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MYTURN.COM, INC.
1080 Marina Village Parkway
Alameda, California 94501

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
October 30, 2000

To the Stockholders of MyTurn.com, Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting afoSkholders (the "Meeting") of MyTurn.com, Inc.palaware corporatio
("MyTurn.com”), will be held at the Marriot Oaklar@ity Center, 1001 Broadway, Oakland, Californi®&@4 at 10:00 a.m. local time, for the
following purposes:

(1) To elect three (3) Class | Directors of MyTwam, whose term of office shall expire at MyTurmte Annual Meeting of Stockholders in
2003.

(2) To approve the issuance of up to 3,944,783 Com8hares issuable upon the exercise of Warrauedsin connection with the
acquisition of the assets of Global PC, Inc.

(3) To ratify the adoption of MyTurn.com's 2000 &dption Plan.
(4) To transact such other business as may propeme before the Meeting.

Only stockholders of record at the close of busirees September 20, 2000 are entitled to noticadfta vote at the Meeting or any
adjournment thereof.

By Order of the MyTurn.com, Inc. Board of Directors
Paul K. Danner Secretary

Alameda, California
September 25, 2000

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN FESON, WE URGE YOU TO COMPLETE, DATE AND SIGN THE
ENCLOSED PROXY, WHICH IS SOLICITED BY THE BOARD OBIRECTORS OF MYTURN.COM, AND RETURN IT IN THE PRE-
ADDRESSED ENVELOPE PROVIDED FOR THAT PURPOSE. A STKHOLDER MAY REVOKE HIS PROXY AT ANY TIME
BEFORE THE VOTE BY WRITTEN NOTICE TO SUCH EFFECTYBSUBMITTING A SUBSEQUENTLY DATED PROXY OR BY
ATTENDING THE MEETING AND VOTING IN PERSON
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MYTURN.COM, INC.
1080 Marina Village Parkway
Alameda, California 94501

PROXY STATEMENT
SOLICITING, VOTING AND REVOCABILITY OF PROXY

This Proxy Statement is being mailed to all stodttbrs of record of MyTurn.com, Inc. (the "Compamy™'MyTurn.com") at the close of
business on September 20, 2000 in connection hélsolicitation by the Board of Directors of Praxte be voted at the Annual Meeting of
Stockholders (the "Meeting") to be held at the NedarDakland City Center, 1001 Broadway, Oaklandjf@aia 94607 on October 30, 2000,
at 10:00 a.m. local time, or any adjournment thirEoe proxy and this Proxy Statement were maitestdckholders on or about September
25, 2000.

All shares represented by proxies duly executedreceived will be voted on the matters presentédeaMeeting in accordance with the
instructions specified in such proxies. Proxiesesieived without specified instructions will be @dtas follows:

(1) FOR the nominees named in the proxy to MyTunm's Board of Directors, consisting of three (3a€3l1 directors, whose term of office
shall expire at MyTurn.com's Annual Meeting of $oalders in 2003;

(2) FOR the approval of the issuance of up to 3,88Blshares of Common Stock upon the exercise ofais issued in connection with the
acquisition of substantially all of the assets tétsal PC, Inc.;

(3) FOR the ratification of the adoption of MyTuram's 2000 Stock Option Plan;

The Board does not know of any other matters that be brought before the Meeting nor does it faxasehave reason to believe that proxy
holders will have to vote for substitute or altdenaominees to the Board. In the event that angratiatter should come before the Meetin
any nominee is not available for election, the pessnamed in the enclosed proxy will have discnetig authority to vote all proxies not
marked to the contrary with respect to such matteascordance with their best judgment.

The total number of shares of Common Stock of MyiTeom, par value $.01 per share ("Common Sharest3tanding and entitled to vote
of September 20, 2000 was 12,079,191. The CommareSiare the only class of securities of MyTurn.eotitled to vote on matters
presented to the stockholders of MyTurn.com, ehelnesbeing entitled to one noncumulative vote. Aomity of the Common Shares
outstanding and entitled to vote as of Septembg@00, or 6,039,596 Common Shares, must be prasém: Meeting in person or by proxy
in order to



constitute a quorum for the transaction of busin@ssy stockholders of record as of the close ditess on September 20, 2000 will be
entitled to vote. With regard to the election akdtors, votes may be cast in favor or withheldeBtors shall be elected by a plurality of the
votes cast in favor. Votes withheld in connectidthwhe election of one or more of the nomineeddicector will not be counted as votes cast
for such individuals. Stockholders may expresshtaip from voting on Proposals 2 and 3 by so irtifigaon the proxy. Abstentions and
broker non-votes will be counted for purposes aédeining the presence or absence of a quorunhéotrainsaction of business. Abstentions
are counted as present in the tabulation of vatesagh of the proposals presented to stockholBeoger non-votes are not counted for the
purpose of determining whether a particular propbaa been approved. Since Proposals 2 and 3 ectipgiraffirmative vote of a majority of
the votes cast at the Meeting, abstentions andebmobn-votes will have no effect.

Any person giving a proxy in the form accompanytihig Proxy Statement has the power to revokeangttime before its exercise. The pr
may be revoked by filing with MyTurn.com writtentice of revocation or a fully executed proxy begranlater date. The proxy may also be
revoked by affirmatively electing to vote in persshile in attendance at the Meeting. However, aldtolder who attends the Meeting need
not revoke a proxy given and vote in person urtlesstockholder wishes to do so. Written revocationamended proxies should be sent to
MyTurn.com at 1080 Marina Village Parkway, Alame@alifornia 94501, Attention: Corporate Secretary.

The proxy is being solicited by the MyTurn.com Bibaf Directors. MyTurn.com will bear the cost oéthkolicitation of proxies, including tt
charges and expenses of brokerage firms and atisezdians, nominees and fiduciaries for forwarginoxy materials to beneficial owners of
MyTurn.com shares. Solicitations will be made pritlyeby mail, but certain directors, officers or playees of MyTurn.com may solicit
proxies in person or by telephone, telecopier leigram without special compensation. AdditionallyTurn.com's Board of Directors is
considering engaging a firm to assist the Boavitsisolicitation of proxies. The cost of such sitéiton for the Annual Meeting held on
January 20, 2000 was approximately $19,800, aischitticipated that if a solicitation firm is usiedconnection with the Meeting, the cost
will be approximately the same or perhaps slighttyre.

A list of stockholders entitled to vote at the Magtwill be available for examination by any stookder for any purpose germane to the
Meeting, during ordinary business hours, for teysdarior to the Meeting, at the offices of MyTurone, 1080 Marina Village Parkway,
Alameda, California 94501, and also during the whohe of the Meeting for inspection by any stodklleo who is present.
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FORWARD-LOOKING STATEMENTS

Certain information contained herein and/or incogped by reference in this Proxy Statement incluétasvard-looking statements” within

the meaning of the Private Securities LitigatiorfidrR@ Act of 1995, and is subject to the safe hadyeated by that act. MyTurn.com cautit
readers that certain important factors may affegtTn.com's actual results and could cause suclitsds differ materially from any
forward-looking statements which may be deemedatetbeen made in this Proxy Statement or whiclo#rerwise made by or on behalf of
MyTurn.com. For this purpose, any statements coathin this Proxy Statement that are not statendrisstorical fact may be deemed to be
forward-looking statements. Without limiting thengeality of the foregoing, words such as "may,"ll\Wl'expect," "believe," "anticipate,"
"intend," "could," "estimate," "plan," or "contintier the negative variations thereof or comparadteninology are intended to identify
forward-looking statements. Factors which may affégTurn.com's results include, but are not limitedthe Internet and Internet related
technology and products, new technology developsyelevelopments and regulation in the telecommtioiesiindustry, the risk of loss of
management and personnel, the competitive envirohwighin the Internet and telecommunications iridas, the ability of MyTurn.com to
develop its infrastructure, the ability of MyTurom to comply with its obligations under the manafiaing agreement for the GlobalPC and
related bank financing agreements, the ability gfTMrn.com to enter into arrangements to sell pregittwough the retail mass market
channels, the ability of MyTurn.com to raise aduigl capital which will be required in the next@&ys to continue to develop and sustain
business at current levels and to implement MyTaom.'s business plan, the competence required gratierce of management, and
economic conditions. MyTurn.com is also subjeatttter risks detailed herein or from time to timeMgTurn.com's Securities and Exchange
Commission filings. Readers are also urged to adyaefeview and consider the various disclosuresienay MyTurn.com which attempt to
advise interested parties of the factors whichcafféyTurn.com's business.
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EXECUTIVE COMPENSATION
Summary Compensation Table

The following table provides summary informatiomcerning cash and certain other compensation padaued by MyTurn.com during t
last three fiscal years to, or on behalf of, PauDignner, MyTurn.com's former Chief Executive Odfiand former Executive Vice President,
Office of the President; Robert E. Turner IV, a nbe@mof the Board of Directors and MyTurn.com's ferr@hairman of the Board and forn
Chief Executive Officer; Mark Honigsfeld, MyTurnieis former Chief Executive Officer and former Pdesit; Rudy C. Theale, a member of
the Board of Directors, MyTurn.com's Vice Chairnadrthe Board and MyTurn.com's former President;i&€bpher Liston, a former member
of the Board of Directors and MyTurn.com's formacéd/President Investor Relations; David GreenspBi,urn.com's former Chief
Financial Officer, Treasurer and Secretary; andi¢ dibin, MyTurn.com's former Chief Technology Qfir. No other executive officer of
MyTurn.com had a combined salary and bonus in exc€$100,000 for the year ended December 31, 1999.

SUMMARY COMPENSATION TABLE

Annual Compensation Long-Term Compensation
Awards Payouts
Name and Principal Other Annual Restricted Stock  Securi ties LTIP  All Other
Position in 1999 Year Salary Bonus Compensation  Award(s) Underlyin g Options Payout Compensation

Robert E. Turner (1)
Chairman of the Board 1999  $140,500 478,125(6) - - 861,5 75 - -
and Chief Financial Officer 1998 - - -

1997 - - - - - - -

Paul K. Danner (2)
Chief Executive Officer 1999  $143,884 255,000(6) - - 660,0 00 - -

1997 - - - - - - -

Rudy C. Theale(3)

President 1999 $178,000 478,125(6) - - 1,803,5 00 - -
1998 - - - - - - -
1997 - - - - - - -

David Greenspan

Chief Financial Officer 1999  $100,753 204,000(6) - - 275,0 00 - -

Treasurer and 1998 - - - - - - -

Secretary 1997 - - - - - - -

Louis Libin (4)

Chief Technology Officer 1999  $102,580 63,750(6) - - 489,6 00 - -
1998  $223,699 - - - 65,0 00(7) - -
1997 $178,651 - - - 100,0 00 - -

Christopher Liston

VP Investor Relations 1999 $102,753 223,125(6) - - 384,0 30 - -
1998 - - - - - - -
1997 - - - - - - -



Mark Honigsfeld (5)

Chief Executive Officer 1999  $ 93,880 - - - 200,0 00
1998 $251,847 - - - 125,0 00
1997  $250,000 - - - 100,0 00

(1) Mr. Turner acted as MyTurn.com's principal axe@ officer from May 1999 until Mr. Danner wa®eted as Chief Executive Officer in
November 199¢

(2) Mr. Danner served as MyTurn.com's Chief Exeeu®fficer from November 1999 to April 2000 whend#ael Fuchs was elected Interim
Chief Executive Officer.

(3) Mr. Theale served as Executive Vice Presidarhflanuary to November 1999, President from NowrthiB99 to April 2000 and Vice
Chairman of the Board from June 8 to July 27, 19@8ich position he was re-elected to in April 2000.

(4) Mr. Libin served as Chief Technology OfficerdaBenior Executive Vice President from January 1&8¥ January 1999 respectively to
July 31, 1999.

(5) Mr. Honigsfeld was elected Chief Executive ©éii as of October 1, 1996, served as ChairmanedBttard from August 1996 until
January 8, 1999, and as President from Januar§9®, dntil May 11, 1999. Mr. Honigsfeld and MyTurone mutually terminated their
employment relationship by agreement dated MayL229.

(6) Bonus was paid in Common Shares valued at $§87 share pursuant to MyTurn.com's 1999 Bonus$ Plan. Pursuant to the 1999
Bonus Pool Plan the following named executives veevarded the following number of Common Shares:

Name Number of
Common Shares

Robert E. Turner, IV 75,000
Paul K. Danner 40,000
Rudy C. Theale 75,000
David Greenspan 32,000
Louis Libin 10,000
Christopher Liston 35,000

MyTurn.com registered these Common Shares foreesaFebruary 14, 2000.

(7) Includes 50,000 options granted to replaceoogtio purchase a like number of Common Shareshwirze canceled in order to effectu
a repricing.

Each non-employee director of MyTurn.com is erditie receive a director's fee of $1,000 per meditiger than telephonic meetings for
which the fee is $500), and options to purchaseé®@ommon Shares of MyTurn.com each year, whicloogtwill be exercisable for a
period of ten years from the date of grant, atx@arase price equal to the market price of the Cami8hares on the date of the grant.
Additionally, each non-employee director is reimdrd for reasonable out-of-pocket expenses incimrattending meetings of the Board of
Directors of MyTurn.com. The members of the Boar®iectors meet regularly, as needed.
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OPTION GRANTS IN FISCAL YEAR ENDED DECEMBER 31, 1999

Number of Common Perc entage of Total
Shares Underlying Opt ions Granted To
Name Options Granted  Employ ees in Fiscal Year Exercise Price Expiration D ate
Robert E. Turner 200,000 3.8% $2.50(1) January 8, 2004
33,250 .6% $2.50(2) May 7, 2004
150,000 2.8% $2.50(3) June 8, 200 4
350,000 6.6% $2.50(4) July 20, 20 04
50,000 .9% $1.00 October 7, 2004
78,325 1.5% $5.00 December 2, 2004
Paul K. Danner 25,000 5% $2.50(1) January 8, 2004
200,000 3.8% $2.50(3) June 8, 200 4
225,000 4.3% $2.50(4) July 20, 20 04
150,000 2.8% $1.00 October 7, 2004
60,000 1.1% $5.00 December 2, 2004
Rudy C. Theale 650,000 12.3% $2.50(1) January 8, 2004
100,000 1.9% $2.50(3) June 8, 200 4
750,000 14.2% $2.50(4) July 20, 20 04
150,000 2.8% $1.00 October 7, 2004
153,500 2.9% $5.00 December 2, 2004
David Greenspan 35,000 1% $2.50(1) January 8, 2004
65,000 1.2% $2.50(3) June 8, 200 4
100,000 1.9% $2.50(4) July 20, 20 04
50,000 .9% $1.00 October 7, 2004
25,000 .5% $5.00 December 2, 2004
Louis Libin 200,000 3.8% $2.50(1) January 8, 2004
50,000 .9% $2.50(3) June 8, 200 4
50,000 .9% $2.50(4) July 20, 20 04
100,000 1.9% $5.00 December 2, 2004
50,000 .9% $1.00 October 7, 2004
39,600 .9% $5.00 December 2, 2004
Christopher Liston 50,000 .9% $2.50(1) January 8, 2004
100,000 1.9% $2.50(3) June 8, 200 4
150,000 2.8% $2.50(4) July 20, 20 04
50,000 .9% $1.00 October 7, 2004
34,030 .6% $5.00 December 2, 2004
Mark Honigsfeld 200,000 3.8% $3.25(5) January 8, 2004

(1) These options were initially granted in 199%umatexercise price of $5.81 per share and lateicezpto market of $2.50 per share. See
"Executive Compensation - Report on Repricing ofi@ys."

(2) These options were initially granted in 199@uatexercise price of $3.37 per share and lateicexpto market of $2.50 per share. See
"Executive Compensation - Report on Repricing ofi@ys."

(3) These options were initially granted in 199@uatexercise price of $6.25 per share and lateicexpto market of $2.50 per share. See
"Executive Compensation - Report on Repricing ofi@s." (

4) These options were initially granted in 199&utexercise price of $5.25 per share and
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later repriced to market of $2.50 per share. Seec#tive Compensation - Report on Repricing of Qpi"

(5) These options were initially granted in 199@uatexercise price of $5.00 per share and lateicexpto market of $3.25 per share. See
"Executive Compensation - Report on Repricing ofi@ys."

AGGREGATED OPTION EXERCISES IN FISCAL YEAR
ENDED DECEMBER 31, 1999 AND FISCAL YEAR-END OPTION VALUES

Number of Shares
Underlying Unexercised  Value of Unexercised

Number of Options at In-the-Money Options
Shares Acquired Value December 31, 1999 at December 31, 1999

Name on Exercise  Realized Exercisable/Unexercisable Exercisable /Unexercisa ble
-F;;bert E. Turn-;r -------- . - 125,000/736,575 $559,375/$2,658,416
Paul K. Danner - - 155,000/505,000 $825,625/$1,806,875
Rudy C. Theale 15,000 $ 15,000 150,000/1,538,500 $768,750/$5,592,938
David Greenspan - - 55,000/220,000 $288,125/$790,000
Louis Libin 205,000 $512,500 260,000/139,600 $780,000/$441,950
Christopher Liston 9,700 $ 9,700 83,633/290,697 $384,528/$1,041,376
Mark Honigsfeld 330,300 $556,250 94,770/0 $308,656/$0

Employment Contracts, and Termination of Employraamd Change-in-Control Arrangements
Employment Agreements
Robert E. (Teddy) Turner

MyTurn.com is a party to an Employment Agreemenhvlobert E. (Teddy) Turner, IV for a term of thgesars commencing as of Januar
1999, which is subject to continuing, annual, awgttmone-year extensions. Mr. Turner's Employmegre&ment was extended an additional
two years in December 1999.

The Employment Agreement provides for base anmmalpensation of $208,000 per annum, although Mmé&uand MyTurn.com mutually
agreed, as of May 7, 1999, to reduce his annuafystd $100,000; simultaneously, Mr. Turner wastgd five-year options to purchase
33,250 Common Shares at an exercise price of §&@PShare (these options were subsequently repiac®?.50 per share). Mr. Turner is
entitled to be granted five-year options to pureh3,250 each year at market price for each onepgzaod that his salary remains at the
reduced rate. Mr. Turner's Employment Agreemens tha require Mr. Turner to devote all of his titoeMyTurn.com's business and allows
him to participate in other activities which do poevent Mr. Turner from
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fulfilling his obligations to MyTurn.com. In adddn to such base compensation Mr. Turner is entileéceive a sales and marketing bonus,
which will allow him to earn a bonus of up to 50%his base compensation each year, based on cpagirmance thresholds.

Mr. Turner also receives an expense allowance &b 00 per month and an automobile allowanclénaimount of $1,000 per month. Hi
also entitled to reimbursement of accountable enaty business expenses.

Mr. Turner's employment agreement provides thadtyitlestanding the rolling three-year term theréb€an be terminated prior to the
expiration date under the following circumstan¢@sdeath; (i) total disability (as provided far the Employment Agreement); (iii)
termination by MyTurn.com for "cause" (as definedhe Employment Agreement); (iv) termination by Myn.com at any time upon writte
notice to Mr. Turner; (v) termination by Mr. Turnar any time for "good reason" (as defined in theplbyment Agreement); or (vi)
termination by MyTurn.com at any time within 12 nles after a "change in control" (as defined inEmeployment Agreement).

Mr. Turner's employment agreement provides for cemsation under certain circumstances upon ternoimati employment (in addition to
accrued but unpaid compensation) as follows: (thanevent of Mr. Turner's death, his estate ouspavould be entitled to receive an amount
equal to his monthly salary as of the date of deaihiplied by the number of full years that he tsn an employee of MyTurn.com or a
subsidiary or a predecessor in interest thereof;

(i) in the event of termination of the employmeaigireement due to disability, Mr. Turner is entitledeceive an amount equal to his monthly
salary as of the date of termination of the emplegtragreement, multiplied by the number of fullrngethat he had been an employee of
MyTurn.com or a subsidiary or a predecessor irr@stethereof (but, in no event, would he be emtittean amount equal to less than three
months of salary); and (iii) in the event of teration of employment by MyTurn.com following a "chggmof control” or for any reason other
than death, disability or "cause," or in the ewafitermination of the employment agreement by Mrrer for "good reason," he is entitled to
receive his full salary for the unexpired term ofls agreement, without mitigation of damages bagpet employment obtained elsewhere.

Mr. Turner's employment agreement provides forstriction on the solicitation of customers of Myfuwrom for a period of two years
following termination thereof, and a covenant motompete with MyTurn.com for a period of twelvemtits following termination of
employment for cause.

Rudy C. Theale, Jr.

Effective January 8, 1999, MyTurn.com and Rudy Bedle, Jr. entered into a three-year employmeeagent which provided for Mr.
Theale to serve as MyTurn.com's Executive Vice iBess on a full-time basis. On June 8, 1999 Mr.dlbevas appointed MyTurn.com's
Vice- Chairman of the Board. Mr. Theale and MyTaoaom subsequently agreed that in November 1999Mhatheale would serve as
MyTurn.com's President, in lieu of the aforemengidpositions. He held this position until April2ZD00 when he was re-elected as Vice
Chairman of the Board. Mr.



Theale's employment agreement provides for a safa$208,000 per annum, although Mr. Theale and iglcom mutually agreed, as of
May 7, 1999, to reduce his annual salary to $160,00addition to salary, Mr. Theale is entitledézeive a sales and marketing bonus upon
the same terms and conditions as are applicalN&.tdurner's bonus. Other terms of Mr. Theale's leynpent agreement conform in
structure to the material provisions that are aglie to Mr. Turner's, such as renewal, benefifsrictive covenants and termination without
any requirement to mitigate damages. Mr. Thealajsl@yment agreement was extended an additional/eaes in December 1999.

Paul K. Danner

Effective September 1, 1999 MyTurn.com and PauD&nner entered into a three year employment agnetigoneviding for Mr. Danner to
serve as MyTurn.com's Chief Executive Officer comnieg as of November 19, 1999. When Michael Fudtaime Interim Chief Executive
Officer in April 2000, Mr. Danner became ExecutWiee President, Office of the President; howevee, terms of his Employment
Agreement did not change. Pursuant to the employagmeement he served as MyTurn.com's Presidenthied Operating Officer from
September 1, 1999 to November 18, 1999. Mr. Daseenployment agreement provides for an annualysafé$250,000. Additionally, Mr.
Danner's employment agreement provides for a céisinion the solicitation of customers of MyTurmtand a covenant not to compete with
MyTurn.com for a period of one year following tlegrhination or expiration of the agreement.

Mr. Danner's employment agreement provides thagji be terminated prior to the expiration datdyiMyTurn.com for "cause", as that
term is defined in the employment agreement; {iipMy. Danner upon thirty (30) days written noticethe case of a "change in control”" (as
defined in the employment agreement); and (iiiMyTurn.com at any time within twelve months aftectenge in control upon written
notice, in which case MyTurn.com is responsiblpag Mr. Danner an amount equal to the salary whichld have been payable to him for
the remaining term of the employment agreementhiurif Mr. Danner becomes disabled for a peribtheee months he shall receive his
salary and for the next three months he shall vecg0% of his salary. If he is disabled for a comtius period of at least six months or 150
business days during a nine month period MyTurn.bamithe right to terminate Mr. Danner's employmater the employment agreement.

Mark Honigsfeld

Effective October 1, 1996, MyTurn.com and Mark Hysfeld entered into a three year Employment Agrednir. Honigsfeld's
Employment Agreement provided for base annual cosggon of $250,000. Additionally, Mr. HonigsfeldEsnployment Agreement allowed
him to devote up to10% of his working time to otkedeavors that were not in competition with MyTaom. Other terms of Mr.
Honigsfeld's Employment Agreement conformed incttrce to the material provisions that are appliedablMr. Turner's such as renewal,
benefits, termination without any requirement taigaite damages and restrictive covenants (excapthk period of Mr. Honigsfeld's
restrictive covenant was six months, not twelve).



MyTurn.com and Mr. Honigsfeld entered into a Teration Agreement as of May 11, 1999 (the "Honigsfeddmination Agreement");
simultaneously, Mr. Honigsfeld and MyTurn.com eatkinto a Consulting Agreement. Both such Agreemestre terminated pursuant to an
Amended and Restated Termination Agreement and imation of Consulting Agreement, dated as of Jyl§99 (the " Amended and
Restated Agreement"). Pursuant to the Honigsfetdhiration Agreement, and the Amended and Restatgdefent, MyTurn.com paid Mr.
Honigsfeld $100,000 in cash and issued 75,000 Cam@ares to him. Such shares have not been reglsteder the Securities Act of 19
as amended, and MyTurn.com is not under any obdigab register them at any time in the future. Aiddally, pursuant to the Consulting
Agreement MyTurn.com issued 62,500 Common Sharbtr télonigsfeld out of treasury and paid him $6& 66 cash. Furthermore,
pursuant to the Amended and Restated Agreementultydom is obligated to pay to Mr. Honigsfeld anoaimt equal to eighty percent
(80%) of the royalty payable by Admit Computer Segsg, Inc. ("Admit") to MyTurn.com; such royalty limsed on revenues derived by Ac
from the sale or licensing of products and/or asaetuired by Admit from MyTurn.com in connectioitwits purchase of MyTurn.com's
Public Safety Business. Mr. Honigsfeld also enténéal certain restrictive covenants, which prohibin from disclosing certain information
about customers of MyTurn.com or soliciting anylsaastomers, and prohibit him from revealing angfTurn.com's trade secrets. In
addition, all unexercised options held by Mr. Hafiedd became immediately vested as of the dateecoAtmended and Restated Agreement in
accordance with their respective terms.

Furthermore, pursuant to the Amended and Restagegefnent, MyTurn.com registered the resale of @2B&mmon Shares that had been
issued to Mr. Honigsfeld in connection with the Golting Agreement.

Louis Libin

Effective January 6, 1997, MyTurn.com and Louisiibntered into a three-year Employment Agreemdrichvprovided for a salary of
$200,000, $225,000, and $250,000 per annum inste econd and third years, respectively. Addgity, Mr. Libin's Employment
Agreement allowed him to devote up to one day &astk to other endeavors that were not in compatitith MyTurn.com. Other terms of
Mr. Libin's Employment Agreement generally confodhie structure to the material provisions of Mr.ritgsfeld's, such as with respect to
bonuses, benefits, restrictive covenants and textioim. Effective January 7, 1999, Mr. Libin wasocaiganted options to purchase 200,000
Common Shares upon the same terms and conditigdheses granted to Mr. Honigsfeld prior to the rejmg and vesting acceleration
described above.

Mr. Libin entered into a Termination Agreement willyTurn.com effective as of July 31, 1999 (the 'thifermination Agreement").
Pursuant to the Libin Termination Agreement, MyT.aam paid to Mr. Libin an aggregate of $107,508ixamonthly installments which
commenced in August, 1999. In addition, a stockoopio purchase 50,000 Common Shares previoushtepao Mr. Libin became
immediately exercisable and the exercise pricesmasequently repriced to $2.50 per share. FurthenMyTurn.com granted Mr. Libin a
stock option to purchase 50,000 Common Sharesngastone-third increments on July 31, 2000, 20 2002, at an exercise price of
$5.25 per share, which options the Board of Dinectubsequently
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repriced to $2.50 and declared fully vested. Seetktive Compensation - Report on Repricing of Qnf.
Report on Repricing of Options

At a meeting of the Board of Directors on May 7999the Board of Directors approved a repricingions covering an aggregate of
200,000 Common Shares held by Mr. Honigsfeld t@%per share, the market price on that date, imection with the termination of
MyTurn.com's and Mr. Honigsfeld's employment r@aship. Additionally, on such date, options heldMiy Libin covering an aggregate of
315,000 Common Shares were repriced to market.@b%§3r share in connection with Mr. Libin's agreeirto take a voluntary reduction in
annual salary from $225,000 to $160,000.

At a meeting of the Board of Directors held on 8egter 1, 1999, the Board of Directors approvedépeicing of certain existing employee
and non-employee director stock options, includiptjons covering an aggregate of 450,000 CommomneSHeeld by Mr. Danner, 733,250
Common Shares held by Mr. Turner, 1,400,000 ComS8twares held by Mr. Theale, 200,000 Common ShaitdsolgeMr. Liston, 200,000
Common Shares held by Mr. Greenspan, 315,000 Conghares held by Mr. Libin, and options covering,290 Common Shares held by
other persons. The Board discussed that the pugdaganting options to employees was to provideiive for the employees to align their
interest with the stockholders of MyTurn.com ashaslto engender employee loyalty to MyTurn.comvas noted that many of the options
were granted at a time when the price of MyTurn.soc@ommon Shares was substantially higher thaonuhent market price at such date,
and that those options currently did not and wawdtiprovide incentive to those employees to remdih MyTurn.com if they received
competing offers for their services. Accordinglye toptions were repriced from various exercisegsrio market at September 1, 1999, or
$2.50 per share, to incentivise, motivate and teehetain certain of MyTurn.com's employees and-amployee directors. See Note 7 to
MyTurn.com's Consolidated Financial Statementst{staon page F-1 of MyTurn.com's Annual Reportramm 10-KSB for the year ended
December 31, 1999, a copy of which accompaniedPtitisy Statement) regarding the accounting treatmiecertain of the options.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, to the knowledgeMbfTurn.com based solely upon records availabig tertain information as of August 1,
2000 regarding the beneficial ownership of MyTuom¢ts Common Shares (i) by each person who MyTummloelieves to be the beneficial
owner of more than 5% of its outstanding Commonr&hgii) by each current director, (iii) by eadrson listed in the Summary
Compensation Table under "Executive Compensatind'(&) by all current executive officers and di@s as a group:
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Name and Address
of Beneficial Owner Number

Robert E. (Teddy) Turner, IV 819,825(1)

1080 Marina Village Parkway
Alameda, CA 95401

Rudy C. Theale, Jr. 1,231,833(2)
1080 Marina Village Parkway
Alameda, CA 95401

Paul K. Danner 700,000(3)
1080 Marina Village Parkway
Alameda, CA 95401

Christopher Liston 159,330(4)
333 First North Street
Jacksonville Beach, Florida 32250

David Greenspan 100,000(5)
3340 Peachtree Road, Suite 1776
Atlanta, Georgia 30326

Mark Bradlee 365,144(6)
1080 Marina Village Parkway
Alameda, CA 95401

Brian Dougherty 129,106(7)
1080 Marina Village Parkway
Alameda, CA 95401

Michael Fuchs 2,000,000(8)
9 West 57th Street - Suite 4220
New York, New York 10019

Joseph Antonini 200,000(9)
1800 Westmaple Road
Troy, Michigan 48084

Harold Lazarus 27,000(10
134 Hofstra University
Hempstead, New York 11549

12

(12)

(12)

(12)

(12)

(12)

(12)

Percent

9.42%

5.58%

1.32%

2.99%

1.07%

14.44%

1.66%



Louis Libin 379,300(11 ) 3.10%
949 Greenfield Road
Woodmere, New York 11598

Mark Honigsfeld 5,000 *
969 East End
Woodmere, New York 11598

Jeffrey Coats 0 *
200 Madison Avenue

Suite 2225

New York, New York 10016

Mark N. Kaplan, Esq. 50,000(13 ) *
Skadden, Arps, Slate,

Meagher & Flom, LLP

Four Times Square

New York, New York 10036-6522

Breadbox Computer Company 768,628 6.53%
P.O. Box 808

Port Richey, Florida 34667-0808

All executive officers and directors

as a group (13 persons) 5,936,076(1- 3), (6-10) 33.38%
(13 ), (14)

* Less than 1%
(1) Includes 744,825 shares issuable to Mr. Tuapen the exercise of options currently exercisablexercisable within 60 days.
(2) Includes 1,156,833 shares issuable to Mr. Ehepbn the exercise of options currently exercesablexercisable within 60 days.

(3) Includes (i) 660,000 shares issuable to Mr.rigampon the exercise of options currently exebtesar exercisable within 60 days and (i)
3,000 shares held by Mr. Danner as custodian foclmidren.

(4) Includes 114,330 shares issuable to Mr. Listoon the exercise of options currently exercisablexercisable within 60 days.

(5) Includes 45,000 shares issuable to Mr. Greangha former Chief Financial Officer, Treasured &ecretary of MyTurn.com, upon the
exercise of options currently exercisable or exsataie within 60 days.

(6) Represents (i) 196,334 Common Shares issuali.tBradlee upon the exercise of options curgeexlercisable or exercisable with in 60
days,

(i) 36,000 Common shares issuable to variousgrigtthe benefit of Mr. Bradlee's minor childreinadiich Mr. Bradlee is a trustee, and (iii)
132,810 Common Shares issuable upon the exercmgrmatly exercisable

13



Class B Warrants. Does not include up to 299,50@@on Shares issuable to Mr. Bradlee and an aggre§dt0,000 Common Shares
issuable to the Timothy James Bradlee Trust Dece2bel999, Christine Michelle Bradlee Trust Decem®2, 1999 and the Bradlee Family
Education Trust December 22, 1999 underlying Cha¥¢arrants, which are exercisable upon MyTurn.ceaching certain business
milestones, the timing of which, if reached, canmreisently be determined.

(7) Includes 84,510 Common Shares issuable to Mugberty upon the exercise of currently exercisélidsss B Warrants. Does not include
up to 224,700 Common Shares issuable to Mr. Dotiglaed 44,196 Common Shares issuable to Anna Lij@rad Mr. Dougherty,
underlying Class A Warrants, which are exercisaiplen MyTurn.com reaching certain business milestptiee timing of which, if reached,
cannot presently be determined.

(8) Represents 2,000,000 Common Shares issuable feuchs upon exercise of currently exercisablerards.

(9) Includes 50,000 Common Shares issuable to Mtorini upon exercise of currently exercisable wats.

(10) Includes 17,000 Shares issuable to Dr. Lazapos the exercise of options currently exercisablexercisable within 60 days.
(11) Includes 379,300 Shares issuable to Mr. Lilian the exercise of currently exercisable options.

(12) The options referred to in footnotes (1), (3), (4), (5) and (6) are subject to acceleratestiag. In the event there is a change in control
in MyTurn.com, such options shall become exercsébpurchase 100% of the Common Shares thereondée date preceding the change
in control. For this purpose, "change in controBans

o any transfer of 50% of MyTurn.com'’s outstandirggrnon Shares or voting power, except in conneatiitim any acquisition of Company
Common Shares by certain members of MyTurn.comisagement;

o the approval by MyTurn.com's stockholders of agaeor consolidation in which the pre-merger @-ponsolidation stockholders of
MyTurn.com do not own more than 50% of the votiogvpr of the merged or consolidated entity;

o the transfer of more than 50% of MyTurn.com'stsor

0 a change in the composition of the Board of Doecof MyTurn.com where those persons who werecttirs at the beginning of a calendar
year and those persons elected as directors dsuittycalendar year with the approval of a majaritglirectors then still in office cease
constitute a majority of the directors.

(13) Represents 50,000 Common Shares issuable.tidptan upon the exercise of options currentlyreisable or exercisable within 60
days.

(14) Includes (i) 127,834 shares issuable to D8qiseri, Vice-President Corporate Communicatioms142,667 shares issuable to Donald
Reeves, Vice-President Software
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Development, and (iii) 142,667 shares issuableaweidDurran, Vice-President Hardware Developmengdch case upon the exercise of
options and warrants currently exercisable or égabte within 60 days. Does not include up to 100,dommon Shares issuable to Denis
Squeri, an aggregate of up to 62,000 Common Sliegeable to the David Hunter Squeri 2000 Custoftiast and the Richard Lawson Sqt
2000 Custodial Trust, up to 175,000 Common Shassable to Donald Reeves, and up to 175,000 ConShares issuable to David Durran,
in each case underlying Class A Warrants, whicteaegcisable upon MyTurn.com reaching certain lgsmilestones, the timing of which,
if reached, cannot presently be determined.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

On January 8, 1999, e.TV Commerce, Inc., MyTurn!somiolly owned subsidiary ("e.TV"), acquired cértassets of LocalNet
Communications, Inc. ("LocalNet"), a Jacksonvill¢grida-based corporation. The LocalNet assets weggired pursuant to a peaceful
surrender agreement (the "Peaceful Surrender Agnegjrto satisfy $750,000 in principal of a $1,88l) secured loan previously made by
MyTurn.com to LocalNet pursuant to a Loan and Secégreement dated as of October 6, 1998, as astnd of October 23, 1998 and as
of November 12, 1998 (the "Loan"). The Loan wasused by all of the assets of LocalNet. During teeiqd October 6, 1998 through Jant
8, 1999, Messrs. Theale and Turner were directuasofficers of LocalNet but did not serve in anypaaity for MyTurn.com.

On January 7, 1999, MyTurn.com's Board of Directafepted resolutions expanding the number of mesniifethe Board from five to seven.
Also on that date, resolutions were adopted authmyithe execution of employment agreements betwi€érurn.com and each of Messrs.
Turner and Theale, pursuant to which Agreementssikde3 urner and Theale would serve as both direetod officers of MyTurn.com. See
"Executive Compensation--Employment Contracts; Tieation of Employment and Change-in-Control Arramgets."

MyTurn.com is a party to an Indemnification Agreerndated January 8, 1999 (the "Indemnification Agnent") with Rudy C. Theale, Jr.,
the Vice Chairman of the Board and a Director offMgn.com. Pursuant to the Indemnification AgreembhiTurn.com agreed to indemnify
Mr. Theale up to $170,000 for any liability incudrby Mr. Theale in the action encaptioned JameRaBner v. LocalNet Communications,
Inc., Rudy C. Theale, et al. In January 2000, Myilewm performed its indemnification obligations atsb agreed to loan Mr. Theale
$82,256.74 to be utilized in addition to the amaumder the Indemnification Agreement to resolvel#ive suit. Mr. Theale delivered a
promissory note to MyTurn.com in such principal amip bearing interest at the rate of 10% per anmunich interest is due and payable
together with the principal on or before Februarg@2. The note may be prepaid by Mr. Theale ptiame.

MyTurn.com entered into the Indemnification Agreeteith Mr. Theale in connection with his employmen connection with the
Indemnification Agreement and the loan to Mr. TleedyTurn.com determined it would be in the bestriests of MyTurn.com and its
stockholders to enter into the Indemnification Agreent and provide the loan to Mr. Theale in ordegliminate distractions caused by the
Palmer law suit on Mr. Theale and management.
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On December 22, 1999, MyTurn.com's wholly ownedsdibry, GPC Acquisition Corp., acquired substdlytiall of the assets and assumed
certain liabilities of Global PC, Inc. pursuantaio Asset Purchase Agreement dated July 30, 1989@&wobal PC Agreement"). The Comm
Shares and Warrants issued by MyTurn.com pursoahetGlobal PC Agreement were valued, in the ages at approximately
$17,000,000. During the period July 30, 1999 thtoDgcember 22, 1999, Messrs. Bradlee and Doughenty officers and directors of
Global PC, and it principal shareholders, but ditlserve in any capacity for MyTurn.com.

In connection with the Global PC Agreement, 299,608ss A Warrants and 442,700 Class B Warrants issved to Mr. Bradlee, and
150,000 Class A Warrants and 120,000 Class B Wiria@re issued to various trusts of which Mr. Beadk one of the Trustees. Of the
Class B Warrants issued to Mr. Bradlee, 350,00@wlefivered into escrow as security for Mr. Bradléedemnification obligations under 1
Global PC Agreement. Pursuant to the Global PC ément, 224,700 Class A Warrants and 281,700 CladaiBants were issued to Mr.
Dougherty. Of the Class B Warrants issued to Mugherty, 175,000 were delivered into escrow asrigdor Mr. Bradlee's indemnificatic
obligations under the Global PC Agreement. Refexrésenade to Proposal 2, "Approval of the Issuaric@ommon Shares Upon the Exert
of Warrants in Connection with the Acquisition bétAssets of Global PC, Inc." for a complete dgsicnn of the Warrants issued in
connection with the Global PC Agreement, as weld asmplete description of the indemnification ghtions of Mr. Bradlee and Mr.
Dougherty. Reference is also made to the finarst#eéments included in Item 7 of the Current ReporForm 8-K/A for an event dated
December 22, 1999, (a copy of which Form 8-K/Anigluded with this Proxy Statement) for informatmoncerning, among other things, the
assets acquired.

In March 2000, MyTurn.com received a financial coitnment from Michael Fuchs, its Chairman of the Rband Interim Chief Executive
Officer, to fund working capital deficits of up £00,000 per month for the 12 months beginning IAREIOO0 if proceeds from operations or
other fund raising efforts are not sufficient toeh®yTurn.com's working capital needs. As of July 2000, Michael Fuchs had funded
working capital needs by providing $6,450,000 toTdsn.com. MyTurn.com recognized the capital infasias subscriptions for Preferred
Stock. The terms of the Preferred Stock includfssca amount of $1,000 per share, and conversitimeoface amount per share into either
Common Shares based on the fair market value jee st the time of each infusion, or securitieségsin a future private financing before
December 31, 2000, based on the purchase priagbfsecurities. Other terms of the Preferred Stweko be mutually determined.

In March 2000, MyTurn.com received a commitmentrfreertain members of management who hold optiopsitochase up to 3,159,405
Common Shares that they will exercise these optionsr prior to June 30, 2000. As of June 30, 2pd6¢eeds of $1,685,000 had been ra
from the exercise of 785,000 of these shares. Rtlgsthe intentions of these option holders is etedmined.

To the extent that MyTurn.com may enter into anyeagents with related parties in the future, tharBf Directors of MyTurn.com has
determined that the terms of such agreements must
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be commercially reasonable and no less favoralbléyfburn.com than it could obtain from unrelateddhparties. Additionally, the Board of
Directors of MyTurn.com has further determined thath agreements must be approved by a majorttyeadisinterested directors of
MyTurn.com.

PROPOSAL 1: ELECTION OF DIRECTORS

MyTurn.com's Board of Directors is currently divitlimto three classes. Each class of directorsisted for a three-year term. Class |
Directors will be elected at the Meeting and wéhge until the Annual Meeting of Stockholders irD30Mark Bradlee, Brian Dougherty and
Mark N. Kaplan currently serve as the Class | doexof MyTurn.com and will serve until their restige successors are elected and
qualified. Class Il directors will serve until thenual Meeting of Stockholders in 2001 or untilitteiccessors are elected and qualified.
Rudy C. Theale, Jr., Harold Lazarus, Ph.D. and E#tlruchs are MyTurn.com's Class Il Directors. €ldirectors will serve until the
Annual Meeting of Stockholders in 2002 or untilitreuccessors are elected and qualified. Teddy&rudoseph Antonini and Jeffrey Coats
currently serve as MyTurn.com's Class Il directors

Nominees for Director

The following table sets forth the positions anfices held by each of Mark Bradlee, Brian Doughartg Mark N. Kaplan, MyTurn.com's
nominees for Class | directors, his age as of S&pte 1, 2000 and the year in which he became atditeThe Board unanimously
recommends a vote FOR all nominees.

Class | Directors Term Expiring at 2003 Annual Megt

Positions and Offices Pr esently Year Became
Name Age Held with MyTurn.com a Director
Mark Bradlee 51 Director, Executive V ice President 1999
Worldwide Sales/Busin ess

Development

Brian Dougherty 44 Director 1999
Mark N. Kaplan 70 Director, Audit Commi ttee 2000
Chairman

Biographies of Messrs. Bradlee, Dougherty and Kapl& provided in the following section of this Byd&tatement, "Directors and Execut
Officers."

Directors and Executive Officers.
The names, ages and positions of the executiveeoffiand directors of MyTurn.com as of Septemb@0@0, are set forth below.
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Class of

Name Age Pos itions Held Directorship

Michael Fuchs 54 Cha irman of the Board, Il
Int erim Chief Executive Officer
and Director

Rudy C. Theale, Jr. 26 Vic e Chairman of the Board I
and Director

Robert E. (Teddy) Turner, IV 37 Dir ector 1

Mark Bradlee 51 Dir ector, Executive Vice President |
Wor Idwide Sales/Business Development

Brian Dougherty 44 Dir ector |

Joseph Antonini 59 Dir ector, Audit Committee Member

Jeffrey Coats 42 Dir ector 1

Harold Lazarus, Ph.D 73 Dir ector, Audit Committee Member

Mark N. Kaplan 70 Dir ector, Audit Committee Chairman

Paul K. Danner 43 Exe cutive Vice President, -
Off ice of the President, Secretary and
Tre asurer

Mike Nelson 53 Chi ef Marketing Officer -

Denis Squeri 41 Vic e President, Corporate -
Com munications

Don Reeves 32 Vic e President Software Development

Dave Durran 39 Vic e President Hardware Development
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Michael Fuchs

Michael Fuchs has served as a director of MyTum.stce January 2000 and as its Chairman andnmthief Executive Officer since

April 2000. Since November 1995, Mr. Fuchs has memvestor and a consultant in the media busidss-uchs was Chairman and Chief
Executive Officer of Home Box Office, a division ®fmeWarner Entertainment Company, LP from Octdl884 until November 1995, and
Chairman and Chief Executive Officer of Warner MuSiroup, a division of TimeWarner, Inc., from Ma99b to November 1995. Mr. Fuc
is Chairman of Autobytel.com, Inc. and he also $&xved as a Director of Wink Communications, lice June 1998 and as a director of
Latin Communications Group. Mr. Fuchs holds a BAyi@e from Union College and a JD Degree from ther Nerk University School of
Law.

Rudy C. Theale, Jr.

Mr. Theale was named Vice Chairman of the Boarlllgfurn.com on April 4, 2000. He served as Executiiee President of MyTurn.com
from January 1999 until November 19, 1999, whewhs elected President. He held that position émuill 4, 2000. He also served as the
Vice Chairman of the Board of MyTurn.com from J@el999 until July 27, 1999, and has served aseatdir since March 21, 1999. Mr.
Theale has served as President and a directoraaiiNet since April 1997, where he was primarilyp@ssible for sales and marketing effo
and the general oversight of daily operations. FFabruary 1996 until January 1997, Mr. Theale stasPresident of SDI, Inc. where he
was primarily responsible for sales and marketirsgnagement as well as the general oversight of dadyations. At age seventeen Mr.
Theale founded ReCom, a cellular phone refurbishorgpany, which grew to $3 million in sales thatfiwo years. Afterwards, he formed
SmartPhone America, a prepaid cellular businesghndchieved sales of more than $12 million in 1%®artPhone was a pioneer in
providing cellular telephone service to the madegment that was unable to meet stringent cregliimements of early cellular providers.

Robert E. (Teddy) Turner, IV

Mr. Turner joined MyTurn.com in January 1999 as i@than of the Board, a position in which he servatilJanuary 4, 2000. He was elected
as a director of MyTurn.com in March 1999. Mr. Terserved as MyTurn.com's principal executive effitom May 1999 until November
1999. Mr. Turner served from December 1997 untitS8mber 1998 as Chairman of the Board and PresadgAekko Corp. ("Zekko").

Zekko operated predominantly in the areas of teldgyoacquisition, development and marketing. FroatoBer 1996 until December 1997,
Mr. Turner served as the President of Turner Tefenanication, an organization which concentratethéacquisition and development of
telecommunication products. Mr. Turner specialirethe research and analysis of potential teleconication product acquisitions. From
June 1993 until October 1996, Mr. Turner was a rganwith Turner Home Entertainment, a domestic hgideo company where he was
responsible for the Southeastern United States salé promotional divisions. Mr. Turner has beelirector of All Seasons Vehicles, Inc., a
publicly traded manufacturer of track driven aksen vehicles, since April 1997, and Chairman efBbard of U.S. Bison Co., LLC an
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Atlanta, Georgia-based bison products marketinggsom. Mr. Turner sits on the Boards of several f#ations including The Turner
Foundation, Inc., Jane Smith Turner Foundation@hergia Chapter of Juvenile Diabetes FoundattmNorth Florida Chapter of the Nati
Conservancy and the City of Jacksonville Commissiof elevision and Film. He also sits on the Bazfrdirustees of St. Mary's College of
Maryland. Mr. Turner holds a Bachelor of Scienceyi2e in Business Administration from The Citadel.

Mark Bradlee

Mr. Bradlee became a director and the Executive Vesident - World-Wide Sales and Business Dewsdop of MyTurn.com in December
1999. Mr. Bradlee was a founder of Global PC, &md has served as the President and Chief Exeddfficer of Global PC, Inc. since April
of 1998, the time of Global PC, Inc's inceptiorofarOctober of 1992 to October of 1997, Mr. Bradles the Executive Vice-president of
YES! Entertainment, a toy manufacturer. In or ablurte, 1999, a bankruptcy petition was filed wébpect to YES! Entertainment. In his 28
year career he also, among other things, managdduhch and sales of Nintendo from 1985 to 19&7raanaged Atari's video gar
business in the U.S. in 1981. Mr. Bradlee holdsaal&lor's Degree in Marketing from Boston College.

Brian Dougherty

Mr. Dougherty became a director of MyTurn.com inuary 2000. Since January 1997 until presently, Ddrugherty has been Chairman and
Chief Technology Officer of Wink Communications (fW") publicly traded interactive television softmadesigner and provider of
interactive television services. From October dd4.8ntil January of 1997, Mr. Dougherty was Chaimraad Chief Executive Officer of
Wink. Mr. Dougherty was one of the founders of GIbBC, Inc. and has been Global PC, Inc.'s ChaimmanChief Technology Officer.

Joseph Antonini

Mr. Antonini's successful career began in 1964 amaagement trainee in the stockroom of a Pennsig\mart store from where he
successfully worked his way up to be named Chair&&EO of Kmart Corporation, the nation's secorrdést retailer. Mr. Antonini is
credited with expanding the company into a glok#diter and diversifying into other retail businessDuring his time as Chairman of Kmart,
Mr. Antonini's accomplishments included updatingp&®cent of the 2,350 stores, introducing the pypi® Super Kmart Center concept, and
opening new markets in Alaska, Hawaii, Long IslaNdw York City, Guam and the Caribbean. Mr. Antaisncredited with engineering the
expansion and growth of Kmart Specialty Divisidme targest multi-specialty group in the world. Gstisg of Sports Authority, Office Max,
Builders Square, Borders/Walden Book Group, WarsbdTiubs and drug stores, this group generatecehnenenues of more than $24
billion. During his tenure as Chairman & CEO, Mmtanini set company records for net profit of $9dillion and market value of $13
billion. With an understanding of the mass markkts, Antonini helped establish successful branginggrams with names such as Jaclyn
Smith, Martha Stewart, Kathy Ireland, Fuzzy Zoe#lad the Andretti Racing Team. He currently seagea Director of American Speedy
Printing, Shell Oil Company, Ziebart, Inc. and AetlirWine Group
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Ltd. and previously served on numerous other boadsding NBD Bank and Chrysler Corporation. Helps himself with his dedication to
community service and volunteerism as displayethbylong list of Antonini beneficiaries which inde the Michigan Cancer Foundation,
Boys and Girls Club of Michigan, Leukemia SociefyAmerica and United Way, and others. He has rezkiwmerous awards including
induction into the prestigious Horatio Alger Assat@n of Distinguished Americans along with Opramféy. Mr. Antonini holds Honorary
Degrees from Detroit College of Law, Central MicigCollege and Kent College. Mr. Antonini, a graeuaf West Virginia University,
received the most Distinguished Alumni Award frorm Alma Mater.

Jeffrey H. Coats

Jeffrey H. Coats has served as a Director of MyTam since April 4, 2000. Since July 1999, Mr. Gda4s served as a Founder and
Managing Director of the T. H. Lee, Putnam Intefrehd. From April 1996 to July 1999, Mr. Coats sehas Managing Director of the GE
Capital Equity Capital Group, Inc., a wholly owrsabsidiary of General Electric Capital CorporatiBrom September 1991 to April 1993,
Mr. Coats was also a Managing Director of GE Ca@tarporate Finance Group, Inc., a wholly ownedssdilary of General Electric Capital
Corporation. From February 1994 to April 1996, Koats served as President of Maverick Capital Edrétrtners, LLC, and from May 1993
to January 1994, Mr. Coats was a Managing Diresttir Veritas Capital, Inc., both of which are intregnt firms. Mr. Coats is the Chairman
of the Board of The Hastings Group, Inc., , a galjaheld clothing retailer, which filed for Chaptkl bankruptcy in October 1995 and
confirmed a plan of liquidation in December 199%. Koats is a director of Krause's Furniture, IAautobytel.com, Inc., and Wink
Communications, Inc., all of which are publicly heMr. Coats holds a B.B.A. in Finance from the Wmsity of Georgia and an M.A. in
International Management in Finance from the AmariGraduate School of International Management.

Harold Lazarus, Ph.D

Dr. Lazarus joined MyTurn.com as a director in Med®97. He is presently the Mel Weitz Distinguistrrdfessor of Management at the
Hofstra University Frank G. Zarb School of Businébg "Hofstra Business School") since 1980. Fr@n3lto 1980, Dr. Lazarus served as
Dean of the Hofstra Business School. Dr. Lazarasisrganization development consultant who lestimdzurope, Asia, North America and
South America on leadership, time management, tpfality management, managing change, effectiveingss problem solving, decision
making, mission statements, management by objestared communications. Dr. Lazarus was Professbtamiagement at the New York
University Leonard N. Stern School of Businesstéor years, and he also taught at Columbia Uniye@&iaduate School of Business and
Harvard University Business School. Dr. Lazarus$esed on several boards of directors of publioganies in the past, including Ideal 1
Corporation, Superior Uniform Group, Inc., Facelit Home Systems, Inc., Stage Il Apparel Corpaomatiaplomat Electronics Corporation
and Graham-Field Health Products, Inc. Dr. Lazhaspublished seven books and 65 articles on lassmanagement. He also chairs the
board of Phi Beta Kappa Alumni of Long Island (N¥ark). Dr. Lazarus received a Masters of SciencgrBe and a Doctor of Philosophy
Degree in Management and Marketing from Columbiaéhsity's Graduate School of Business.

21



Mark N. Kaplan

Mark N. Kaplan has served as a director of MyTwmgince June 2000. Mr. Kaplan has been a memhbe déw firm of Skadden, Arps,
Slate, Meagher & Flom LLP from 1979 through 1998 aarrently is of counsel at such firm. Mr. Kapkarves on the boards of directors of
the following companies whose shares are publielged: American Biltrite, Inc., Congoleum Corpaoatiinc., DRS Technologies, Inc.,
Grey Advertising, Inc., REFAC Technology Developm€orporation, and Volt Information Sciences, INt. Kaplan holds an A.B. from
Columbia College and a J.D. from Columbia Law S¢hoo

Paul K. Danner

Paul Danner served as President of MyTurn.com fione, 1999 until November 19, 1999 and Chief Exeeudfficer from November 1999
to April 4, 2000. He is currently Executive ViceeBident, Office of the President. From January 1888 June 1999, Mr. Danner served as
Chief Operating Officer of

e. TV Commerce, Inc., MyTurn.com's referral networairketing subsidiary, which ceased operations lyn 7299, and from September 1998
until December 1998 served in the same positio.émalNet. In this position he was responsibletfa oversight and direction of, among
other things, LocalNet's network sales operatisapgervising approximately 30 employees. From De@rob1997 until August of 1998, v
Danner was the Vice PresiderDperations of Zekko Corp., which operated predamily in the areas of technology acquisition, depaien
and marketing, and supervised the research andogenent, finance and operations staff. From Ap#i®Z to December 1997, he was the
principal of Technology Ventures, Inc., a providéstrategic planning, financial and other consgjtservices. From 1991 to 1996, Mr.
Danner was Vice president of Command Communications, a designer, manufacturer and distributazavhmunications products. After
earning a BS Degree from Colorado State Univeisity979, Mr. Danner went on to serve with the Uthi&ates Navy flying the F-14
Tomcat. Following separation from active duty, lanner completed the MBA program at Old Dominiorivérsity. He also currently
serves with the Naval Reserves and is presentigreest to the Naval Air Warfare Center in Orlandimriga.

Mike Nelson

Mr. Nelson joined MyTurn.com as its Chief Marketi@dficer in March 2000. From March 1996 to June48@ worked for GTE Corporati
where he held the position of Chief Marketing Céfifor GTE Satellite Entertainment and Vice Presiddarketing for GTE Interactive
Media. While there his Internet marketing stratégyreased product-driven Web site traffic from @8 ®@o over 1,000,000 visitors per month.
Before that, from June 1993 to February 1996, hetiva Chief Operating Officer of Velocity, Inc. &rito this position, from June 1990 to
March 1993, Mr. Nelson was Chief Operating Offit@mr Spectrum Holobyte, Inc. where he introduceh2® products including Tetris,
Falcon and Star Trek with revenues eventually edioge$250 million. During his career, Mr. Nelsorstdeveloped and introduced over 30
interactive software brand lines, ten major packaggods brands including Clorox Il, and launchesizllite television service from
DirecTV. His unique combination of packaged goodsd building, technology innovations and Internet
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strategy experience is a valuable new addition.Ni#son holds an MBA degree from the UniversityCaflifornia at Berkely.
Denis Squeri

Mr. Squeri joined MyTurn.com in December 1999 aed/ss as Vice President Corporate Communicatiamsn [September 1998 to
December 1999 he served as Vice President Saleobél PC, Inc. From January 1998 to September MO&queri served as Vice
President, Worldwide Sales for Quantum3D, wherplaged a key role in establishing Quantum3D agptieeier graphics board supplier.
Previously, from October 1995 to January 1998 Mjuesi held the position of Vice President of Saled Marketing for MySoftware
Company, where he established a major presenegadtand ultimately helped guide the company thioInternet service sector. Between
July 1990 and March 1995 Mr. Squeri was the Viaeskient Sales and Marketing of Complete PC. Duniagareer before that he was Vice
President of Sales and Marketing for The Learningh@any, establishing them as the leading childsoftsvare company and helped pioneer
the use of consumer marketing models in the soéwatustry. Mr. Squeri headed the division of Wertd Wonder where he was respons
for the launch of the Nintendo Entertainment System its rise to #1 in the video game industry with85% market share and $1.5 billion in
sales in its second year. He graduated from theddsity of California at Berkeley with a BacheldrArts Degree.

Donald Reeves

Don Reeves joined MyTurn.com in December 1999 andes as Vice President Software Development. Fkagust 1998 to December
1999 he served as Vice President Software Engimgéor Global PC, Inc. Prior to that, from Decem@80 to August 1998 he served as
Vice President of Engineering at Geoworks. Thereag responsible for software development at Geksvéour Design Centers, overseeing
the development of all Geoworks' operating systemrgless data service, and device products. Pusiyidie worked as Director of
Engineering at Geoworks' Alameda Design Centerclwhricluded managing both Wireless Content andi&ss\and GEOS Operating
System product groups. Mr. Reeves participatedfitwsire design and implementation for several kepworks projects, including the Casio
Z-7000 Personal Digital Assistant, Geoworks' firahdheld device. Mr. Reeves also contributed to &E&rsions 1.0 and 2.0, and managed
the GEOS 2.1 and 3.0 operating system releasefRR&aves obtained a Bachelor of Sciences Degrekeatrieal Engineering and Computer
Science from the University of California at Berkel

David Durran

David Durran joined MyTurn.com in December 1999 and/es as Vice President Hardware Developmeni Brdy 1998 to December 19
he served as Vice President Hardware EngineerinGlimbal PC, Inc. Mr. Durran was a Co-Founder ob®erks, and served as Hardware
Architect there from 1983 to 1998. As Hardware Atett, Mr. Durran worked as the liaison betweenkbg hardware suppliers to the smart-
phone market, Geoworks software design teams, @otvGrks customers, such as Nokia and Ericsson)ajsg the platforms that served
the basis for each
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product. Mr. Durran also served as Program Manfmgdenhanced Phones at Geoworks. He was resporisifiiiee introduction of a new
software product for wireless mobile hardware. Pasjects at Geoworks also include: designing tttipng system for GEOS (PC, Apple,
and Commodore versions), designing in circuit depalent systems and peripherals for Commodore apteApnd designing a mobile
computer/game system for airliners. In 1981, Mrrian was a Co- Founder and Designer at Imagic, evherdesigned the development
systems used to create video games for the Inttlivconsole, and designed system software fovithen games. Between 1978, and 1981,
he worked at Mattel, where he was involved in tasigh of the Intellivision game and peripheral haack.

There are no family relationships among any of Myllcom's executive officers and directors.
Board Committees
The Audit Committee

The Audit Committee is responsible for reviewingl amaking recommendations regarding MyTurn.com'sleympent of independent
auditors, the annual audit of MyTurn.com's finahstatements and MyTurn.com's internal accountimgfrols, practices and policies. In
1999, the Audit Committee Members were Mr. Libirdddr. Lazarus. The Audit Committee met 3 times wyithe fiscal year ended
December 31, 1999. The current members of the ATolihmittee are Mark N. Kaplan (who is also the Catte®'s Chairman), Joseph
Antonini and Harold Lazarus, PhD. Messrs. Kaplath Antonini were elected to the Audit Committee imd, 2000.

In connection with the preparation and filing of Myn.com's Annual Report on Form 10- KSB for tharyended December 31, 1999:
(1) The Audit Committee reviewed and discussedatldited financial statements with management;

(2) The Audit Committee discussed with the indegemiciuditors the matters required to be discusge&AS 61 (as may be modified or
supplemented);

(3) The Audit Committee received the written distlees and the letter from the independent accotstaquired by Independence Standards
Board Standard No. 1, as may be modified or suppited, and discussed with the independent accauhimdependent accountant's
independence; and

(4) Based on the review and discussions referrethéwe, the Audit Committee recommended to the @teat the audited financial
statements be included in the 1999 Annual RepoFRam 10-KSB.

MyTurn.com's Board of Directors has adopted a mmittharter for the Audit Committee. A copy of thedit Committee's Charter is included
as Appendix A to this Proxy Statement. The
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members of the Audit Committee are "independemadars,” as such term is defined in Rule 4200(3)¢1®he National Association of
Securities Dealers' listing standards.

The Compensation Committee

MyTurn.com's Compensation Committee, which is resjige for establishing and periodically reviewihg compensation of MyTurn.com's
executive officers and managers and recommendipgppate adjustments, was created by resoluticheBoard in April of 1999. Its
current members are Jeffrey Coats, Joseph Antamii,Mark N. Kaplan, all of whom were elected te @ommittee on June 8, 2000.

MyTurn.com does not have a nominating committee Bbard will consider stockholder recommendatiamsBoard positions which are
made in writing to the Chairman of the Board.

Meetings

The Board held 9 meetings during the year endecibber 31, 1999. All of the then incumbent directfrMyTurn.com attended such
meetings, except that Louis Libin was absent frava meeting and Faith Griffin was absent from anothiee Board also acted on 2 occas
during 1999 by unanimous written consent in liea ofieeting.

Section 16(a) Beneficial Ownership Reporting Coampdie

Section 16 of the Securities Exchange Act of 1834amended ("Section 16"), requires that reportenéficial ownership of capital stock
and changes in such ownership be filed with theufsies and Exchange Commission (the "SEC") by i8ec6 "reporting persons,"
including directors, certain officers, holders obma than 10% of the outstanding Common Shares entdic trusts of which reporting persc
are trustees. MyTurn.com is required to disclosthis Proxy Statement each reporting person whdmdtvs to have failed to file any
required reports under Section 16 on a timely bdigg the fiscal year ended December 31, 1999.

To MyTurn.com's knowledge, based solely on a revaéwsopies of Forms 3, 4 and 5 furnished to it amitten representations that no other
reports were required, during the fiscal year eridedember 31, 1999, MyTurn.com's officers, direstamd 10% stockholders complied with
all Section 16(a) filing requirements applicablghiem except that Mr. Turner filed his Form 3, whigas due on January 18th, one day late;
Mr. Theale filed his Form 3, which was due Januth, four days late; Mr. Turner filed a Form 4peting two transactions) for March
1999 two days late; Mr. Theale filed a Form 4 (rtipg four transactions) for October 1999 30 dats;| Mr. Libin filed a Form 5 (reporting
transaction in 1999) 44 days late; and Dr. Lazéiled a Form 4 (reporting one transaction) for Deber 1999 one day late.
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PROPOSAL 2:
APPROVAL OF THE ISSUANCE OF CERTAIN COMMON
SHARES UPON THE EXERCISE OF WARRANTS ISSUED IN
CONNECTION WITH THE ACQUISITION
OF THE ASSETS OF GLOBAL PC, INC.

Introduction

The acquisition by MyTurn.com of the assets of @IdRC, Inc. (the "Global PC Acquisition") closed Bacember 22, 1999. MyTurn.com is
not seeking stockholder approval of the Global RQuisition. MyTurn.com is seeking stockholder apat@f the issuance of certain
Common Shares which are issuable upon the exetis@rrants that were part of the purchase pricd ig.com paid in the Global PC
Acquisition. Stockholder approval for the issuantéhose Common Shares upon the exercise of thaseaWis is being sough under the i
of the Nasdaq SmallCap Market, on which the MyTeosm Common Shares are included.

Acquisition of Global PC, Inc.'s Assets

On December 22, 1999, MyTurn.com's wholly ownedsglibry, GPC Acquisition Corp., ("GPC") acquiredstantially all of the assets and
assumed certain liabilities of Global PC, Inc. Hoguired assets are being utilized by MyTurn.comaémufacture, distribute and sell the
GlobalPC, a low-cost, easy-to-use personal compyttem targeted at the first-time user market. Global PC is based on the time-tested
GEOQOS operating system which MyTurn.com licensemft@eoworks Corp. MyTurn.com has made or acquirgaifstant improvements to
this operating system. The fully integrated sofevawite in the GlobalPC includes word processipggadsheet, desktop publishing,
presentation database, web browser, e-mail, gantestat capability.
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The Nasdaq Rule

This proposal is being presented to MyTurn.contskdtolders in accordance with Rule 4310(c)(25)(f@he NASD. The exercise of the
Warrants does not require stockholder approval uBgéaware or any other applicable laws. Howeves,dorporate governance rules
applicable to the Nasdag SmallCap Market ("Nasdaxi)which MyTurn.com's Common Shares are listetiteaded, require stockholder
approval, in certain circumstances including, withiimitation, the sale or issuance of common st@eksecurities convertible into or
exercisable for common stock) equal to 20% or nebtbe common stock or voting power outstanding ediately before the issuance, or
where the issuance of such securities will resuét change in control of MyTurn.com in connectidthvthe acquisition of assets of another
company, (the "Nasdaq Rule"). The exercise of ttaersnts could result in the issuance of a numb&owshmon Shares that represents more
than 20% of the Common Shares which were outstgrmtinDecember 22, 1999, the date the Global PC isitiun closed, and could be
deemed to result in a change in control of MyTusmcUnder the terms of the Warrants, MyTurn.comasobligated to issue any Common
Shares upon exercise of the Warrants without stadin approval if that issuance would cause MyTaom to violate the Nasdag Rule.
Therefore, MyTurn.com seeks to obtain stockholggraval of such issuance in order that it may, auithregard to such limitation, issue
Common Shares upon exercise of the Warrants. Tmbauof Common Shares issuable upon exercise d/tireants is 4,555,684, which,
along with the 634,284 Common Shares issued inexiiun with the Global PC Acquisition, would haweaunted for approximately 45%
the then outstanding Common Shares (approximagy, 4s of September 20, 2000), without giving déffeche exercise or conversion of
any outstanding options or other warrants of MyTewm. The type and number of securities issuedimmection with the Global PC
Acquisition is discussed in detail under the hegdifhe Purchase Price and Assumption of Liabilitizslow.

In the event that MyTurn.com does not receive apgdrby the stockholders of this Proposal 2, the Nfas will only be exercisable for
610,901 Common Shares, which, together with theZBUCommon Shares issued with the Warrants gsuttehase price in the Global PC
Acquisition, is less than 20% of the Common Shargstanding on December 22, 1999, or an aggreddi@45,185 Common Shares.

MyTurn.com intends to use any proceeds from anl easrcise of the Warrants for working capital @ameection with the development of -
Global PC business. The Warrants also have a sus sxercise provision which, if utilized, will nggnerate any cash to MyTurn.com. Th
discussed in further detail under "Description cdivénts to Issued.” No assurance can be giverattyadr all of the Warrants will be
exercised, and if any of them are exercised, whanwill happen.

Assets Acquired

The assets acquired pursuant to the Global PC Aitiqui include all tangible personal property whighs used in the operation of Global |
Inc.'s business, all accounts receivable of Gl&talInc., all computer software and related asaetsall rights of Global PC, Inc. to any
software licensed to Global PC, Inc.
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The Purchase Price and Assumption of Liabilities

The purchase price for the assets in the GlobaA&dliisition consisted of: (a) an aggregate of 684,2ommon Shares; (b) Class A Comr
Stock Purchase Warrants (the "Class A Warrants&rotsable to purchase (subject to adjustment)®283 Common Shares; (c) Class B
Common Stock Purchase Warrants

(the "Class B Warrants"), exercisable to purchasbjéct to adjustment)

1,901,400 Common Shares; and (d) Class C Commak Btarchase Warrants (the "Class C Warrants"),césadle to purchase (subject to
adjustment) 383,000 Common Shares of MyTurn.com. Tlass A Warrants, the Class B Warrants and tagsGT Warrants are referred to
collectively as the "Warrants." The Common Shasssable upon exercise of any of the Warrants aigictually and collectively referred to
as the "Warrant Shares." The Common Shares an@/énents were issued to subscribers in a privategphent under Rule 506 of Regula
D promulgated under the Securities Act of 1933rasnded (the "Securities Act"). The Common Shdratswere issued are subject to one
year "locl-up" agreements between MyTurn.com and the subssrdyeGlobal PC, Inc. as the case may be. The Conshares and Warrat
in the aggregate were valued, at the Closing offfobal PC Acquisition, at approximately $17,00@00he terms of the Warrants are
described below under the heading "DescriptiorhefWarrants".

Additionally, MyTurn.com agreed to pay Global PCash amount of up to $275,000 to be utilized byb@ldC to pay certain obligations,
and agreed to assume certain specified liabildfeSlobal PC valued at approximately $1,400,000.

The amount and nature of the consideration wasméated based upon the value of the assets acquétedf liabilities, MyTurn.com's
prospects for the future following the closing loé tGlobal PC Acquisition compared to MyTurn.conraspects if the Global PC Acquisition
was not closed, and the historical price of MyTaom's Common Shares.

Description of the Warrants
Class A Warrants

Each Class A Warrant is exercisable at a pric2dCper Warrant Share either in cash or pursueatiet issue exercise. A net issue exe
allows the warrant holder to exercise warrants,iamqhyment of the purchase price, MyTurn.com withhold a number of Warrant Shares
equal in value to the amount of the exercise prite Class A Warrants may be exercised during ¢hieg starting on April 1, 2002 and
ending on June 30, 2004. During this exercise pettee Class A Warrants may be exercised at ang tinpurchase the following number of
Warrant Shares, subject to the restrictions aniddiions described below:

o Commencing on the date there are 150,000 or registered users of MyTurn.com's or its affiliatlestrnet access service to the Internet
through MyTurn.com's Global PC personal computez (Milestone Users"), the Class A Warrants magxtercised to purchase up to 509
the Warrant Shares underlying the Class A Warranig.
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o Commencing on the date there are 200,001 or Mdestone Users, the Class A Warrants may be esetldio purchase cumulatively up to
75% of the Warrant Shares underlying the Class Arsivis only.

o Commencing on the date there are 250,001 or Modestone Users, the Class A Warrants may be eseddo purchase cumulatively up to
all of the Warrant Shares underlying the Class Anafas.

o If there are less than 150,000 Milestone Userslarch 31, 2002, the Class A Warrants shall nadtercisable at all and shall be
automatically canceled, and the Warrant holderkhaive no rights under the Class A Warrants. Alsiine thresholds of 200,001 Milestone
Users or 250,000 Milestone Users have not beeragetiiby March 31, 2002, the Warrants will not bereisable for the Common Shares
relating to those thresholds.

In the event there is a change in control in MyTeom, the Class A Warrants shall become exercigalpperchase 100% of the Warrant
Shares thereunder on the date preceding the clacgatrol. For this purpose, "change in controBans

o any transfer of 50% of MyTurn.com's outstandirggrnon Shares or voting power, except in connedatitin any acquisition of
MyTurn.com Common Shares by certain members of My.Tem's management;

o the approval by MyTurn.com's stockholders of agaeor consolidation in which the pre- merger m-ponsolidation stockholders of
MyTurn.com do not own more than 50% of the votiogvpr of the merged or consolidated entity;

o the transfer of more than 50% of MyTurn.com's&sor

0 a change in the composition of the Board of Doecof MyTurn.com where those persons who werecttirs at the beginning of a calendar
year and those persons elected as directors dsuittycalendar year with the approval of a majaritglirectors then still in office cease
constitute a majority of the directors.

Additionally, the Class A Warrants along with thia€s B Warrants and Class C Warrants are not eedalei to purchase more than of
600,901 Warrant Shares in the aggregate until My-Bom obtains stockholder approval for the issuarid®¥arrant Shares in excess of that
number in compliance with the Nasdaq Rule.

MyTurn.com will not issue any fractional Common 8saupon exercise of the Class A Warrants andadtibnal interests shall be
eliminated.

The exercise price and the number of Warrant Shsseable upon the exercise of the Class A Warnaititbe adjusted in case of the
following events:
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o MyTurn.com declares a dividend or other distiitnuon its Common Shares payable in Common Shares.

o MyTurn.com undertakes subdivision of the outstagidCommon Shares pursuant to a stock split oratise.

0 MyTurn.com combines the outstanding Common Shiatesa smaller number of Common Shares pursuaatéverse split or otherwise.
o MyTurn.com reclassifies or otherwise changes@dbmmon Shares.

In the case of any of the above events, the exeprise will be adjusted up or down as appropriatethermore, the number of Warrant
Shares issuable upon the exercise of the Class iawta will be adjusted up or down as appropriditely Turn.com undertakes or
participates in a reorganization, consolidatiomarger, each Class A Warrant holder will be erttite receive, instead of Warrant Shares
receivable upon the exercise of a Class A Warraftrb the consummation of that transaction, thar#tées or properties which the Class A
Warrant holder would have been entitled to at itme tof the consummation of the transaction if th&s€ A Warrant holder had exercised his
Class A Warrants before the consummation of thestaetion.

Class B Warrants

Each Class B Warrant is exercisable at a pricd@Gper Warrant Share, either in cash or pursieaatet issue exercise. The Class B
Warrants may be exercised at any time during thiege commencing below and ending on June 30, Z004he following number of
Warrant Shares:

0 Up to 30% of the Warrant Shares underlying tres€B Warrants on and after the 90th day followirgdate of the Class B Warrant; and

o Additionally, up to 23 1/3% of the Warrant Shaweslerlying the Class B Warrants on and after edi¢he first, second and third
anniversary of the date of the Class B Warrants.

In the event there is a change in control in MyTewm, the Class B Warrants shall become exercigalgarchase all of the Warrant Shares
thereunder on the date preceding the change imat@s described under "Class A Warrants" above.

The other terms and provisions of the Class B Wisreelating to the limitations on exercise duestguired stockholder approval under the
Nasdaq Rule, adjustments of the exercise pricenantber of Warrant Shares, other restrictions omoése, and restrictions on transfer,
substantially similar to those terms and provisionthe Class A Warrants described above.

30



Class C Warrants

Each Class C Warrant is exercisable at a pric &Gbper Warrant Share, either in cash or pursisaanet issue exercise. The Class C
Warrants may be exercised at any time, subjedte@same restrictions and limitations described ahmder the description of Class A
Warrants, during the period commencing on the &rstiversary of the date of the Class C Warrantsesraing on June 30, 2004.

In the event there is a change in control in MyTemm, the Class C Warrant shall become exercigalparchase all of the Warrant Shares
thereunder on the date preceding the change imat@s described under "Class A Warrants" above.

The other terms and provisions of the Class C Witsrngelating to the limitations on exercise dueetguired stockholder approval under the
Nasdaqg Rule, exercise period, adjustments of thecee price and number of Warrant Shares, otls¢ricBons on exercise, and restrictic
on transfer, are substantially similar to thosengeand provisions in the Class A Warrants descrétiexye.

Restrictive Covenant Agreements

Under the Global PC Agreement, Messrs. BradleeDandyherty agreed to a restrictive covenant whiangag other things, (i) prohibits each
of them from engaging or participating in a busgesich is competitive with that of MyTurn.com fone year after the closing, (ii) prohibits
each of them from soliciting the business of anstemner or prospective customer of MyTurn.com, aii)dpfohibits them from divulging any
of MyTurn.com's confidential information.

Post-Closing Composition of the Board of Directors

As provided in the GlobalPC Agreement, the two tbgisting vacancies on MyTurn.com's Board of Dicestwere filled by Messrs. Bradlee
and Dougherty. They have been designated as Cthssctors whose terms expire at the Meeting. Sepd3al 1, "Election of Directors,"
above.

Other Material Terms of the Global PC Agreement
Representations and Warranties

The Global Agreement contained various represamtaiind warranties of Global PC, Inc., Mr. Bradlad Mr. Dougherty to MyTurn.com
and GPC, including with respect to the followingttess: (i) the good standing and corporate powé&slobal PC, Inc. and similar corporate
matters; (ii) the absence of subsidiaries or at#s of Global PC, Inc.; (iii) the absence of reggliconsents, approvals and governmental
filings, except for certain specified and requiredulatory filings and approvals in connection #veéth; (iv) the binding effect of the Global
PC Agreement on Global PC, Inc., Mr. Bradlee and Dbugherty; (v) the accuracy of the financial staénts of Global PC, Inc.;

(vi) the absence of undisclosed liabilities; (¢fig absence of certain changes regarding GlobalreC (viii) the absence of adverse
developments with respect to Global PC, Inc.; {@&) obligations of Global PC, Inc.; (x) assets odoe held by Global PC, Inc.; (xi) certain
insurance matters; (xii)
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certain litigation matters and compliance with lgwiii) certain real property matters; (xiv) cerianaterial agreements entered into by Global
PC, Inc.; (xv) the condition of the assets of Gld®@, Inc.; (xvi) certain permits and licenses hgydGlobal PC, Inc.; (xvii) certain
occupational health and safety and environmentéiensa (xviii) the absence of property or rightsrma by Global PC, Inc., Mr. Bradlee or
Mr. Dougherty and used in Global PC, Inc.'s businésx) certain compensation information relatiogGlobal PC, Inc.'s employees; (xx)
certain employee benefit plan matters; (xxi) theealze of conflicts between the Global PC Agreerandtthe transactions contemplated
thereby, and the Certificate of Incorporation arydlBws of Global PC, Inc., certain agreements applie to Global PC, Inc., or any
judgment, order, injunction, decree, award, lawegulation applicable to Global PC, In

(xxii) the absence of broker's fees payable; (xeiinployment relations;

(xxiv) prior names and addresses; (xxv) certainrimiation as to Global PC, Inc.'s largest supplieeadors, and licensors; (xxvi) certain
payments made by Global PC, Inc.; (xxvii) the boakd records of Global PC, Inc.; (xxviii) complianoy Global PC, Inc. with the
Americans with Disabilities Act; and

(xxix) the absence of certain untrue or omittedfaSuch representations and warranties are subjesgrtain cases, to specified exceptions
and qualifications.

The Global PC Agreement also contains various sgmitations and warranties of GPC to Global PC, Including with respect to the
following matters: (i) the good standing and cogierpower of GPC and similar corporate mattersth@ capitalization of MyTurn.com; (iii)
the absence of required consents, approval andgmeatal filings, except for certain specified aaduired regulatory filings and approvals
in connection therewith; (iv) the binding effecttbg Global Agreement on GPC and MyTurn.com; (e)dbsence of conflicts between the
Global PC Agreement and the transactions conteetpliiereby, and the Certificate of Incorporatiod By-Laws of GPC and MyTurn.com,
or any judgment, order, injunction, decree, awkad,or regulation applicable to them; and (vi) #iEsence of broker's fees payable by GF
MyTurn.com.

Conditions to Closing

The respective obligations of MyTurn.com and GPCthe one hand, and of Global PC, Inc., Mr. Bradlee Mr. Dougherty, on the other, to
consummate the Global Acquisition were subject baimber of conditions, including, among othersth@ approval of the Global PC
Agreement and the Global Acquisition by the stod#tbs of the other party; (ii) the continuing acey of the representations and warran
and compliance with all covenants and obligatiafishe other party as set forth in the Global PGe&gnent; and

(iii) the other party obtaining all consents, lises and permits required from third parties, inicigdegulatory agencies.

MyTurn.com's and GPC's obligation to consummate3tobal PC Agreement were further conditioned ugonong other things, (i) the
determination of MyTurn.com's Board of Directorsjts sole discretion, that the transactions coptatad by the Global PC Agreement were
fair, from a financial view, to MyTurn.com and th®ckholders of MyTurn.com; (ii) the receipt of assignment of all proprietary rights of
which Global PC, Inc. was the licensee; (iii) theiceipt of certain audited and unaudited finanstalements for Global PC, Inc.; (iv) tender
of the Lock-Up Agreements by the subscribers of@Gbenmon Shares and/or Warrants; (v) MyTurn.coms@RC's receipt of an opinion of
counsel satisfactory to GPC with respect to cefegal matters; and (vi) Global PC, Inc., Mr. Beglland Mr. Dougherty having executed an
escrow agreement pursuant to which a portion os#uarrities which comprise the purchase pricedsqa in escrow as security for Global
PC, Inc.'s indemnification obligations.
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Global PC, Inc.'s obligation to consummate the @ldcquisition was further conditioned upon, amartiger things, (i) MyTurn.com having
tendered the Common Shares and the Warrants thmarise the purchase price without violating the déasRule; and (ii) GPC having
tendered offers of employment, and MyTurn.com hgeendered stock options to certain persons whe ¥eebe offered employment by
GPC.

Indemnification

Global PC, Inc. and Mr. Bradlee and Mr. Doughedye&d, jointly and severally with certain limitaieodescribed below, to indemnify and
hold harmless GPC and MyTurn.com, among othersnsigand in respect of, among other things, anyaihdamages, losses, liabilities,
costs and expense that result from, relate toise aut of (i) any liabilities and obligations ofdbal PC, Inc. except those liabilities
specifically assumed pursuant to the Global PC Amuent, (ii) any misrepresentation, breach of wayran nonfulfillment of any agreement
or covenant on the part of Global PC, Inc., Mr.de& or Mr. Dougherty under or in connection whie Global PC Agreement,

(iii) any untrue statement or omission of mateféat in any of MyTurn.com's public disclosures whis based upon information furnished
Global PC, Inc., and (iv) failure of Global PC, Ina comply with applicable bulk sales laws in cection with the transfer of the assets. Mr.
Bradlee's and Mr. Dougherty's indemnification oatigns will be limited to the extent of the sedestthey place in escrow to secure their
indemnification obligations.

GPC and MyTurn.com agreed to indemnify and holdrkess Global PC, Inc., Mr. Bradlee and Mr. Doughedainst and in respect of,
among other things, any and all damages, lossdslities, costs and expense incurred or suffese@lobal PC, Inc., Mr. Bradlee or Mr.
Dougherty that result from, relate to or arise @ufi) any misrepresentation, breach of warrantpamfulfilment of any agreement or
covenant on the part of GPC under or in connegtiibimn the Global PC Agreement, and (ii) any andiabilities and obligations of Global P
Inc. specifically assumed by GPC pursuant to trab@lPC Agreement.

Closing of the Global PC Acquisition
The Global PC Acquisition closed on December 22919
Background to the Global PC Acquisition
Principal Reasons for the Transactions

The Board of Directors determined that the GlohalAZquisition was in the best interests of MyTuaomcand its stockholders and that the
transaction was fair to MyTurn.com and its stocklleo$ from a financial view. To reach its determimmatthe Board consulted with
MyTurn.com's management, legal counsel, investrinanking consultants and others and consideredietyaif factors, including the
following:

o The Board considered that, as a result of thé&lacquisition, MyTurn.com would be focused on arengrowth oriented line of products
which gives MyTurn.com opportunity to market prottuthrough mass merchandise retail channels aflilision. The Board believed that
this will afford MyTurn.com more potential for grofvand to attract capital than it previously haidipto the Global PC Acquisition.

0 The Board investigated and considered MyTurn.sdh@neurrent product line and marketing and distributth@nnels and other alternat
sources of growth, and
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determined that its marketing operations did netiesany future growth and trends showed a deilitiee business, and the transactions
contemplated by the Global Acquisition offered thest favorable terms of any available means of grdar MyTurn.com.

o The Board considered that, as a result of thé&IBC Acquisition, MyTurn.com would have additibresources necessary to implement
its business plans, including expansion of itsrim&-access operations and, with the addition eftinds it may receive from the exercise of
the Warrants, capital for any strategic acquisgitmat MyTurn.com may consider in the future.

Potential Risks Associated with the Transactions
The Board considered the possibility that the gudited benefits of the transactions might not Iy fealized.

The Board considered that the amount of CommonkSssciable upon exercise of the Warrants couldtréssignificant dilution of current
stockholders' percentage ownership interest amattafe voting power in MyTurn.com, which could affehe market price for the Common
Stock.

The Board did not believe that the negative facieeee sufficient, either individually or collectilye to outweigh the advantages of the
transactions.

Fairness Opinion

In connection with the value of the consideratidiy,Turn.com obtained a fairness opinion from CapitalL..C. ("Capitalink"), an independe
investment banker, which opined that, as of Decerhbe1999, the date of the fairness opinion, tleb@ PC Acquisition was fair, from a
financial point of view, to the stockholders of Myfh.com.

The full text of the written opinion of Capitalink attached as Appendix B and is incorporated fgreace (the "Capitalink Opinion™).
MyTurn.com stockholders are urged to read the @kpit Opinion carefully and in its entirety for agtription of the assumptions made,
matters considered, procedures followed and limitaton the review undertaken by Capitalink in enmy its opinion. The summary of the
Capitalink Opinion set forth in this Proxy Staternesnqualified in its entirety by reference to fladl text of such opinion. All references in the
Capitalink Opinion to "Compu-DAWN" should be realraferring to "MyTurn.com."

No limitations were imposed by MyTurn.com on thepe of Capitalink's investigation or the proceducebe followed by Capitalink i
rendering its opinion. Capitalink was not requegtednd did not make any recommendation to the o&birectors of MyTurn.com as to
the form or amount of consideration to be paid byTMrn.com in the Global PC Acquisition, which wastefmined through arms length
negotiations between the parties. The Capitalinki®p was for the use and benefit of the Board mé€iors of MyTurn.com in connection
with its consideration of the Global PC Acquisitiand is not intended to be and does not consgtugEommendation to any stockholder of
MyTurn.com as to how such stockholder should vdta vespect to Proposal 2, relating to the approvéthe issuance of certain Common
Shares upon the exercise of Warrants that
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were part of the purchase price MyTurn.com paith&Global PC Acquisition. Capitalink was not resfee to opine as to, and its opinion
not address, MyTurn.com's underlying business @ecis proceed with or effect the Global PC Acqtitsi.

In arriving at its opinion, Capitalink, among othkings: (i) reviewed the Global PC Agreement dmalgpecific terms of the Global PC
Acquisition;

(i) reviewed the historical financial statementslgrojections provided by the management of Gl&t§al Inc.; (iii) reviewed publicly
available financial information and other data witspect to MyTurn.com, including the preliminarpyy on Schedule 14A filed with the
SEC on December 9, 1999, the 1998 Form 10-KSBS#pember 30, 1999 Form 10-QSB and Forms 8-K fenevdated May 12, 1999,
June 9, 1999, June 29, 1999, July 6, 1999, Jul{t299 and October 12, 1999; (iv) reviewed certdireorelevant financial and operating ¢
relating to MyTurn.com made available from publidls®urces and from the internal records of MyTuwmpg(v) reviewed and discussed w
representatives of the managements of MyTurn.caimGabal PC, Inc. certain financial and operatimigimation furnished to Capitalink,
including financial projections and related assuons with respect to the business, operations aosppcts of MyTurn.com and Global PC,
Inc.; (vi) considered the historical financial riésiand the then financial condition of each of Myif.com and Global PC, Inc.; (vii) reviewed
certain publicly available information concernifigg ttrading of, and the trading market for, the Camr8hares of MyTurn.com; (viii)
inquired about and discussed the Global PC Acduiisand Global PC Agreement and other mattersa@lttereto with MyTurn.com's and
Global PC, Inc.'s management; and (ix) performexhsiher analyses and examinations as were degppedpgiate.

In arriving at its opinion, Capitalink relied upand assumed the accuracy and completeness ofta# dihancial and other information that
was used without assuming any responsibility for iadependent verification of any such informatard further relied upon the assurances
of managements of MyTurn.com and Global PC, Inat they were not aware of any facts or circumstsiticat would make any such
information inaccurate or misleading. With respgecthe financial projections of MyTurn.com and GibPC, Inc., Capitalink assumed that
such projections were reasonably prepared on a beffécting the best available estimates and jondges of management as to
MyTurn.com's and Global PC Inc.'s future operating financial performance, and that such projestjimovide a reasonable basis upon
which an opinion could be formed. In addition, grejections of MyTurn.com and Global PC, Inc. weased upon numerous variables and
assumptions that are inherently uncertain, inclydivithout limitation, factors relating to geneemlonomic and competitive conditions.
Accordingly, actual results could vary significanfitom those set forth in such projections.

In arriving at its opinion, Capitalink did not ma&ephysical inspection of the properties and faediof MyTurn.com and Global PC, Inc., ¢
did not obtain any evaluations or appraisals ofassets and liabilities (contingent or otherwideylgTurn.com and Global PC, Inc.
Capitalink assumed that the Global PC Acquisiti@swo be consummated in a manner that complidsriaspects with the applicable
provisions of the Securities Act, the Securitiestiange Act of 1934, as amended (the "Exchange Aantt) all other applicable federal and
state statues, rules and regulations. In additipon the advice of the management of MyTurn.comisneégal advisors, Capitalink assumed
that the Global PC Acquisition would not cause adyerse tax affect to MyTurn.com. Capitalink's dginwas necessarily based upon
market, economic and other conditions as they exish, and could be evaluated as of, DecemberdB®, Accordingly, although subsequi
developments may affect its opinion, Capitalink da assume any obligation to update, review dfiremits opinion.
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Each of the analyses conducted by Capitalink wersecbout in order to provide a different perspeetbn the Global PC Acquisition, and to
enhance the total mix of information available. @&k did not form a conclusion as to whether amgividual analysis, considered in
isolation, supported or failed to support an opings to the fairness, from a financial point ofwief the Global PC Acquisition to
MyTurn.com. Capitalink did not place any particulaliance or weight on any individual analysis, ingtead concluded that its analyses,
taken as a whole, supported its determination. Atingly, Capitalink believes that its analyses mhetonsidered as a whole and that
selecting portions of its analyses or the factocemnsidered, without considering all analysesfactbrs collectively, could create an
incomplete view of the process underlying the asedyperformed by Capitalink in connection with pineparation of its opinion.

Capitalink analyzed the fairness of the Global Rsgisition using the following methodologies:

Discounted Cash Flow Analysis. Capitalink perforndéstounted cash flow ("DCF") analyses, aggregatmghe present value of Global F
Inc.'s projected unlevered free cash flows ovethihee year forecast period with (y) the presehievaf a range of terminal values described
below. Free cash flow represents the amount of gaskrated and available for principal, interest dinidend payments after providing for
ongoing business operations; these free cash fipwefs were based upon operating and financiat&sts provided to Capitalink by the
managements of Global PC, Inc. and MyTurn.com. rEinge of terminal values represented the residalakvof Global PC, Inc. at the end of
the forecast period; this range of terminal valweas calculated by applying a range of implied nplds to Global PC, Inc.'s revenue in the
final year of the forecast period.

As part of the DCF analysis, Capitalink utilizefidiscount rates of 40% to 65%, which were choseset upon several assumptions inclu
interest rates, the inherent business risk of GIBRA Inc.'s estimated cost of capital and (iipage of terminal multiples, yielding a range of
implied enterprise values and implied equity values

Capitalink undertook two DCF analyses based opr¢ijections provided by the management of GlobglIRE (the "Management Case"),
and (ii) an adjustment to the Management Case'Reeised Case"). The Revised Case adjusts seiettad ey Management Case
assumptions downward.

Under the Management Case, based upon a rangerofiéd multiples of revenue for fiscal year 20022 to 1.20x, the implied enterprise
value and implied equity value of Global PC, Iremged from approximately $117 million to approxietat$317 million.

Under the Revised Case, based upon the rangenoihtrmultiples of revenue for fiscal year 20022 to 1.20x, the implied enterprise value
and implied equity value of Global PC, Inc. ran@iexin approximately $22 million to approximately $iidllion.

Selected Comparable Company Analysis. The compapalillicly traded company analysis involves theéewnof companies deemed
comparable to Global PC, Inc. Capitalink reviewad aompared certain financial information relatingslobal PC, Inc. to corresponding
financial information, ratios and public market tiples for eight publicly traded companies thatéemed
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comparable to Global PC, Inc. No company used wit@ink's analysis was deemed to be identicallth&@ PC, Inc. Accordingly,

Capitalink considered the market multiples for teenposite publicly-traded comparable companiesstmbre relevant than the market
multiples of any single company. The companies deegurposes of this analysis were PSinet, Inmdigy Communications Corp.,
Mindspring Enterprises Inc., Verio Inc., Americali@a Inc., Netzero, Inc., Apple Computer, Inc. dditron Electronics, Inc. (the "Publicly-
Traded Comparables"). Based on the trade pricdsedPublicly-Traded Comparables at the time theégis opinion was rendered, a multiple
of estimated fiscal year 2000 revenue was deteghifiee high, low, mean and median of such multiplese applied to Global PC, Inc.'s
fiscal year 2000 Management Case and Revised @asaue with discounts ranging from 0% to 90% appieeaccount for size,
diversification, management depth, marketabiliste of capital, company specific risk and othetdes.

This analysis indicated that the approximate emnisgalue multiple of fiscal year 2000 projectedanue ranged from .4x to 32.0x, with a
median of 5.8x. Based upon the discounted medidtipieuof fiscal year 2000 projected revenue, tiglied enterprise value and implied
equity value of Global PC, Inc. ranged from appneedely $1 billion to $102 million.

None of the Publicl-Traded Comparables utilized as a comparison igtiickd to Global PC, Inc. Accordingly, an analysfspublicly-traded
comparable companies is not mathematical; rathevdives complex consideration and judgments coriag differences in financial and
operating characteristics of the comparable congsaand other factors that could affect the pubdiding of the comparable companies or
company to which they are being compared.

Pro Forma Contribution Analysis. Capitalink analyzbe contribution of each of MyTurn.com and GloB&l, Inc. to the pro forma revenue,
earnings before interest, taxes, depreciation amuttization ("EBITDA") and net income for the fidgaear 1998 (Global's figures were for
the period April 1, 1998 to December 31, 1998),dixemonths ended June 30, 1999, Management Cafe{ad fiscal year 2000, and
Revised Case projected fiscal year 2000, of a coetbéntity.

Capitalink calculated that Global PC, Inc. woulddé&ontributed or would contribute the followingpentage of the revenues: 0% for 1998,
24.9% for the six months ended June 30, 1999, 9808%he Management Case projected fiscal year 2806 99.4% for the Revised Case
projected fiscal year 2000.

Capitalink calculated that Global PC, Inc. wouldd&ontributed or would contribute, the followingrpentage of EBITDA: 40.6% for 1998,
79.7% for the six months ended June 30, 1999, % 5d0 the Management Case projected fiscal yead 20@ 10.6% for the Revised Case
projected fiscal year 2000.

Capitalink calculated that Global PC, Inc. wouldé&ontributed, or would contribute, the followipgrcentage of net income: 41.7% for
1998, 17.6% for the six months ended June 30, 1988% for the Management Case projected fiscal 3880, and 3.6% for the Revised
Case projected fiscal year 2000.

Pro Forma Valuation Analysis. Based on the pricMgTurn.com's Common Shares on the date of thewams®mnent of the Global PC
Acquisition, Capitalink determined the sum of (igtpro forma valuation of the Common Shares issuialthe Global PC Acquisition, (ii) tt
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approximate $275,000 payable in the Global PC Asitjon, and (iii) the pro forma assumed liabilitiaghe Global PC Acquisition ("Best
Case Pro Forma Valuation"). In addition, Capitaligtermined the sum of (i) the pro forma valuatibthe Common Shares issuable in the
Global PC Acquisition (including, for its calculatis, an additional 75,000 Common Shares then paligrissuable), (ii) the approximate
$275,000 payable in the Global PC Acquisition,

(iii) the pro forma assumed liabilities in the G&PC Acquisition, and (iv) the pro forma valuatiofithe Warrants issuable in the Global PC
Acquisition ("Worst Case Pro Forma Valuation").

A sensitivity analysis was performed by which thesBCase Pro Forma Valuation and the Worst Cas€&dtroa Valuation were compared to
similar analyses on dates previous to the annouectta determine relevant premiums or discountstich earlier dates.

Under the Best Case Pro Forma Valuation, (i) tleefprma valuation of the MyTurn.com Common Shares approximately $4.1 million,
(i) the pro forma assumed liabilities were appmoately $1.5 million, and (iii) the total Best Cad® Forma Valuation was approximately
$5.9 million.

Under the Worst Case Pro Forma Valuation, (i) tfeefprma valuation of the MyTurn.com Common Shawves approximately $4.6 million,
(i) the pro forma valuation of the Warrants wag@ximately $24.8 million, (iii) the pro forma asaed liabilities were approximately $1.5
million and (iv) the total Worst Case Pro Formalélon was approximately $31.2 million.

Historical Financial Data Analysis. Capitalink rewied and analyzed the financial information for MyT.com set forth in MyTurn.com's
reports and registration statements filed withSIE and Capitalink discussed with representatif®éyd urn.com's management certain
financial and operating information furnished togp@falink with respect to the business, operatiord prospects of MyTurn.com. The review
and analysis performed by Capitalink does not tateeaccount investments made into MyTurn.com itoDer and November 1999 pursuant
to private placements undertaken by MyTurn.comughoHornblower & Weeks, Inc., nor does it addressis which were made by
MyTurn.com, Inc. to Global PC, Inc. subsequentépt8mber 30, 1999.

Capitalink also reviewed historical financial stagnts provided by the management of Global PC,The.review and analysis performed by
Capitalink does not take into account loans thaeweade to Global PC, Inc. for working capital prsps subsequent to June 30, 1999.

Historical Stock Price Analysis. Capitalink reviedvhe daily closing market price and trading volush&lyTurn.com's Common Shares o'
the twelve month period from December 10, 1998ubghoDecember 10, 1999. Capitalink calculated tméaling volumes at various closing
trade ranges of MyTurn.com's Common Shares. IntiaddiCapitalink calculated closing price rangesa®rcentage of total trading days in
the twelve month period, and calculated tradinginrd per price range as a percentage of total volorie twelve month period.

In connection with its services with regard to @lebal Acquisition, Capitalink received $50,000.addition, MyTurn.com has agreed to
indemnify Capitalink for any and all loss, clainrgrdage, liability or expense that may arise outai@link's rendering its opinion, except to
the extent based solely upon Capitalink's grostigerce or bad faith in the performance of its @siti

38



Capitalink is an investment banking firm which,past of its investment banking business, regul@rigngaged in the evaluation of businesses
and their securities in connection with mergerguégitions, and private placements. There were aterial relationships between Capitalink
and/or its affiliates, and MyTurn.com and/or itfil&tes during the past two years, and none isualli understood to be contemplated.

Accounting Treatment
The Global PC Acquisition was accounted for asralpase.
The Board of Directors unanimously recommends a #@R the adoption of this proposal.

PROPOSAL 3:
RATIFICATION OF THE ADOPTION OF THE
MYTURN.COM, INC. 2000 STOCK OPTION PLAN

MyTurn.com's Board of Directors has adopted the MtyiTcom, Inc. 2000 Stock Option Plan (the "200WBland has reserved for issuance
thereunder 10,000,000 Common Shares of MyTurn.ddre.following statements include summaries of ¢enpaovisions of the 2000 Plan.
The statements do not purport to be complete amduailified in their entirety by reference to thieypsions of the 2000 Plan, a copy of wh
is attached hereto as Appendix C, and is availabiee offices of MyTurn.com.

General Information

The 2000 Plan provides for the granting of optitmpurchase up to a maximum of 10,000,000 shar€oofmon Stock, par value $.01 per
share, of MyTurn.com. The 2000 Plan was adoptetth®&yBoard of Directors of MyTurn.com on June 8,200

The 2000 Plan is not subject to any of the prowisiof the Employee Retirement Income Security Adt9¥4, nor is it a "qualified" plan
under

Section 401(a) of the Internal Revenue Code of 188&mended (the "Code"). The 2000 Plan provioleadpropriate adjustments in the
number of reserved shares in the event of stodklelins, stock splits, recapitalizations and otliranges in MyTurn.com's capital structure.
The 2000 Plan also provides for reload options ¢isire described below under "Reload Feature"gétadhate stock appreciation rights.

Purpose

The purpose of the 2000 Plan is to advance theeisite of MyTurn.com by inducing individuals or ¢ies of outstanding ability and potential
to join and remain with, or provide consulting oivisory services to, MyTurn.com, by encouraging andbling MyTurn.com's eligible
employees, non-employee directors, consultantsaduidors, and non-employees to whom an offer ofleympent has been extended, to
acquire proprietary interests in MyTurn.com, andobgviding such employees, non-employee directmssultants, advisors, and non-
employees with an additional incentive to prombi success of MyTurn.com.
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Administration

The 2000 Plan provides for its administration by Board or by a committee (the "Stock Option Corteslt). The Board or the Stock Option
Committee has authority (subject to the provisiohthe Plan) to select from the group of eligiblepoyees, noremployees to whom an of
of employment has been extended, non-employeetdisgconsultants and advisors the individualsndities to whom options will be
granted, and to determine the times at which aaexercise price for which options will be grant€de Board or the Stock Option
Committee is authorized to interpret the 2000 Rliadh the interpretation and construction by the Baarthe Stock Option Committee of any
provision of the 2000 Plan or of any option grarttegfeunder shall be final and conclusive. Theipta# options by directors or any
members of the Stock Option Committee shall notlpde their vote on any matters in connection whthadministration or interpretation of
the 2000 Plan.

Nature of Options

The Board or the Stock Option Committee may gramioos under the Plan ("Incentive Stock Optionshjck are intended to meet the
requirements of

Section 422 of the Code relating to "incentive ktoptions." In addition, the Board or the Stock i@ptCommittee may grant options under
the Plan which are not intended to meet the reméres of Section 422 of the Code ("Nonstatutoncstptions"). The federal income tax
consequences of the grant and exercise of Ince§tivek Options and Nonstatutory Stock Options asedbed below under "Federal Inco
Tax Consequences."

Reload Feature

The Board or the Stock Option Committee may graioos with a reload feature, applicable only whetions being exercised by a holder
are paid by delivery of Common Shares. The reldacksoption allows the holder to exercise an opfitie "First Option") and to receive
another option (the "Reload Option") for (i) thenmber of Common Shares used to pay for the Firsio®pand (ii) with respect to
Nonstatutory Stock Options, the number of Commoar&hused to satisfy any tax withholding requirenieeident to the exercise of su
Nonstatutory Stock Option. A Reload Option may dlawe a reload feature. The reload feature mustdbeded in the stock option agreem
entered into by MyTurn.com and the holder of théasp The term of the Reload Option shall be eqadhe remaining option term of the
First Option.

Eligibility

Subject to certain limitations as set forth in #0 Plan, options to purchase shares may be grédrgesunder to persons who, in the case of
Incentive Stock Options, are employees (includiimgadors and officers) of MyTurn.com and nemployees to whom an offer of employnr
has been extended, or in the case of Nonstatutook ®ptions, are employees (including directors afficers) or noremployee directors ¢

or certain consultants or advisors to, MyTurn.cord aon- employees to whom an offer of employmestheen extended. At September 15,
2000, approximately 101 employees and six non-eyaglairectors were eligible to receive options uride 2000 Plan. At September 15,
2000 options to purchase 1,399,857 Common Sharkbden granted to 78 employees and consultantsgtiths to purchase 50,000
Common Shares had been granted to one non-empiagetor.
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Option Price

The option price of the shares subject to an Ineer@tock Option may not be less than the fair reavialue (as such term is defined in the
2000 Plan) of the Common Shares on the date up@hwhich option is granted. In addition, in theecaba recipient of an Incentive Stock
Option who, at the time the option is granted, owrmse than 10% of the total combined voting powfalbclasses of stock of MyTurn.com

or of a parent or subsidiary corporation of MyTeom (a "10% Stockholder"), the option price of sirares subject to such option must be at
least 110% of the fair market value of the Commbar8s on the date upon which such option is granted

The option price of shares subject to a Nonstagusbock Option will be determined by the Board dfddtors or the Stock Option Committee
at the time of grant and need not be equal to eatgr than the fair market value for MyTurn.comsrnon Shares.

On September 20, 2000, the closing price for MyTaom's Common Shares, as reported by the NasdaliCamaarket, was $ 9.5938 per
share.

Exercise of Options

An option granted under the 2000 Plan shall beased by the delivery by the holder thereof to MgiT.aom at its principal office (attention
of the Secretary) of written notice of the numbe€ommon Shares with respect to which the optidmeisg exercised. The notice shall be
accompanied, or followed within ten days, by payt@#nhe full option price for the Common Sharesahtshall be made by the holder's
delivery of (i) a check payable to the order of Myfi.com in such amount or (ii) previously acquitmmmon Shares, the fair market valu
which shall be determined as of the date of exeradsa combination of (i) and (ii).

Duration of Options

No Incentive Stock Option granted under the 20@M RBhall be exercisable after the expiration ofyegrs from the date of its gra
However, if an Incentive Stock Option is grantect®0% Stockholder, such option shall not be ezalbte after the expiration of five years
from the date of its grant.

Nonstatutory Stock Options granted under the 2080 fay be of a duration that the Board or the IS@ption Committee determine
Non-Transferability

Options granted under the 2000 Plan are not treatsite otherwise than by will or the laws of descmd distribution and such options are
exercisable, during a holder's lifetime, only bg tiptionee.

Death, Disability or Termination of Employment

Subject to the terms of the stock option agreerparguant to which options are granted, if the egmplent of an employee or the services
non-employee director, consultant or advisor dhalterminated for cause, or such employment olicesshall be terminated voluntarily by
the
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employee, non-employee director, consultant orsadyior a non-employee to whom an offer of emplaymeas extended declines the offer,
or MyTurn.com withdraws the offer of employmentyaptions held by such persons or entities shalirexmmediately. If such employme
or services shall terminate other than by reasateath or disability, voluntarily by the employeen-employee director, consultant or
advisor, or for cause, then, subject to the teriBestock option agreement pursuant to whichamstiare granted, such option may be
exercised at any time within three months aftehgecmination, but in no event after the expiratbfrthe option. For purposes of the 2000
Plan, the retirement of an individual either purgita a pension or retirement plan adopted by Myilaom or at the normal retirement date
prescribed from time to time by MyTurn.com is deenebe a termination of such individual's emplopteather than voluntarily by the
employee or for cause.

Subject to the terms of the stock option agreemerguant to which options are granted, if an optiotlder under the 2000 Plan (i) dies while
employed by MyTurn.com or its subsidiary or whigdng as a non-employee director of, or consultaradvisor to, MyTurn.com or its
subsidiary, or (ii) dies within three months aftlee termination of his employment or services othan voluntarily or for cause, then such
option may be exercised by the estate of the emeplayon-employee director, consultant or advisobyca person who acquired such option
by bequest or inheritance from the deceased optitder, at any time within one year after his de&tlibject to the terms of the stock option
agreement pursuant to which options are grantedeiholder of an option under the 2000 Plan ceasggoyment or services because of
permanent and total disability (within the meanifigection 22(e)(3) of the Code) while employeddmvhile serving as a non-employee
director of, or consultant or advisor to, MyTurmeor its subsidiary, then such option may be egertiat any time within one year after his
termination of employment, termination of directds or termination of consulting or advisory amament or agreement due to the
disability.

Amendment and Termination

The 2000 Plan (but not options granted under ti@® Zdan) shall terminate on June 8, 2010, ten yfeams the date that it was adopted by the
Board. Subject to certain limitations, the 2000nRtaay be amended or modified from time to timeeomiinated at an earlier date by the
Board or by the stockholders.

Federal Income Tax Consequences
Nonstatutory Stock Options

Under the Code and the Treasury Department Regnfafthe "Regulations"), a Nonstatutory Stock Qptioes not ordinarily have a "readily
ascertainable fair market value" when it is grantéds rule will apply to MyTurn.com's grant of Netatutory Stock Options. Consequently,
the grant of a Nonstatutory Stock Option to anae will result in neither income to him nor a detibn to MyTurn.com. Instead, the
optionee will recognize compensation income atithe he exercises the Nonstatutory Stock Opticemimmount equal to the excess, if any,
of the then fair market value of the shares transfeto him over the option price. Subject to thplecable provisions of the Code and the
Regulations regarding withholding of tax, a deduetvill be allowable to MyTurn.com in the year ofeecise in the same amount as is
includable in the optionee's income.
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For purposes of determining the optionee's gaings on the sale or other disposition of the shaeesferred to him upon exercise of a
Nonstatutory Stock Option, the optionee's bas®iirh shares will be the sum of his option prices phe amount of compensation inco
recognized by him on exercise. Such gain or losisheicapital gain or loss and will be long-ternttie Common Shares were held for more
than twelve months, or short term if the Commonr&havere held for twelve months or less. No pagrof such gain will be an "item of tax
preference” for purposes of the "alternative minimtax."

Incentive Stock Options
Options granted under the 2000 Plan which quaBfinaentive Stock Options under Section 422 ofGbde will be treated as follows:

Except to the extent that the alternative minimamrule described below applies, no tax consequewderesult to the optionee or
MyTurn.com from the grant of an Incentive Stock iOptto, or the exercise of an Incentive Stock Optiy, the optionee. Instead, the
optionee will recognize gain or loss when he salldisposes of the shares transferred to him ugercise of the Incentive Stock Option. For
purposes of determining such gain or loss, theoopt's basis in such shares will be his optioreptfadhe date of sale or disposition of such
shares is at least two years after the date ajrduet of the Incentive Stock Option, and at least pear after the transfer of the shares to him
upon exercise of the Incentive Stock Option, thigomge will realize long-term capital gain treatrhapon their sale or disposition.

MyTurn.com generally will not be allowed a deduntigith respect to an Incentive Stock Option. Howeifean optionee fails to meet the
foregoing holding period requirements (a so-catledjualifying disposition), any gain recognizedtbg optionee upon the sale or disposition
of the shares transferred to him upon exercisedheentive Stock Option will be treated in the yefisuch sale or disposition as ordinary
income, rather than capital gain, to the exterihefexcess, if any, of the fair market value ofghares at the time of exercise (or, if less, in
certain cases the amount realized on such salisposition) over their option price, and in thaseayTurn.com will be allowed a
corresponding deduction.

For purposes of the alternative minimum tax, theam, if any, by which the fair market value of #teares transferred to the optionee upon
such exercise exceeds the option price will beuthetl in determining the optionee's alternative minh taxable income. In addition, for
purposes of such tax, the basis of such shareinafillde such excess.

To the extent that the aggregate fair market védetermined at the time the option is grantedhefdtock with respect to which Incentive
Stock Options are exercisable for the first timethmy optionee during any calendar year exceeds,3200such options will not be Incentive
Stock Options. In this regard, upon the exercisanobption which is deemed, under the rule desgribb¢he preceding sentence, to be in part
an Incentive Stock Option and in part a Nonstayugiock Option, under existing Internal Revenuevi8erguidelines, MyTurn.com may
designate which shares issued upon exercise ofaptans are Incentive Stock Options and whichahare Nonstatutory Stock Options. In
the absence of such designation, a pro rata pasfieach share issued is to be treated as issusdami to the exercise of an Incentive Stock
Option and the balance of each share treated @sdgsirsuant to the exercise of a Nonstatutoryk3Byation.
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The Board of Directors unanimously recommends a #@R ratification of the adoption of the 2000 &t@ption Plan.
INDEPENDENT PUBLIC ACCOUNTANTS

MyTurn.com has selected PriceWaterhouseCoopers(IRWC") as its principal independent auditorstfwe fiscal year ending December
31, 2000. PWC was MyTurn.com's independent auditorthe fiscal year ended December 31, 1999, also.

A representative of PWC is expected to be availabtbe meeting, will have the opportunity to mak&tatement, if such representative so
desires, and will be available to respond to appatg questions.

On October 12, 1999, MyTurn.com dismissed Lazavjne& Felix, LLP ("Lazar") as its principal indepgent accountant. Lazar's report on
MyTurn.com's financial statements for the year endecember 31, 1998 did not contain an adversaapor disclaimer, nor was its report
modified as to uncertainty, scope, or accountinggiples.

MyTurn.com's decision to change accountants wasapg by its Board of Directors as well as its Audommittee.

There were no disagreements between MyTurn.contLapar on any matter of accounting principles ocpeas, financial statements,
disclosure, or auditing scope or procedure.

STOCKHOLDER PROPOSALS

Stockholder proposals intended to be presentedydulh.com's 2001 Annual Meeting of Stockholdersspant to the provisions of Rule 14a-
8 of the SEC, promulgated under the Exchange Aasttibe received by the Secretary of MyTurn.conmafarincipal executive offices of
MyTurn.com by May 28, 2001, for inclusion in MyTucom's Proxy Statement and form of proxy relatmguch meeting. MyTurn.com,
however, may hold its next annual meeting eanie200! than such date. Accordingly, MyTurn.com seaig that stockholder proposals
intended to be presented at the next annual meledéirsgbmitted well in advance of May 10, 2001,ahdiest date upon which MyTurn.com
anticipates the Proxy Statement and form of pr@kgting to such meeting will be released to stotddrs.

In order for a stockholder to nominate a candidatelirector, under MyTurn.com's By-Laws, timelytice of the nomination must be
received by MyTurn.com in advance of the meetingli@arily, such notice must be received at thegipal executive offices of MyTurn.co
(as provided below) not less than 60 days nor rtiaae 90 days prior to the meeting; however, inehent that less than 70 days' notice of the
date of the meeting is given to stockholders ardipulisclosure of the meeting date, pursuant poess release, is either not made at all or is
made less than 70 days prior to the meeting dat&enby such stockholder to be timely made mustdeeceived no later than the close of
business on the tenth day following the earlier of

(i) the day on which the notice of the date of tteeting was mailed to stockholders or (ii) the dayhich such public disclosure of the
meeting date was made. The stockholder filing thteca of nomination must describe various matteiduding such information as (x) the
name, age, business and residence addresses, timeupamployment and shares held by the nomify@eny other information
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relating to such nominee required to be discloseaiProxy Statement; and (z) the name, addresslassland number of shares held by the
stockholder.

In order for a stockholder to bring other businestre an annual meeting of stockholders, underiiy.Eom's By-Laws, timely notice must
be received by MyTurn.com within the time limitssdebed above. A stockholder's notice must sehfastto each matter the stockholder
proposes to bring before the annual meeting ceiéanmation regarding the proposal, includinggiprief description of the business desired
to be brought before the meeting and the reasarsofalucting such business at such meeting; @nidime and address of such stockholder
proposing such business; (iii) the class and nurabshares of MyTurn.com which are beneficially @drby such stockholder; and (iv) any
material interest of such stockholder in such bessn These requirements are separate from andlitioado the requirements a stockholder
must meet to have a proposal included in MyTurn:sdPnoxy Statement.

Any notice given pursuant to the foregoing requieets must be sent to the Secretary of MyTurn.cot®&0 Marina Village Parkway,
Alameda, California 94501. Any stockholder desirangopy of MyTurn.com's By-Laws will be forwardedeowithout charge upon receipt of
written request therefor.

OTHER BUSINESS

While the accompanying Notice of Annual Meetingsddckholders provides for the transaction of sutieiobusiness as may properly come
before the Meeting, MyTurn.com has no knowledgarof matters to be presented at the Meeting otlaertthose listed as Proposals 1 thrc
3 in the Notice. However, the enclosed proxy gisissretionary authority in the event that any ottmatters should be presented.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

This Proxy Statement is accompanied by a copy of ifig.com's Annual Report on Form 10-KSB for theryeraded December 31, 1999 (the
"Form 10-KSB"), the Amendment to the Current Report-orm 8-K/A for an event dated December 22, 1®9 "Form 8-K/A"), and
MyTurn.com's Quarterly Report on Form 10-QSB far gieriod ended June 30, 2000 (the "Form 10- QSB").

The following information from the Form 10-KSB, filed with the SEC pursuant to Section 13 or 15thef Exchange Act, is hereby
incorporated by reference into this Proxy Statement

(i) the consolidated financial statements of MyTaom as of December 31, 1999 and 1998 and for efitie two years ended December 31,
1999 and 1998, included in Item 7 thereof; and

(i) "Management's Discussion and Analysis or RIb@peration" included in Item 6 thereof.

The following information from the Form 10-QSB, fided with the SEC pursuant to Section 13 or 1%(fhe Exchange Act, is hereby
incorporated by reference into this Proxy Statement
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(i) the consolidated financial statements of MyTaom as of June 30, 2000 and for each of the sintinscended June 30, 1999 and 1998,
included in Item 1 of Part | thereof; and

(i) "Management's Discussion and Analysis of FiahCondition and Results of Operations" includtettem 2 of Part | thereof.

The following information from MyTurn.com's Amendntedo Current Report on Form B/A, as filed with the SEC pursuant to Sectionot
15(d) of the Exchange Act, is hereby incorporatgddierence into this Proxy Statement:

(i) the financial statements of Global PC, Inc. @na forma financial information of MyTurn.com incled in Item 7 thereof.

Any statement contained in a document incorporhezdin by reference shall be deemed to be modifieniperseded for purposes of this
Proxy Statement to the extent that a statementwad herein modifies or supersedes such statemeytstatement so modified or
superseded shall not be deemed, except as so etbdifsuperseded, to constitute a part of thisyP&atement.

By Order of the MyTurn.com Board of Directors
Paul K. Danner Secretary

Alameda, California
September 25, 2000
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Appendix A

MYTURN.COM, INC.
AUDIT COMMITTEE CHARTER

Membership

The Audit Committee (the "Committee") of MyTurn.comc. (the "Company") will be composed of not |#san three members of the Board
of Directors ("Board"). They will be selected bytBoard, taking into account prior experience irtera to be considered by the Committee,
probable availability at times required for consatmn of such matters and their individual indegesmce and objectivity.

The Committee's membership will meet the requirgsehthe audit committee policy of the NASDAQ Stddarket as they relate to a
company which is a "small business filer" underriies promulgated by the Securities and Excharayar@ission. Accordingly, a majority
the Committee members will be directors independéntanagement and free from relationships thahénopinion of the Board and in
conjunction with the "independence” standards efNIASDAQ Stock Market, would interfere with the ecise of independent judgment as a
Committee member.

When considering relationships that might affedieipendence, including possible affiliate status,Bbard will give appropriate
consideration, in addition to its Audit Committedipy, to guidelines issued by the NASDAQ Stock kr which were provided to assist
boards of directors in observing the spirit of M&@SDAQ StockMarket policy.

The primary function of the Committee is to astigt Board in fulfilling its oversight responsibiéis by reviewing the financial information
that will be provided to the shareholders and athgre systems of internal controls that finangiahagement and the Board have established
and all audit processes.

The Committee shall meet at least four times a,y@amnore frequently as circumstances require. Ghmmittee may ask members of
management or others to attend meetings and prpedment information as necessary.

Nothing contained in this charter is intended tostwould be construed as, creating any resporigibililiability of the members of tt
Committee except to the extent otherwise providedkeuthe Delaware law which shall continue to ketlégal standard for the conduct of the
members of the Committee.

Actions of the Committee
The Committee's activities will include, but notlviie limited to, the following actions:
o Oversight of the financial statements and refatiwith the independent auditors:
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o Require that the Board engage the independeitbasitb perform quarterly reviews of the Compairiiyiancial statements.
o Instruct the independent auditors that the Baatle client in its capacity as the shareholderg'esentative.

o Expect the independent auditors to meet wittBth&rd at least annually so the Board has a basighizch to recommend the independent
auditors' appointment to the shareholders or ifyriég selection of the independent auditors.

0 Expect financial management and the independgtitaas to analyze significant financial reportisgues and practices on a timely basis.
o Expect financial management and the independetitaas to discuss with the Committee:

- Qualitative judgments about whether current @ppsed accounting principles and disclosures geogpate, not just acceptable.

- Aggressiveness or conservatism of accountingciplies and financial estimates.

0 Expect the independent auditors to provide the@itee with:

- Independent judgments about the appropriaterfabe @ompany's current or proposed accountingcfplies and whether current or
proposed financial disclosures are clear.

- Views on whether the accounting principles chdsgmanagement are conservative, moderate, or sgjgeeas they relate to income, asset,
and liability recognition, and whether these acdimgnprinciples are commonly used by other simylaituated companies.

- Reasons why accounting principles and discloptaetices used for new transactions or eventsgmapriate.

- Reasons for accepting or questioning signifiemtimates made by management.

- Views on how selected accounting principles aisdldsure practices affect shareholder and pulttiitide about the Company.
o Review the independent auditor's management,leite the management's response.
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o Actions taken on the Board's behalf that reqBward notification, but not Board approval:

o Consider, through consultation with the indepemdeditor and financial management, the audite@ml plan of the independent auditor
and the internal auditors.

o Review and approve the scope of the independsiitoa's audit of the Company.
o Review and approve the scope of the internaltacisliaudit of the Company.

o Review and approve the scope of the Companysahpnofit and pension trust audits, to the exteatCompany has established profit and
pension trusts.

0 Answer questions raised by shareholders durirgnanal shareholder's meeting on matters relatiniget Committee's activities if asked to
do so by the Chairman of the Board.

o Ask the principal executive officer of the Compada have the internal audit staff study a particarea of interest or concern to the
Committee.

0 Matters requiring the Committee's review and stoefore making a recommendation for the Boardacti
o Appointment of the independent auditors.

o Implementation of major accounting policy changes

o Securities and Exchange Commission ("SEC") rejish statements to be signed by the Board.

o Interim financial statements and year end finamstatements, and the accompanying auditor's tegavor to the filing of the Company's
Quarterly Reports on Form 10- Q and Annual Reporfform 10-K (or the annual report to shareholdiedsstributed prior to the filing of the
Form 10-K) as applicable.

0 Matters requiring the Committee's review and toefore providing summary information to the Baard
0 Annual review and reassessment of the Committader.

o Accounting policy changes proposed or adoptedrgnizations such as the Financial Accounting cBieds Board, the SEC, and the
American Institute of Certified Public Accountings,by comparable bodies outside the U.S.
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0 The independent auditors' assessment of thegtiieand weaknesses of the Company's financid) systems, controls and other factors
that might be relevant to the integrity of the fioal statements.

o Quarterly financial statement review before pedtion.
o Administration of the Company's "conflict of inést" policy.
o The performance of management and operating peesander any code of ethics which may be estaddidy the Company.

o Periodic SEC filings and the adequacy of prograntsprocedures to assure compliance with SECa#gn$ and regulations of the
NASDAQ Stock Market



Appendix B
As of December 15, 1999

Board of Directors
Compu-Dawn, Inc.

12735 Gran Bay Parkway West
Building 200

Jacksonville, FL 32258

Members of the Board:

We understand that there is an Asset Purchase éagreedated July 30, 1999, as amended as of Nowed3h& 999 (the "Agreement"), by
and among Compu-Dawn, Inc. ("CD" or the "Compan@®C Acquisition Corp., a wholly-owned subsidiafittee Company ("GPC");
Global PC, Inc. ("Global"), Mark Bradlee and BriBougherty, whereby the events set forth below stwdur:

At the closing of the Proposed Transaction (ash@effibelow), upon and subject to the terms and tiondiof the Agreement and in exchange
for the Purchase Price (as defined below), GPQ phathase from Global all of its right, title ainderest in, to and under all of the propert
assets and rights of any kind, whether tangibliatangible, real, personal or mixed and constiytior used in, the business owned by Global
and/or in which Global has an interest, as findéyermined by GPC (the "Assets"). A descriptiothef Assets is more specifically set fortt
Section 2.1 of the Agreement.

The purchase consideration ("Purchase Considetafionthe Assets shall be an aggregate of 634s2tdes of the Company's common st
$.01 per share ("Common Stock"), plus up to antasdil 75,000 shares of Common Stock, plus Clag€oAmon Stock Purchase Warrants
(as defined in the Agreement), Class B Common SRaokhase Warrants (as defined in the Agreemeamd) Cdass C Common Stock
Purchase Warrants (as defined in the Agreementcaltettively, the "Warrants"), which Warrants apeercisable to purchase, subject to
adjustment, 2,269,284, 1,901,400; and 383,000 sluir€ommon Stock, respectively, or 4,553,684 sabgregate, plus a payment of
approximately $275,000. In addition, GPC has agteesume certain Global liabilities, approximgt#1,535,570 (the "Assumed
Liabilities," together with the Purchase Consideratthe "Purchase Price").

The transaction described above is referred th@¥Rroposed Transaction."

The Company and GPC will also enter into a licaaggeement (the "License Agreement") with GeoworkgGration ("Geoworks") wherel
the Company will license certain technology fromo@erks and develop and market certain productsolmection with the
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License Agreement, the Company will pay Geowonkgddition to other standard payments, an aggregisitd payment of $485,000. If su
payment is not made prior to April 1, 2000, the @amy will issue Geoworks 85,000 shares; if suchpayt is not made prior to May 1,
2000, the Company will issue Geoworks an additi@&a000 shares; if such payment is not made priduhe 1, 2000, the Company will
issue Geoworks an additional 85,000 shares; asuth payment is not made prior to July 1, 2000 tbense Agreement shall terminate. For
the purposes of the analysis in connection with d¢iginion, we have assumed that the License Agneeimealid, lawful and will be
accomplished pursuant to its terms.

You have requested our opinion as to the fairrfess) a financial point of view, to the Company bétconsideration to be offered in the
Proposed Transaction. We have not been requestsare as to, and our opinion does not in any maaddress, the underlying business
decision of the Company to proceed with or effaetProposed Transaction. In addition, we have eehlvequested to explore any
alternatives to the Proposed Transaction.

In arriving at our opinion, we, among other thinfisreviewed the Agreement and the specific teofnthe Proposed Transaction; (ii)
reviewed historical financial statements and prtigaes provided by the management of Global; (8Yiewed publicly available financial
information and other data with respect to the Canypincluding the Preliminary Proxy on Schedul& ffed on December 9, 1999, the
Form 10-KSB for the fiscal year ended Decemberl388, the Form 10-QSB for the nine months endedefdger 30, 1999, the Forms 8-K
dated May 12, 1999, June 9, 1999, June 29, 19996J@999, July 27, 1999, and October 12, 1994; @ and certain other relevant
financial and operating data relating to the Conypaade available to us from published sources sd the internal records of the
Company; (iv) reviewed and discussed with repredats of the management of the Company and Glmséhin financial and operating
information furnished to us by them, including fircéal analyses and projections and related assangptiith respect to the business,
operations and prospects of the Company and Globhatpnsidered the historical financial resultsl @nesent financial condition of each of
the Company and Global; (vi) reviewed certain paiplavailable information concerning the trading arfid the trading market for, the
common stock of the Company; (vii) inquired aboud d@iscussed the Proposed Transaction and Agreemdridther matters related thereto
with the Company's and Global's management; aiijl feirformed such other analyses and examinatésnse deemed appropriate.

In arriving at our opinion, we have relied upon @sdumed the accuracy and completeness of alédirthncial and other information that
was used by us without assuming any responsiliditany independent verification of any such infatimn and have further relied upon the
assurances of management of CD that they werewareaof any facts or circumstances that would nakesuch information inaccurate or
misleading. With respect to the financial projesti@nd analyses of CD and Global, we have assumagéduch projections and analyses have
been reasonably prepared on a basis reflectingesiecurrently available estimates and judgemdntsamagement as to CD's and Global's
future operating and financial performance, and $hiah projections provide a reasonable basis wgach we could form an opinion. In
addition, the projections and analyses of CD ar@b@&llwere based upon numerous variables and assmsigtat are inherently uncertain,
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including, without limitation, factors relating tgeneral economic and competitive conditions. Acitmlg, actual results could vary
significantly from those set forth in such projects or analyses. We have assumed no liabilitydoh $orecasts, projections or analyses. In
arriving at our opinion, we have not made a physitspection of the properties and facilities of @bd Global, and have not made or
obtained any evaluations or appraisals of the asset liabilities (contingent or otherwise) of CidaGlobal. We have assumed that the
Proposed Transaction will be consummated in a ntahae complies in all respects with the applicgilevisions of the Securities Act of
1933, as amended, the Exchange Act of 1934, asdedeand all other applicable federal and stateesarules and regulations. In addition,
upon the advice of the management of CD and il ladvisors, it is assumed that the Proposed Tecsingawill not cause any adverse tax
affect to CD. Our opinion was necessarily baseduparket, economic and other conditions as thest exi, and could be evaluated as of,
December 13, 1999. Accordingly, although subsegdewtlopments may affect our opinion, we do notiexesany obligation to update,
review or reaffirm our opinion.

Although subsequent developments may affect ouriopj we do not assume any obligation to updateeweor reaffirm our opinion.

We have also assumed, with your consent, thatriigoBed Transaction will be consummated in accaelarith the terms described in the
Agreement, without any further amendments theiatd, without waiver by the Company of any of theditans to any obligations
thereunder.

Based upon and subject to the foregoing, it isoimion that, as of the date of this letter, frofinancial point of view, the consideration to
be offered in the Proposed Transaction is faihtoGompany.

In connection with our services, we have previousbeived a retainer and will receive the balarfaeuo fee for rendering this opinion. In
addition, the Company has agreed to indemnify usdatain liabilities that may arise out of thedering this opinion.

Our opinion is for the use and benefit of the Baair®irectors of the Company and is rendered tcBbard of Directors in connection with
consideration of the Proposed Transaction. Thisiopiis not intended to be and does not constadutcommendation to any stockholder of
the Company as to how such stockholder should ¥fateguired to, with respect to the Proposed Taatien.

Very truly yours,
CAPITALINK, L.C.
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Appendix C
MYTURN.COM, INC.
2000 Stock Option Plan

1. Purpose of the Plan. The MyTurn.com, Inc. 20t@ISOption Plan (the "Plan") is intended to adwatte interests of MyTurn.com, Inc.
(the "Company") by inducing individuals, and eligitentities (as hereinafter provided) of outstagdibility and potential to join and remain
with, or provide consulting or advisory servicesttee Company, by encouraging and enabling eliggbiployees, non-employee Directors,
consultants and advisors to acquire proprietagr@sts in the Company, and by providing the paaitihg employees, non-employee
Directors, consultants and advisors with an add#iancentive to promote the success of the CompBinig is accomplished by providing for
the granting of "Options," which term as used henecludes both "Incentive Stock Options" and "Nstatutory Stock Options" (as
hereinafter defined) to employees, non-employeeddars, consultants and advisors.

2. Administration. The Plan shall be administergdhe Board of Directors of the Company (the "Boafdirectors") or by a committee (the
"Committee") chosen by the Board of Directors. Eptaes herein specifically provided, the interpiieta&and construction by the Board of
Directors or the Committee of any provision of #lan or of any Option granted under it shall balfemd conclusive. The receipt of Options
by Directors, or any members of the Committee,|st@lpreclude their vote on any matters in conivectvith the administration or
interpretation of the Plan.

3. Shares Subject to the Plan. The stock subje@ptmns granted under the Plan shall be sharleed€ompany's common stock, par value
$.01 per share (the "Common



Stock™), whether authorized but unissued or helthénCompany's treasury, or shares purchased fiacki®wlders expressly for use under the
Plan. The maximum number of shares of Common Sigikh may be issued pursuant to Options granteétig Plan shall not exceed in
the aggregate ten million (10,000,000) shares glieh number of Common Shares issuable upon theiseaf Reload Options (as
hereinafter defined) granted under the Plan, stibjeadjustment in accordance with the provisiohSextion 14 hereof. The Company sha
all times while the Plan is in force reserve suamber of shares of Common Stock as will be sufficte satisfy the requirements of all
outstanding Options granted under the Plan. Irettemt any Option granted under the Plan shall exgiterminate for any reason without
having been exercised in full or shall cease fgrr@ason to be exercisable in whole or in partutmgurchased shares subject thereto shall
again be available for Options under the Plan.

4. Participation. The class of individual or entityat shall be eligible to receive Options underBtan shall be (a) with respect to Incentive
Stock Options described in Section 6 hereof, apleyees (including officers), and non-employeewkmm an offer of employment has been
extended, of either the Company or any subsidiargaration of the Company, and (b) with respediém-Statutory Stock Options described
in Section 7 hereof, all employees (including df&), non-employees to whom an offer of employnhestbeen extended, and non-employee
Directors of, or consultants and advisors to, eithe Company or any subsidiary corporation of@eenpany; provided, however, that Non-
Statutory Stock Options shall not be granted tosargh consultants and advisors unless (i) bonasBadeéces have been or are to be rendered
by such consultant or advisor and (ii) such ses/a@ not in connection with the offer or saleexfigities in a capital raising transaction. For
purposes of the Plan, for an entity to be an digémtity, it must be included in the definition"@mployee" for purposes of a Form S-8
Registration Statement



filed under the Securities Act of 1933, as amer{tleel "Act"). The Board of Directors or the Committén its sole discretion, but subject to
the provisions of the Plan, shall determine theleyges, non-employees to whom an offer of employtrhes been extended, and non-
employee Directors of, and the consultants andsadsito, the Company and its subsidiary corporattorwhom Options shall be granted,
the number of shares to be covered by each Optiking into account the nature of the employmergasvices rendered by the individuals or
entities being considered, their annual compensatieir present and potential contributions toghecess of the Company, and such other
factors as the Board of Directors or the Committesy deem relevant.

5. Stock Option Agreement. Each Option granted ottgePlan shall be authorized by the Board of @ors or the Committee, and shall be
evidenced by a Stock Option Agreement which shalbkecuted by the Company and by the individuaintity to whom such Option is
granted. The Stock Option Agreement shall spetiéyrtumber of shares of Common Stock as to whichOption is granted, the period
during which the Option is exercisable, the opfioice per share thereof, and such other terms emdspons not inconsistent with this Plan.

6. Incentive Stock Options. The Board of Directorshe Committee may grant Options under the Ridnigh Options are intended to meet
the requirements of Section 422 of the InternaldRere Code of 1986, as amended (the "Code"), anchvelne subject to the following terms
and conditions and any other terms and conditismaay at any time be required by Section 422 ofbée (referred to herein as an
"Incentive Stock Option"):

(a) No Incentive Stock Option shall be grantedhtividuals other than employees, or non-employeeghiiom an offer of employment has
been extended, of the Company or of a subsidianyoration of the Company.

(b) Each Incentive Stock Option under the Plan rbesgranted prior to June
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7, 2010, which is within ten (10) years from théedéne Plan initially was adopted by the Board a&Btors of the Company.

(c) The option price of the shares of Common Stdect to any Incentive Stock Option shall notdss than the fair market value of the
Common Stock at the time such Incentive Stock @pisagranted; provided, however, if an IncentivecBtOption is granted to an individual
who owns, at the time the Incentive Stock Optiogrented, more than ten percent (10%) of the tmiaibined voting power of all classes of
stock of the Company or of a parent or subsidianparation of the Company (a "Principal Stockholjieghe option price of the shares
subject to the Incentive Stock Option shall beeast one hundred ten percent (110%) of the faiketamalue of the Common Stock at the t
the Incentive Stock Option is granted.

(d) No Incentive Stock Option granted under thenRlaall be exercisable after the expiration of(&3) years from the date of its grant.
However, if an Incentive Stock Option is grante@tBrincipal Stockholder, such Incentive Stock @pshall not be exercisable after the
expiration of five (5) years from the date of itsugt. Every Incentive Stock Option granted underRkan shall be subject to earlier
termination as expressly provided in Section 12bkr

(e) For purposes of determining stock ownershipeuitis Section 6, the attribution rules of Sectd@d(d) of the Code shall apply.

(f) For purposes of the Plan, fair market valudidimdetermined by the Board of Directors or tharnittee. If the Common Stock is listed
on a national securities exchange or traded o®ther-the-Counter market, fair market value shaltheeclosing selling price or, if not
available, the closing bid price or, if not avalalthe high bid price of the Common Stock quotedoch exchange, or on the Over-the-
Counter market as reported by the National Assiotiaif Securities Dealers Automated Quotation ("ND¥®") system or if the Common
Stock is not listed



on NASDAQ), then by the Pink Sheets, LLC, as thecenay be, on the day immediately preceding theotiewyhich the Option is granted or
exercised, as the case may be, or, if there igliag or bid price on that day, the closing seljorice, closing bid price or high bid price on
the most recent day which precedes that day amngHah such prices are available.

7. NonStatutory Stock Options. The Board of Directorsher Committee may grant Options under the Plan kvaie not intended to meet
requirements of

Section 422 of the Code, as well as Options whielirdended to meet the requirements of Sectionod422e Code but the terms of which
provide that they will not be treated as Incen®teck Options (referred to herein as a "Non-Stayugtock Option™). Non-Statutory Stock
Options which are not intended to meet those requénts shall be subject to the following terms eorttitions:

(a) A Non-Statutory Stock Option may be grantedrty individual or entity eligible to receive an @pt under the Plan pursuant to Section 4
(b) hereof.

(b) The option price of the shares of Common Stadiject to a Non-Statutory Stock Option shall bieaieined by the Board of Directors or
the Committee, in its sole discretion, at the twh¢he grant of the Non-Statutory Stock Option.

(c) A Non-Statutory Stock Option granted underfen may be of such duration as shall be deterntigdtie Board of Directors or the
Committee (subject to earlier termination as exgyegrovided in Section 12 hereof).

8. Reload Feature. The Board of Directors or them@dtee may grant Options with a reload featureeldad feature shall only apply when
the option price is paid by delivery of Common &t¢as set forth in Section 13(b)(ii)). The Stocktiop Agreement for the Options
containing the reload feature shall provide that@ption holder shall receive, contemporaneoustl thie payment of the option price in
shares of Common Stock, a reload stock option"@stoad



Option") to purchase that number of shares of ComBitock equal to the sum of

(i) the number of shares of Common Stock used évaise the Option, and (ii) with respect to Nont&tary Stock Options, the number of
shares of Common Stock used to satisfy any taxhwiting requirement incident to the exercise ohshon-Statutory Stock Option. The
terms of the Plan applicable to the Option shakkdeally applicable to the Reload Option with thkkofving exceptions: (i) the option price
per share of Common Stock deliverable upon theceseof the Reload Option, (A) in the case of aoBRelOption which is an Incentive Stc
Option being granted to a Principal Stockholdea]ldie one hundred ten percent (110%) of the fairket value of a share of Common Stock
on the date of grant of the Reload Option and fBjé case of a Reload Option which is an Incerfitaek Option being granted to a person
other than a Principal Stockholder or is a Ngtatutory Stock Option, shall be the fair markdugaf a share of Common Stock on the da
grant of the Reload Option; and (ii) the term af fReload Option shall be equal to the remainingpaperm of the Option (including a Relc
Option) which gave rise to the Reload Option. TledoRd Option shall be evidenced by an appropriaterament to the Stock Option
Agreement for the Option which gave rise to theoRdIOption. In the event the exercise price of atidd containing a reload feature is paid
by check and not in shares of Common Stock, tteadefeature shall have no application with respestich exercise.

9. Rights of Option Holders. The holder of any ©Optgranted under the Plan shall have none of giesiof a stockholder with respect to the
stock covered by his Option until such stock shaltransferred to him upon the exercise of his @pti

10. Alternate Stock Appreciation Rights.

(a) Concurrently with, or subsequent to, the avedrainy Option to purchase one or more shares ofrf@@mmStock, the Board of Directors or
the Committee may, in its sole



discretion, subject to the provisions of the Plad such other terms and conditions as the BoaRirettors or the Committee may prescribe,
award to the optionee with respect to each sha@pofmon Stock covered by an Option ("Related Offianrelated alternate stock
appreciation right ("SAR"), permitting the optionieebe paid the appreciation on the Related Optidieu of exercising the Related Option.
An SAR granted with respect to an Incentive Stogki@ must be granted together with the RelatedddpAn SAR granted with respect t
Non-Statutory Stock Option may be granted togetheh vat subsequent to, the grant of such Relateco@pti

(b) Each SAR granted under the Plan shall be aa#mbby the Board of Directors or the Committee] ahall be evidenced by an SAR
Agreement which shall be executed by the Comparybgrthe individual or entity to whom such SAR isugted. The SAR Agreement shall
specify the period during which the SAR is exergisaand such other terms and provisions not inste® with the Plan.

(c) An SAR may be exercised only if and to the ekthat its Related Option is eligible to be exsed on the date of exercise of the SAR. To
the extent that a holder of an SAR has a currght to exercise, the SAR may be exercised from totéme by delivery by the holder there

to the Company at its principal office (attenti@ecretary) of a written notice of the number ofrebavith respect to which it is being
exercised. Such notice shall be accompanied badheements evidencing the SAR and the Related @ptidhe event the SAR shall not be
exercised in full, the Secretary of the Companylghralorse or cause to be endorsed on the SAR Aweeand the Related Option
Agreement the number of shares which have beermisgdrthereunder and the number of shares thaimemercisable under the SAR and
the Related Option and return such SAR and Rel@ibn to the holder thereof.
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(d) The amount of payment to which an optioneeldigkntitled upon the exercise of each SAR steabkdpual to one hundred percent (100%)
of the amount, if any, by which the fair marketuabf a share of Common Stock on the exerciseadateeds the exercise price per share of
the Related Option; provided, however, the Compaay, in its sole discretion, withhold from any swash payment any amount necessary
to satisfy the Company's obligation for withholditagees with respect to such payment.

(e) The amount payable by the Company to an optiopen exercise of a SAR may, in the sole detetmimaf the Company, be paid in
shares of Common Stock, cash or a combination dfiess set forth in the SAR Agreement. In the adfs payment in shares, the number of
shares of Common Stock to be paid to an optionea gpch optionee's exercise of an SAR shall bem&ted by dividing the amount of
payment determined pursuant to Section 10(d) hdrediie fair market value of a share of Common Stmtthe exercise date of such SAR.
For purposes of the Plan, the exercise date offd hall be the date the Company receives writtification from the optionee of the
exercise of the SAR in accordance with the prowisiof Section 10(c) hereof. As soon as practicaftée exercise, the Company shall either
deliver to the optionee the amount of cash due sptibnee or a certificate or certificates for ssblares of Common Stock. All such shares
shall be issued with the rights and restrictiorecgfed herein.

() SARs shall terminate or expire upon the sammai@mns and in the same manner as the Relatea@ptand as set forth in Section 12
hereof.

(9) The exercise of any SAR shall cancel and teateithe right to purchase an equal number of sltanesred by the Related Option.

(h) Upon the exercise or termination of any Reld@gdion, the SAR with respect to such Related Gpsioall terminate to the extent of the
number of shares of Common



Stock as to which the Related Option was exerasedrminated.

() An SAR granted pursuant to the Plan shall bereisable only by the optionee hereof during thooee's lifetime and, subject to the
provisions of Section 10(f) hereof.

() An SAR granted pursuant to the Plan shall reoaibsigned, transferred, pledged or hypothecatedyiway (whether by operation of law
otherwise) and shall not be subject to executittachment, or similar process. Any attempted tremsfssignment, pledge, hypothecation, or
other disposition of any SAR or of any rights gehthereunder contrary to the foregoing provisiofithis Section 10(j), or the levy of any
attachment or similar process upon an SAR or sigths; shall be null and void.

11. Transferability. No Option granted under tharP3hall be transferable by the individual or grtitwhom it was granted otherwise than
will or the laws of descent and distribution, addring the lifetime of such individual, shall na bxercisable by any other person, but onl
him.

12. Termination of Employment or Death.

(a) Subject to the terms of the Stock Option Agreemif the employment of an employee by, or theises of a non-employee Director for,
or consultant or advisor to, the Company or a slidsi corporation of the Company shall be termiddte cause or voluntarily by the
employee, non-employee Director, consultant orsatyior a non-employee to whom an offer of emplaynias been extended does not
accept such offer of employment with the Compang subsidiary corporation of the Company, or then@Gany or such subsidiary withdra
such offer, then his or its Option shall expiretiarith. Subject to the terms of the Stock Optiorréament, and except as provided in
subsections (b) and (c) of this

Section 12, if such employment or services shathigate for any other reason, then such Option beagxercised at any time within three
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months after such termination, subject to the miowis of subsection (d) of this Section 12. Foppses of the Plan, the retirement of an
individual either pursuant to a pension or retiratrigan adopted by the Company or at the normakraent date prescribed from time to
time by the Company shall be deemed to be ternoinatf such individual's employment other than vitdwity or for cause. For purposes of
this subsection (a), an employee, non-employeeckireconsultant or advisor who leaves the emploseovices of the Company to become
an employee or non- employee Director of, or a gltast or advisor to, a subsidiary corporationtef Company or a corporation (or
subsidiary or parent corporation of the corporgtishich has assumed the Option of the Companyrasudt of a corporate reorganization or
the like shall not be considered to have terminaiedmployment or services.

(b) Subject to the terms of the Stock Option Agreemif the holder of an Option under the Plan dipwhile employed by, or while serving
as a non-employee Director for or a consultanteisor to, the Company or a subsidiary corporatibthe Company, or (ii) within three (3)
months after the termination of his employmentawviges other than voluntarily by the employee an+employee Director, consultant or
advisor, or for cause, then such Option may, stiltfethe provisions of subsection (d) of this Satti2, be exercised by the estate of the
employee or non-employee Director, consultant eisad, or by a person who acquired the right toreise such Option by bequest or
inheritance or by reason of the death of such eyegl@r non- employee Director, consultant or advag@ny time within one (1) year after
such death.

(c) Subject to the terms of the Stock Option Agreetnif the holder of an Option under the Plan esasnployment or services because of
permanent and total disability (within the meanifigection 22(e)(3) of the Code) while employeddmvhile serving as a non- employee
Director for or consultant or advisor to, the Compar a subsidiary corporation of the
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Company, then such Option may, subject to the pions of subsection (d) of this Section 12, be @zed at any time within one (1) year
after his termination of employment, terminatiorDofectorship or termination of consulting or aduig services, as the case may be, due to
the disability.

(d) An Option may not be exercised pursuant to $aistion 12 except to the extent that the holder evditled to exercise the Option at the
time of termination of employment, termination aféxtorship, termination of consulting or adviseervices, or death, and in any event may
not be exercised after the expiration of the Option

(e) For purposes of this Section 12, the employmedationship of an employee of the Company or sfilasidiary corporation of the
Company will be treated as continuing intact whideis on military or sick leave or other bona fidave of absence (such as temporary
employment by the Government) if such leave do¢®xreceed ninety (90) days, or, if longer, so loadnis right to re-employment is
guaranteed either by statute or by contract.

13. Exercise of Options.

(a) Unless otherwise provided in the Stock Optigre®ement, any Option granted under the Plan skatkiarcisable in whole at any time, or
in part from time to time, prior to expiration. TB®ard of Directors or the Committee, in its abseldiscretion, may provide in any Stock
Option Agreement that the exercise of any Optiaasigd under the Plan shall be subject (i) to swetdition or conditions as it may impose,
including, but not limited to, a condition that thelder thereof remain in the employ or serviceoofzontinue to provide consulting or
advisory services to, the Company or a subsidiargaration of the Company for such period or pesiddm the date of grant of the Option
as the Board of Directors or the Committee, iralisolute discretion, shall determine; and (ii)uotslimitations as it may impose, including,
but not limited to, a
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limitation that the aggregate fair market valuehef Common Stock with respect to which IncentivecBtOptions are exercisable for the first
time by any employee during any calendar year (ualiglans of the Company and its parent and sligngi corporations) shall not exceed
one hundred thousand dollars ($100,000). In additiothe event that under any Stock Option Agradrtiee aggregate fair market value of
the Common Stock with respect to which Incentivec8tOptions are exercisable for the first time hy amployee during any calendar year
(under all plans of the Company and its parentanmsidiary corporations) exceeds one hundred timoudallars ($100,000), the Board of
Directors or the Committee may, when shares ansfeared upon exercise of such Options, desighateetshares which shall be treated as
transferred upon exercise of an Incentive Stockddpind those shares which shall be treated asfénmad upon exercise of a Non- Statutory
Stock Option.

(b) An Option granted under the Plan shall be @gedcby the delivery by the holder thereof to tlepany at its principal office (attention
the Secretary) of written notice of the numbertadres with respect to which the Option is being@sed. Such notice shall be accompanied,
or followed within ten (10) days of delivery thefeby payment of the full option price of such stgrand payment of such option price shall
be made by the holder's delivery of (i) his chealagble to the order of the Company, or (ii) pregigiacquired Common Stock, the fair
market value of which shall be determined as ofdue of exercise, or by the holder's deliveryrof @ombination of the foregoing (i) and (

14. Adjustment Upon Change in Capitalization.

(@) In the event that the outstanding Common Si®blereafter changed by reason of reorganizati@ngen, consolidation, recapitalization,
reclassification, stock split-up, combination ofebs, reverse split, stock dividend or the likeappropriate adjustment shall be
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made by the Board of Directors or the Committethaaggregate number of shares available unddé?lgime in the number of shares and
option price per share subject to outstanding @ptiand in any limitation on exerciseability reéetto in Section 13(a)(ii) hereof which is set
forth in outstanding Incentive Stock Options. IétGompany shall be reorganized, consolidated, ogedewith another corporation, the
holder of an Option shall be entitled to receiveruthe exercise of his Option the same number arldf shares of stock or the same am

of property, cash or securities as he would haes lemtitled to receive upon the happening of ach sorporate event as if he had been,
immediately prior to such event, the holder of tluenber of shares covered by his Option; providesever, that in such event the Board of
Directors or the Committee shall have the discretig power to take any action necessary or ap@teptd prevent any Incentive Stock
Option granted hereunder which is intended to b&rarentive stock option” from being disqualified such under the then existing provisi

of the Code or any law amendatory thereof or supplgal thereto.

(b) Any adjustment in the number of shares shadlyaproportionately to only the unexercised portafrihe Option granted hereunder. If
fractions of a share would result from any suchustipent, the adjustment shall be revised to thélo@ser whole number of shares.

15. Further Conditions of Exercise.

(a) Unless prior to the exercise of the Optionghares issuable upon such exercise have beereregdistith the Securities and Exchange
Commission pursuant to the Act, the notice of eisershall be accompanied by a representation eeatgnt of the person or estate
exercising the Option to the Company to the effieat such shares are being acquired for investpapbses and not with a view to the
distribution thereof, and such other documentati®smay be
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required by the Company, unless in the opinionooinsel to the Company such representation, agréeaneecumentation is not necessar
comply with such Act.

(b) The Company shall not be obligated to deliver @ommon Stock until it has been listed on eachiisiges exchange or market on which
the Common Stock may then be listed or until thexe been qualification under or compliance withhsigcleral or state laws, rules or
regulations as the Company may deem applicable Cbimepany shall use reasonable efforts to obtaih Bsiing, qualification and
compliance.

16. Effectiveness of the Plan. The Plan was addpyetie Board of Directors of the Company on Junz080.
17. Termination, Modification and Amendment.

(&) The Plan (but not Options or SARs previousgnged under the Plan) shall terminate on June IQ,20hich is within ten (10) years from
the date of its adoption by the Board of Directirthe Company, or sooner as hereinafter providad,no Option shall be granted after
termination of the Plan.

(b) The Plan may from time to time be terminateddified, or amended by the affirmative vote of tiedders of a majority of the outstanding
shares of capital stock of the Company presennageting of shareholders and entitled to vote thefer, in the case of action by written
consent, a majority of the outstanding shares pitalstock of the Company entitled to vote thedeon

(c) The Board of Directors may at any time, on efobe the termination date referred to in Sectiétal hereof, terminate the Plan, or from
time to time make such modifications or amendmemtie Plan as it may deem advisable; provided gvew that the Board of Directors
shall not, without approval by the affirmative vatiethe holders of a majority of the outstanding
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shares of capital stock of the Company presennaeting of shareholders and entitled to vote tire(er, in the case of action by written
consent, a majority of the outstanding shares pitalstock of the Company entitled to vote thedeahange the designation of the employ
or class of employees eligible to receive Incen8teck Options, or make any other change which potvent any Incentive Stock Option
granted hereunder which is intended to be an "ingestock option” from qualifying as such undee then existing provisions of the Code
any law amendatory thereof or supplemental thereto.

(d) No termination, modification, or amendmentioé Plan may, without the consent of the individaragntity to whom any Option shall he
been granted, adversely affect the rights confdsgesuch Option.

18. Not a Contract of Employment. Nothing contaiirethe Plan or in any Stock Option Agreement ei@gyursuant hereto shall be deemed
to confer upon any individual or entity to whom@ption is or may be granted hereunder any rigiénaain in the employ or service of the
Company or a subsidiary corporation of the Compamgny entitlement to any remuneration or otherfiepursuant to any consulting or
advisory arrangement.

19. Use of Proceeds. The proceeds from the sakasés pursuant to Options granted under the BEhconstitute general funds of the
Company.

20. Indemnification of Board of Directors or Comted. In addition to such other rights of indemrifion as they may have, the members of
the Board of Directors or the Committee, as the caay be, shall be indemnified by the Company ¢oetktent permitted under applicable
against all costs and expenses reasonably inchyrétem in connection with any action, suit, orqeeding to which they or any of them nr
be a party by reason of any action taken or faitaract under or in connection with the Plan or agiits granted thereunder and against all
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amounts paid by them in settlement thereof or pgithem in satisfaction of a judgment of any suctioa, suit or proceeding, except a
judgment based upon a finding of bad faith. Upamitfstitution of any such action, suit, or procegdithe member or members of the Bc
of Directors or the Committee, as the case mayglha| notify the Company in writing, giving the Cpamy an opportunity at its own cost to
defend the same before such member or memberstakel¢o defend the same on his or their own behalf.

21. Definitions. For purposes of the Plan, the gfparent corporation” and "subsidiary corporatishéll have the meanings set forth in
Sections 424(e) and 424(f) of the Code, respegtieid the masculine shall include the feminine twedheuter as the context requires.

22. Governing Law. The Plan shall be governed by, all questions arising hereunder shall be deterdhin accordance with, the laws of the
State of Delaware.
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