalents. The
terms of Performance Awards need not be the sather@spect to each Participant.



9.3. Terms and Conditions. The performance daiterbe achieved during any Performance Periodlamtength of
the Performance Period shall be determined by tirar@ittee upon the grant of each Performance Awaaljided that a Performance Period
shall not be shorter than 12 months. The amoutiteofAward to be distributed shall be conclusivedyedmined by the Committee.




9.4. Payment. Except as provided in Article 1a®may be provided in an Award Agreement, Perfanaadwards
will be distributed only after the end of the redaev Performance Period. Performance Awards maalekip cash, Shares, other property, or
any combination thereof, in the sole discretiothef Committee at the time of payment. Performanesardls may be paid in a lump sum or in
installments following the close of the PerformaRegiod or, in accordance with procedures estaddidly the Committee, on a deferred b
subject to the requirements of Section 409A ofGoele.

10. CODE SECTION 162(m) PROVISIONS

10.1. Covered Employees. Notwithstanding anyrgbhevision of the Plan, if the Committee deternsia the time a
Restricted Stock Award, a Performance Award or gre©Stock Unit Award is granted to a Participahbvis, or is likely to be, as of the end
of the tax year in which the Company would claitaadeduction in connection with such Award, a GedeEmployee, then the Committee
may provide that this Article 10 is applicable tel Award.

10.2. Performance Criteria. If the Committee dutees that a Restricted Stock Award, a Performaward or an Other
Stock Unit Award is subject to this Article 10, tlagsing of restrictions thereon and the distritmitbf cash, Shares or other property pursuant
thereto, as applicable, shall be subject to théesement of one or more objective performance gesiablished by the Committee, which
shall be based on the attainment of specified $evkbne or any combination of the following: neles; revenue; revenue growth; operating
income; pre- or after-tax income (before or aftbrcation of corporate overhead and bonus); netiegs; earnings per share; net income;
return on equity; total shareholder return; retommassets or net assets; attainment of stratedioperational initiatives; appreciation in anc
maintenance of the price of the Common Stock orathgr publicly-traded securities of the Compangrket share; gross profits; earnings
(including earnings before taxes, earnings befoierést and taxes or earnings before intereststabapreciation and amortization); economic
value-added models; comparisons with various steaket indices; reductions in costs; cash flowastcflow per share (before or after
dividends); return on capital (including returntotal capital or return on invested capital; cdskwfreturn on investment; improvement in or
attainment of expense levels or working capitaklsycash margins; and EBIT margins . Such perfaoaaoals also may be based solely by
reference to the Company’s performance or the padace of a Subsidiary, division, business segmehtisiness unit of the Company, or
based upon the relative performance of other comepanr upon comparisons of any of the indicatorgesformance relative to other
companies. The Committee may also exclude chagje®d to an event or occurrence which the Comendtgermines should appropriately
be excluded, including (a) restructurings, disammid operations, extraordinary items, and othesualuor norrecurring charges, (b) an ev
either not directly related to the operations & @ompany or not within the reasonable controhef€ompany’s management, or (c) the
cumulative effects of tax or accounting changescdcordance with generally accepted accounting iptee Such performance goals shall be
set by the Committee within the time period prdseuli by, and shall otherwise comply with the requigats of, Section 162(m) of the Code,
and the regulations thereunder. After establishroatperformance goal, the Committee shall noiseesuch performance goal or increase
the amount of compensation payable thereundergf@srdined in accordance with Section 162(m) ofGede) upon the attainment of such
performance goal.

10.3. Adjustments. Notwithstanding any provisddrithe Plan (other than Article 11), with respecahy Restricted Stock,
Performance Award or Other Stock Unit Award thagubject to this Section 10, the Committee may cedyr eliminate the number of Shares
granted or the number of Shares vested upon thimm@ttnt of the applicable performance goal or reduceliminate the amount of any cash
or other property payable upon the attainment ohgerformance goal pursuant to such Award, an€Ctramittee may not waive the
achievement of the applicable performance goalssin the case of the death or disability ofPlagticipant or as otherwise determined by
the Committee in special circumstances.

10.4. Restrictions. The Committee shall havepthwer to impose such other restrictions on Awardgext to this Article as
it may deem necessary or appropriate to ensurestitiit Awards satisfy all requirements for “perfonoe-based compensation” within the
meaning of Section 162(m) of the Code.

10.5. Limitations on Grants to Individual Pappiants. Subject to adjustment as provided in SedtibB, no Participant may
be granted (i) Options or Stock Appreciation Rigihtsing any calendar year with respect to more h800,000 Shares or (ii) Restricted
Stock, Performance Awards and/or Other Stock Umiidls that are denominated in Shares in any calgmda with respect to more than
500,000 Shares (the “Limitations”). In additionthe foregoing, the maximum dollar value payablartg Participant in any 12-month period
with respect to Performance Awards payable in a$10,000,000. If an Award is cancelled, the cedéAward shall continue to be
counted toward the applicable Limitations.

11. CHANGE OF CONTROL PROVISIONS
11.1. Impact on Certain Awards. Award Agreemendy provide that in the event of a Change of Comtirthe Company,

Options and Stock Appreciation Rights outstandingfahe date of the Change of Control shall becebied and terminated without payment
therefor if the Fair Market Value of one Share fithe date of the Change of Control is less thanpier Share Option exercise price or Stock



Appreciation Right grant price, and (ii) all Perftance Awards shall be considered to be earnedayabfe (either in full or pro rata
based on the portion of Performance Period conpleseof the date of the Change of Control), anddaigrral or other restriction shall lapse
and such Performance Awards shall be immediatétiedeor distributed.




11.2. Assumption or Substitution of Certain Awar¢h) Unless otherwise provided in an Award Agreetnin the event of a
Change of Control of the Company in which the sasoecompany assumes or substitutes for an O@8iock Appreciation Right, Restrict
Stock Award or Other Stock Unit Award, if a Pagiant's employment with such successor company goabaidiary thereof) terminates
within six months following such Change of Contfot such other period set forth in the Award Agreemincluding prior thereto if
applicable) and under the circumstances specifiede Award Agreement: (i) Options and Stock Apaton Rights outstanding as of the
date of such termination of employment will immedin vest, become fully exercisable, and may tHézehe exercised for 90 days, (ii)
restrictions and deferral limitations on Restric&dck shall lapse and the Restricted Stock sleaibime free of all restrictions and limitations
and become fully vested, and (iii) the restrictiansl deferral limitations and other conditions allle to any Other Stock Unit Awards or
any other Awards shall lapse, and such Other StiskAwards or such other Awards shall become &kall restrictions, limitations or
conditions and become fully vested and transferabthe full extent of the original grant. For txrposes of this Section 11.1, an Option,
Stock Appreciation Right, Restricted Stock Awarddher Stock Unit Award shall be considered assuarestibstituted for if following the
Change of Control the Award confers the right tochase or receive, for each Share subject to th®@QStock Appreciation Right,
Restricted Stock Award or Other Stock Unit Awardrediately prior to the Change of Control, the cdasition (whether stock, cash or of
securities or property) received in the transactionstituting a Change of Control by holders ofi8sdor each Share held on the effective
date of such transaction (and if holders were effex choice of consideration, the type of consid@rahosen by the holders of a majority of
the outstanding shares); provided, however, thguéh consideration received in the transactiorstitoiing a Change of Control is not solely
common stock of the successor company, the Cormamittey, with the consent of the successor companyide that the consideration to be
received upon the exercise or vesting of an Opfwock Appreciation Right, Restricted Stock Awardaaher Stock Unit Award, for each
Share subject thereto, will be solely common stfake successor company substantially equal imfiarket value to the per share
consideration received by holders of Shares irrtiresaction constituting a Change of Control. Tednination of such substantial equality
of value of consideration shall be made by the Cdtamin its sole discretion and its determinastiall be conclusive and binding.

(b) Unless otherwise provided in an Award Agreetienthe event of a Change of Control of the Conypia which the
successor company does not assume or substituae Option, Stock Appreciation Right, RestrictedcRtAward or Other Stock Unit Awar
(i) Options and Stock Appreciation Rights outstagdas of the date of the Change of Control shatédiately vest and become fully
exercisable, (ii) restrictions and deferral limidats on Restricted Stock shall lapse and the R#striStock shall become free of all restrictions
and limitations and become fully vested, and i restrictions and deferral limitations and otb@nditions applicable to any Other Stock
Unit Awards or any other Awards shall lapse, anchsDther Stock Unit Awards or such other Awarddidlecome free of all restrictions,
limitations or conditions and become fully vested &ransferable to the full extent of the origigednt.

(c) Notwithstanding any other provision of the Rldre Committee, in its discretion, may determimeg,tupon the
occurrence of a Change of Control of the Compaagheption and Stock Appreciation Right outstandihgll terminate within a specified
number of days after notice to the Participant/anthat each Participant shall receive, with respe each Share subject to such Option or
Stock Appreciation Right, an amount equal to theess of the Fair Market Value of such Share imnteligrior to the occurrence of such
Change of Control over the exercise price per sbiseich Option and/or Stock Appreciation Righglsamount to be payable in cash, in one
or more kinds of stock or property (including tlieck or property, if any, payable in the transat}ior in a combination thereof, as the
Committee, in its discretion, shall determine.

12. GENERALLY APPLICABLE PROVISIONS

12.1. Amendment and Termination of the Plan. The Boarg,fram time to time, alter, amend, suspend or ieate the Pla
as it shall deem advisable, subject to any requargrfor stockholder approval imposed by applicddle including the rules and regulations
of the principal securities market on which the i8kaare traded, provided that the Board may nondrttee Plan in any manner that would
result in noncompliance with Rule 16b-3 of the Extpe Act; and further provided that the Board maty without the approval of the
Company's stockholders, amend the Plan to (a)aserthe number of Shares that may be the subjéstafds under the Plan (except for
adjustments pursuant to Section 12.2), (b) exphedypes of awards available under the Plan, (¢¢nadly expand the class of persons
eligible to participate in the Plan, (d) amend anyvision of Section 5.3, (e) increase the maxinmarmissible term of any Option specified
by Section 5.4 or the maximum permissible term 8t@ck Appreciation Right specified by Section 8)2(f) amend any provision of Section
10.5, or (g) take any other action with respecrtdption that may be treated as a repricing utigerules and regulations of the principal
securities market on which the Shares are tradealddiition, subject to Section 11, no amendmentsrttermination of, the Plan shall in any
way impair the rights of a Participant under anyakevpreviously granted without such Participantissent.

12.2. Adjustments. Subject to Section 11, inghent of any merger, reorganization, consolidatienapitalization, dividend
or distribution (whether in cash, shares or othiepprty, other than a regular cash dividend), sspiit, reverse stock split, spin-off or similar
transaction or other change in corporate strucitfexting the Shares, such adjustments and otlstitutions shall be made to the Plan ar
Awards as the Committee, in its sole discretionde equitable or appropriate taking into consid@nahe accounting and tax consequences,
including such adjustments in the aggregate nundtes's and kind of securities that may be deliversder the Plan, the Limitations, the
maximum number of Shares that may be issued urnlegritive stock options” and, in the aggregateoarty one Participant, in the number,



class, kind and option or exercise price of selasrisubject to outstanding Awards granted undePthe (including, if the Committee deems
appropriate, the substitution of similar optionptochase the shares of, or other awards denordimathe shares of, another company) as
Committee may determine to be appropriate in its discretion; provided, however, that the numbestmares subject to any Award shall
always be a whole number.




12.3. Transferability of Awards. Except as pr@ddelow, no Award and no Shares subject to Awdedsribed in Article 8
that have not been issued or as to which any agipéaestriction, performance or deferral perios hat lapsed, may be sold, assigned,
transferred, pledged or otherwise encumbered, thiaer by will or the laws of descent and distribotiand such Award may be exercised
during the life of the Participant only by the Rapant or the Participant’'s guardian or legal esggmtative. If provided for in the Award
Agreement a Participant may assign or transferwaard with the consent of the Committee (each tenesf thereof, a “Permitted Assignee”)
to (i) the Participant’s spouse, children or grdnldicen (including any adopted and step childregrandchildren, (ii) to a trust or partnership
for the benefit of one or more of the Participanth® Persons referred to in clause (i), or (6i) ¢haritable donations; provided that such
Permitted Assignee shall be bound by and subjeall tuf the terms and conditions of the Plan aredlAlvard Agreement relating to the
transferred Award and shall execute an agreemésfasdory to the Company evidencing such obligaticand provided further that such
Participant shall remain bound by the terms andlitimms of the Plan. The Company shall cooperath amy Permitted Assignee and the
Company’s transfer agent in effectuating any trangérmitted under this Section.

12.4. Termination of Employment. The Committealkstietermine and set forth in each Award Agreemémgther any
Awards granted in such Award Agreement will conéinia be exercisable, and the terms of such exemisaend after the date that a
Participant ceases to be employed by or to prostgteices to the Company or any Subsidiary (inclgdis a Director), whether by reason of
death, disability, voluntary or involuntary termiiwen of employment or services, or otherwise. Thiedf termination of a Participant’s
employment or services will be determined by then@uttee, which determination will be final. Unlestherwise determined by the
Committee, vesting of an Award shall cease on #te df termination of employment or service, andation or Stock Appreciation Right
shall terminate and cease to be exercisable (@h@wate which is three (3) months after the date/leich the Participant terminates
employment or service for any reason other thathdegsability or cause, (ii) the date that is ¢hpyear after the date on which the Optionee
terminates employment or service as a result ahd@aDisability and (iii) immediately upon termiman for cause.

12.5. Deferral; Dividend Equivalents. The Comeetshall be authorized to establish proceduresipnt$o which the
payment of any Award may be deferred. Subject égotiovisions of the Plan and any Award Agreemdet récipient of an Award (including
any deferred Award) may, if so determined by then@uttee, be entitled to receive, currently or atederred basis, cash, stock or other
property dividends, or cash payments in amountg/atpnt to cash, stock or other property divideadsShares (“Dividend Equivalentsi)ith
respect to the number of Shares covered by the d\veardetermined by the Committee, in its solerditan. The Committee may provide t
such amounts and Dividend Equivalents (if any) ldi@mldeemed to have been reinvested in additidmnalel or otherwise reinvested and may
provide that such amounts and Dividend Equivalargssubject to the same vesting or performanceitions as the underlying Award.

13. MISCELLANEOUS

13.1. Tax Withholding. The Company shall haverthht to make all payments or distributions purdua the Plan to a
Participant (any such person, a “Payee”) net ofapplicable federal, state, local and foreign taeesiired to be paid or withheld as a result
of (a) the grant of any Award, (b) the exercisafOption or Stock Appreciation Right, (¢) the dety of Shares or cash, (d) the lapse of any
restrictions in connection with any Award or (eyarher event occurring pursuant to the Plan. Tomgany or any Subsidiary shall have the
right to withhold from wages or other amounts ottise payable to such Payee such withholding tagesay be required by law, or to
otherwise require the Payee to pay such withholthrgs. If the Payee shall fail to make such tgspnts as are required, the Company or
its Subsidiaries shall, to the extent permitteddyy, have the right to deduct any such taxes frognmayment of any kind otherwise due to
such Payee or to take such other action as magdessary to satisfy such withholding obligationtse Tommittee shall be authorized to
establish procedures for election by Participantsatisfy such obligation for the payment of sueckes by tendering previously acquired
Shares (either actually or by attestation, valuetigr then Fair Market Value), or by directinggtGompany to retain Shares (up to the
Participants minimum required tax withholding rate or suchestrate that will not trigger a negative accouniimgact) otherwise deliverab
in connection with the Award.

13.2. Right of Discharge Reserved; Claims to AlgaNothing in the Plan nor the grant of an Awaedshinder shall confer
upon any Employee or Director the right to contiituéhe employment or service of the Company or @algsidiary or affect any right that
Company or any Subsidiary may have to terminateethployment or service of (or to demote or to edelérom future Awards under the
Plan) any such Employee or Director at any timeafoy reason. Except as specifically provided byGbenmittee, the Company shall not be
liable for the loss of existing or potential prdfiom an Award granted in the event of terminatidan employment or other relationship. No
Employee or Participant shall have any claim tgiated any Award under the Plan, and there ishtigation for uniformity of treatment of
Employees or Participants under the Plan.

13.3. Prospective Recipient. To the extent an rivfagreement provides for execution by a prospeatécipient, the
prospective recipient shall not, with respect @ dpplicable Award, be deemed to have become &iPartt, or to have any rights with
respect to such Award, until and unless such rectghall have executed such Award Agreement aliveded a copy thereof to the
Company, and otherwise complied with the then applie terms and conditions of the Plan and the Awareement. To the extent an
Award Agreement does not provide for execution Ipyaspective recipient, the prospective recipiéatisnot, with respect to the applicable



Award, be deemed to have become a Participans, loaie any rights with respect to such Award, wanid unless such recipient shall have
complied with the then applicable terms and coadgiof the Plan and the Award Agreement.

13.4. Substitute Awards. Notwithstanding any ogirevision of the Plan, the terms of Substituteadsls may vary from the
terms set forth in the Plan to the extent the Caitemideems appropriate to conform, in whole orairt,fgo the provisions of the awards in
substitution for which they are granted.




13.5. Cancellation of Award. Notwithstanding drigrg to the contrary contained herein, an Awarde®gnent may provide
that the Award shall be canceled if the Particigeag committed an act of embezzlement, fraud, dissty, nonpayment of any obligation
owed to the Company, breach of fiduciary duty ditdeate disregard of Company policy resultingdsd, damage, or injury to the Company,
or if such Participant makes any unauthorized d@ale of any trade secret or confidential inforomatbreaches any written agreement with
the Company, engages in any conduct constitutifigiucompetition, induces any customer to breacbraract with the Company, or solicits
or attempts to solicit any employee of the Companigrminate employment with the Company. In maldagh determination, the Commit
shall act fairly and shall give the Participantogaportunity to appear and present evidence onrtigiobehalf at a hearing before the
Committee. The Committee may provide in an Awarde®gnent that if within the time period specifiedlie Agreement the Participant
establishes a relationship with a competitor oragjeg in an activity referred to in the second miggesentence, the Participant will forfeit
any gain realized on the vesting or exercise ofttivard and must repay such gain to the Company.

13.6. Stop Transfer Orders. All certificates $frares delivered under the Plan pursuant to anyrd\alzall be subject to such
stop-transfer orders and other restrictions aCtmmittee may deem advisable under the rules, adguk and other requirements of the
Securities and Exchange Commission, any stock exgghapon which the Shares are then listed, anéppljcable federal or state securities
law, and the Committee may cause a legend or leg@nide put on any such certificates to make apj@ioreference to such restrictions.

13.7. Nature of Payments. All Awards made pursuant tdRfa@ are in consideration of services performet dre performe
for the Company or any Subsidiary, division or besis unit of the Company. Any income or gain realigpursuant to Awards under the Plan
and any Stock Appreciation Rights constitute a isppéacentive payment to the Participant and shatlbe taken into account, to the extent
permissible under applicable law, as compensatopirposes of any of the employee benefit plarth@Company or any Subsidiary except
as may be determined by the Committee or by thedBoaboard of directors of the applicable Subsidia

13.8. Other Plans. Nothing contained in the Blzaall prevent the Board from adopting other or toidal compensation
arrangements, subject to stockholder approvaldfispproval is required; and such arrangementshaajther generally applicable or
applicable only in specific cases.

13.9. Severability. If any provision of the Plkatmall be held unlawful or otherwise invalid or uf@neable in whole or in part
by a court of competent jurisdiction, such provisghall (a) be deemed limited to the extent thahszourt of competent jurisdiction deems it
lawful, valid and/or enforceable and as so limgédll remain in full force and effect, and (b) affect any other provision of the Plan or part
thereof, each of which shall remain in full foraedaeffect. If the making of any payment or the fsmn of any other benefit required under
the Plan shall be held unlawful or otherwise indai unenforceable by a court of competent jurisalic such unlawfulness, invalidity or
unenforceability shall not prevent any other paynwerbenefit from being made or provided underRlemn, and if the making of any payment
in full or the provision of any other benefit reced under the Plan in full would be unlawful or ertivise invalid or unenforceable, then such
unlawfulness, invalidity or unenforceability shafit prevent such payment or benefit from being nadwovided in part, to the extent that it
would not be unlawful, invalid or unenforceablegddhe maximum payment or benefit that would notibawful, invalid or unenforceable
shall be made or provided under the Plan.

13.10. Construction. As used in the Plan, thededinclude” and “including,” and variations thefeshall not be deemed to
be terms of limitation, but rather shall be deentede followed by the words “without limitation.”

13.11. Unfunded Status of the Plan. The Plantended to constitute an “unfunded” plan for inoentompensation. With
respect to any payments not yet made to a Panticipathe Company, nothing contained herein shia# gny such Participant any rights that
are greater than those of a general creditor o€tmpany. In its sole discretion, the Committee mathorize the creation of trusts or other
arrangements to meet the obligations created uhdd?lan to deliver the Shares or payments indfewr with respect to Awards hereunder;
provided, however, that the existence of suchdrasbther arrangements is consistent with thenddd status of the Plan.

13.12. Governing Law. The Plan and all deternidmat made and actions taken thereunder, to thaexéd otherwise
governed by the Code or the laws of the UnitedeSteghall be governed by the laws of the Stateetd\are, without reference to principles
of conflict of laws, and construed accordingly.

13.13. Effective Date of Plan; Termination ofiRl@he Plan shall be effective on the date of fhraval of the Plan by the
holders of the shares entitled to vote at a duhstituted meeting of the stockholders of the Congpahe Plan shall be null and void and of
no effect if the foregoing condition is not fuléli and in such event each Award shall, notwithstenany of the preceding provisions of the
Plan, be null and void and of no effect. Awards rbaygranted under the Plan at any time and frora tortime on or prior to the tenth
anniversary of the effective date of the Plan, ¢rictv date the Plan will expire except as to Awahds outstanding under the Plan. Such
outstanding Awards shall remain in effect untilytheve been exercised or terminated, or have ekpire

13.14. Foreign Employees. Awards may be gramtd®htticipants who are foreign nationals or empiogetside the United



States, or both, on such terms and conditionsrdiftefrom those applicable to Awards to Employeepleyed in the United States as may, in
the judgment of the Committee, be necessary oratdeiin order to recognize differences in local tar tax policy. The Committee also may
impose conditions on the exercise or vesting of Algan order to minimize the Company's obligatiathwespect to tax equalization for
Employees on assignments outside their home cauntry




13.15. Compliance with Section 409A of the Code. This Rtaimtended to comply and shall be administerea imanner the
is intended to comply with Section 409A of the Caael shall be construed and interpreted in accerdauith such intent. To the extent that
an Award or the payment, settlement or deferrakibfeis subject to Section 409A of the Code, theafdwshall be granted, paid, settled or
deferred in a manner that will comply with Sect#9A of the Code, including regulations or otheidgnce issued with respect thereto,
except as otherwise determined by the Committeg.pkavision of this Plan that would cause the gfran Award or the payment,
settlement or deferral thereof to fail to satisgcon 409A of the Code shall be amended to comyily Section 409A of the Code on a
timely basis, which may be made on a retroactivgshin accordance with regulations and other quddassued under Section 409A of the

Code.

13.16. Captions. The captions in the Plan aredarvenience of reference only, and are not inténd@arrow, limit or affect
the substance or interpretation of the provisiangained herein.



