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COMPANY NAME, INC.

200X STOCK INCENTIVE PLAN

SECTION 1. PURPOSE

e Plan (the "Plan") is to

The purpose of the Company Name, Inc. 200X Stock
e ashington corporation

enhance the long-term stockholder value of Company Na
(the "Company"), by offering opportunities to selecte@per participate in the
Company's growth and success, and to encourage them to-remain‘in the service of the
Company or a Related Company (as defined in Sectio and;to acquire and maintain stock
ownership in the Company.

SECTION 2. @IONS
In the Plan: &

"Award" means any Optio

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

"Cause," unless otherw' ed in an employment or services agreement between
the Company or a Related any-and a Participant, means dishonesty, fraud, misconduct,
unauthorized use or disclosure nfidential information or trade secrets, or conviction or
confession of a crime punis by law (except minor violations), in each case as
determined by the Plan Ad strator, and its determination shall be conclusive and binding.

"Code'" m e Internal Revenue Code of 1986, as amended from time to time.

"Commor " means the common stock, par value $0.01 per share, of the
Company.

C y Transaction," unless otherwise defined in an employment or services
agree etween the Company or a Related Company and a Participant, means
consumma f either

(a) a merger or consolidation of the Company with or into any other Company or
other entity or person or

(b) a sale, lease, exchange or other transfer in one transaction or a series of related
transactions undertaken with a common purposeof all or substantially all the Company's then
outstanding securities or all or substantially all the Company's assets;



provided, however, that a Company Transaction shall not include a Related Party
Transaction.

"Disability," unless otherwise defined by the Plan Administrator, means a mental or
physical impairment of the Participant that is expected to result in death or that has lasted or
is expected to last for a continuous period of 12 months or more and that causes the
Participant to be unable, in the opinion of the Company, to perform his or her duties for the
Company or a Related Company and to be engaged in any substantial gainful activity.

"Early Retirement'" means Termination of Service ( elow) prior to
Retirement on terms and conditions approved by the Plan i

"Exchange Act" means the Securities Excha

"Fair Market Value" means the per share value of the Common Stock as
established in good faith by the Plan Administrator or; Common Stock is (a) listed on

the Nasdaq National Market, the closing sales p; g?f the Common Stock as reported by
that market for regular session trading for a singletrading day, or (b) listed on the New York
Stock Exchange or the American Stock Exc e, the closing sales price for the Common
Stock as such price is officially quoted i the composite tape of transactions on such
exchange for regular session trading f gle trading day. If there is no such reported
price for the Common Stock for the date.ifi question, then such price on the last preceding
date for which such price exists shall be determinative of Fair Market Value.

which the Plan Administrator completes the

"Grant Date' means the
0 fan Award or such later date specified by the Plan

corporate action relating to the-gra
Administrator, and on which-a

provided that conditions t¢ @

Date.

"Incentive Option" means an Option granted with the intention, as reflected
in the instrument encing the Option, that it qualify as an "incentive stock option" as that
term is defined in Section 422 of the Code.

ercisability or vesting of Awards shall not defer the Grant

! qu l@ d Stock Option'" means an Option other than an Incentive Stock
Option.

"Option" means the right to purchase Common Stock granted under Section 7.
"Option Expiration Date' means the last day of the Option Term.

Y p y p
"Option Term" has the meaning set forth in Section 7.3.

"Participant" means the person to whom an Award is granted.



"Plan Administrator' has the meaning set forth in Section 3.1.

""Related Company'" means any entity that, directly or indirectly, is in control of; is
controlled by, or is under common control with the Company.

"Related Party Transaction" means (a) a merger or consolidation of the Company
in which the holders of the outstanding voting securities of the Company immediately prior
to the merger or consolidation hold at least a majority of the outstanding voting securities of
the Successor Company immediately after the merger or consolidati b) a sale, lease,
exchange or other transfer of the Company's assets to a majori ed’subsidiary company;
(c) a transaction undertaken for the principal purpose of res ring/the capital of the
Company, including but not limited to, reincorporatin th@%ﬂy in a different

a

jurisdiction or creating a holding company; or (d) a co lution or liquidation.

"Retirement," unless otherwise defined by the Plan Administrator from time to time
for purposes of the Plan, means on or after the da idual reaches "normal retirement
age" as that term is defined in Section 411(a)(8 ode.

"Securities Act" means the Securit% 933, as amended.

"Stock Award" means an A @o f shares of Common Stock or units denominated
in Common Stock granted under Section 9, the rights of ownership of which may be subject
to restrictions prescribed by the Plan Administrator.

a @ 1 s e surviving company, the successor company or its
on with/a Company Transaction.

"Termination of ice' means a termination of employment or service
relationship with the Co @r a Related Company for any reason, whether voluntary or
involuntary, includin bility, Early Retirement or Retirement, as determined by
the Administrator 1 iscretion. Any question as to whether and when there has been
a Termination of r the purposes of an Award and the cause of such Termination of
Service shall b ined by the Plan Administrator and its determination shall be final.

"Successor Company"
parent, as applicable in connecti

Transfer of th. nt's employment or service relationship between Related

Corpor een the Company and any Related Corporation, shall not be considered
a Terminati ervice for purposes of an Award, but unless the Plan Administrator
determi ise, a Termination of Service shall be deemed to occur if the Participant's
employme service relationship is with an entity that has ceased to be a Related

Corporation.

"Vesting Commencement Date' means the Grant Date or such other date selected
by the Plan Administrator as the date from which the Option begins to vest for purposes of
Section 7.4.



SECTION 3. ADMINISTRATION
3.1 Plan Administrator

The Plan shall be administered by the Board and/or a committee or committees
(which term includes subcommittees) appointed by, and consisting of two or more members
of, the Board (a "Plan Administrator"). If and so long as the Common Stock is registered
under Section 12(b) or 12(g) of the Exchange Act, the Board shall consider in selecting the
members of any committee acting as Plan Administrator, with r any persons subject
or likely to become subject to Section 16 of the Exchange Ac ovisions regarding
(a) "outside directors" as contemplated by Section 162(m) and (b) "nonemployee
directors" as contemplated by Rule 16b-3 under the Eécha Notwithstanding the

foregoing, the Board may delegate the responsibility for istéring the Plan with respect
ﬁ‘* s consisting of two or more

to designated classes of eligible persons to different co
members of the Board, subject to such limitations as-the\Board deems appropriate.

Committee members shall serve for such term as N may determine, subject to
removal by the Board at any time.

D
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3.2 Administration and Interpretatic Plan Administrator

Except for the terms and co ‘i

explicitly set forth in the Plan, the Plan
Administrator shall have exclusive autherity, in its discretion, to determine all matters
relating to Awards under the Plan, including the selection of individuals to be granted
Awards, the type of Awards, the er of shares of Common Stock subject to an Award, all
terms, conditions, restrictions a itations, if any, of an Award and the terms of any
instrument that evidences th he Plan Administrator shall also have exclusive
authority to interpret the Planan terms of any instrument evidencing the Award and may
from time to time adopt a nge rules and regulations of general application for the Plan's
administration. The P istrator's interpretation of the Plan and its rules and
regulations, and all adtion and determinations made by the Plan Administrator
pursuant to the Pla be conclusive and binding on all parties involved or affected. The
Plan Administrato egate ministerial duties to such of the Company's officers as it so

determines.
O ECTION 4. STOCK SUBJECT TO THE PLAN

4.1 horized Number of Shares

Subject to adjustment from time to time as provided in Section 12.1, a maximum of
2,500,000 shares of Common Stock shall be available for issuance under the Plan. Shares



