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Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

Under
The Securities Act of 1933

VMWARE, INC.

(Exact Name of Registrant as Specified in Its Chaer)

94-3292913
(I.R.S. Employer
Identification No.)

DELAWARE
(State or Other Jurisdiction of
Incorporation or Organization)

3401 Hillview Avenue

Palo Alto, CA 94304
(Address, Including Zip Code, of Registrant’s Prindgpal Executive Offices)

B-Hive Networks, Inc. 2006 Israeli Stock Option Pla
B-Hive Networks, Inc. 2006 Israeli 3(i) Stock Optia Plan

B-Hive Networks, Inc. 2007 Stock Option and Incentie Plan
(Full Title of the Plan)

Rashmi Garde
Vice President and General Counsel
VMware, Inc.
3401 Hillview Avenue
Palo Alto, CA 94304
(650) 427-5000

(Name, Address and Telephone Number, Including Are€ode, of Agent For Service)

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, maccelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act.

Non-accelerated filer Smaller reporting company[]
(Do not check if a smaller reporti

company)

Large accelerated filerJ Accelerated filer [

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Amount to be Offering Price Per Aggregate Offering Amount of
Title of Securities to be Registered Registered(1) Share(2) Price(2) Registration Fee
Class A common stock, $0.01 par value per s 160,214 $4.61 $738,587 $29.03

(1) Represents: (i) 95,548 shares issuable unddBiHive Networks, Inc. 2006 Israeli Stock OptidarP(the “B-Hive 102 Plan”);
(ii) 62,825 shares issuable under the B-Hive Nekaoinc. 2006 Israeli 3(i) Stock Option Plan (tiMive 3(i) Plan”); and (iii) 1,841
shares issuable under B-Hive Networks, Inc. 200¢kSOption and Incentive Plan (the “B-Hive US Plaand together with the B-Hive
102 Plan and the B-Hive 3(i) Plan, the “Plans’h)atcordance with Rule 416(a) of the SecuritiescAd933, as amended (the
“Securities Act”), this Registration Statement $laddo cover any additional shares of common staitich become issuable under the
Plans by reason of any stock dividend, stock s@apitalization or similar transactic

(2) Estimated solely for the purpose of calculatimg registration fee pursuant to Rule 457(h) ajdifder the Securities Act. The price per
share and aggregate offering prices for the shramgstered hereby are calculated on the basid tifgiweighted average exercise price
per share of $5.48 for 95,548 shares of commork stolject to previously granted options under thdie 102 Plan; (ii) the weighted
average exercise price per share of $3.38 for 6282ares of common stock subject to previouslytgrhoptions under the B-Hive 3(i)
Plan; and the (iii) the weighted average exerciggeper share of $1.49 for 1,841 shares of comstock subject to previously granted



options under the -Hive US Plan




INTRODUCTION

This registration statement on Form S-8 is filedjware, Inc. (referred to herein as “we,” “our” ‘ars”) relating to 160,214 shares of
our Class A common stock, $0.01 par value per sti@@mmon Stock”), issuable to our eligible emplegeand consultants under the Plans.

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

We are not filing or including in this Form S-8 tilformation called for in Part | of Form S-8 (bycbrporation by reference or
otherwise) in accordance with the rules and regriatof the Securities and Exchange Commission“@oenmission”).

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Commission allows us to incorporate by refeeghe information we file with it, which means thed can disclose important
information to you by referring to those documeiitse information incorporated by reference is apanant part of this Registration
Statement, and information that we file later wlie Commission will automatically update and supeesthis information. We incorporate
reference the following documents we have filednay file, with the Commission:

(1) The description of the Common Stock contaimedur Registration Statement on FornAgfiled with the Commission on July 27, 20
including any amendments or reports filed for theppse of updating such descriptis

(2) Annual Report on Form -K filed with the Commission on February 29, 2008tfwe fiscal year ended December 31, 2(
(3) Quarterly Report on Form -Q filed with the Commission on May 9, 2008 for fiseal quarter ended March 31, 2008; :

(4) Current Reports on Form 8-K filed with the Comsion on January 24, 2008, February 14, 2008 alydLd, 2008 and the Current
Report on Form -K/A filed with the Commission on February 1, 206&laluly 21, 200¢

All documents filed by us pursuant to Sections %3(&(c), 14 or 15(d) of the Securities Exchangé &d 934, as amended (“Exchange
Act”) after the date of this Registration Statemamd prior to the filing of a post-effective amerehthwhich indicates that all securities
offered hereby have been sold or which deregistésecurities covered hereby then remaining unasdédncorporated by reference in this
Registration Statement and are a part hereof fhendéate of filing of such documents. A Current Répa Form 8-K furnished to the
Commission shall not be incorporated by referente this Registration Statement. Any statementaiort in a document incorporated or
deemed to be incorporated by reference in thisdRagion Statement shall be deemed to be modifietiperseded for purposes of this
Registration Statement to the extent that a stateomntained in this Registration Statement, arig subsequently filed document which ¢
is or is deemed to be incorporated by referentkisnRegistration Statement, modifies or supersedeb statement. Any such statement so
modified or superseded shall not be deemed, exxsepd modified or superseded, to constitute agbdinis Registration Statement.
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ltem 4. Description of Securities.

Not applicable.

Iltem 5. Interests of Named Experts and Counsel
Not applicable.

Iltem 6. Indemnification of Directors and Officers.

Delaware law permits a corporation to adopt a fmiowi in its certificate of incorporation eliminagimor limiting the personal liability of
director, but not an officer in his or her capa@tysuch, to the corporation or its stockholdersrfonetary damages for breach of fiduciary
duty as a director, except that such provisionlstwleliminate or limit the liability of a directdor (1) any breach of the director’s duty of
loyalty to the corporation or its stockholders, #2Js or omissions not in good faith or which imeointentional misconduct or a knowing
violation of law, (3) liability under section 174 the Delaware General Corporation Law (the “DGCf{d) unlawful payment of dividends or
stock purchases or redemptions or (4) any trarsaf@itbm which the director derived an improper paed benefit. Our certificate of
incorporation provides that, to the fullest extehDelaware law, none of our directors will be lelo us or our stockholders for monetary
damages for breach of fiduciary duty as a director.

Under Delaware law, a corporation may indemnify pagson who was or is a party or is threatenectmade a party to any type of
proceeding, other than an action by or in the ragghthe corporation, by reason of the fact thabhshe is or was a director, officer, employee
or agent of the corporation, or is or was servintha request of the corporation as a directoiceff employee or agent of another corpora
or other entity, against expenses, including aépshfees, judgments, fines and amounts paid itesetnt actually and reasonably incurred in
connection with such proceeding if: (1) he or stie@in good faith and in a manner he or she reddpielieved to be in or not opposed to
the best interests of the corporation and (2) vapect to any criminal proceeding, he or she lmatasonable cause to believe that his or hel
conduct was unlawful. The termination of any praiieg by judgment, order, settlement, convictionupon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presuampthat a person did not act in good faith and manner which he or she reasonably believed
to be in or not opposed to the best interestsetdrporation, and, with respect to any criminalgeeding, had reasonable cause to believe
that his or her conduct was unlawful. A corporatioay indemnify any person who was or is a partig threatened to be made a party to any
threatened, pending or completed action or suidinoby or in the right of the corporation to proea judgment in its favor by reason of the
fact that he or she is or was a director, offieenployee or agent of the corporation, or is or s&xsing at the request of the corporation as a
director, officer, employee or agent of anothepeooation or other entity, against expenses, indgdittorneys’ fees, actually and reasonably
incurred in connection with such action or suliéf or she acted in good faith and in a manner lsh®reasonably believed to be in or not
opposed to the best interests of the corporatixcep that no indemnification will be made if thergon is found liable to the corporation
unless, in such a case, the court determines tiserpés nonetheless entitled to indemnificationsioch expenses. A corporation must also
indemnify a present or former director or officénavhas been successful on the merits or otherwidefense of any proceeding, or in deft
of any claim, issue or matter therein, against agps, including attorneys’ fees, actually and reably incurred by him or her. Expenses,
including attorneys’ fees, incurred by a directaficer, employee or agent, in defending civil onunal proceedings may be paid by the
corporation in advance of the final dispositiorsath proceedings upon, in the case of a curreattdir or officer, receipt of an undertaking
by or on behalf of such director or officer to rgaich amount if it shall ultimately be determirikdt he or she is not entitled to be
indemnified by the corporation. The Delaware lagameling indemnification and the advancement of egpe is not exclusive of any other
rights a person may be entitled to under any bysyeement, vote of stockholders or disinterestextibrs or otherwise.

Section 174 of the DGCL provides, among other thjrtilgat a director, who willfully or negligently pves of an unlawful payment of
dividends or an unlawful stock purchase or redeomptinay be held liable for such actions. A direetbio was either absent when the
unlawful actions were approved or dissented atithe, may avoid liability by causing his or hershst to such actions to be entered in the
books containing the minutes of the meetings obiberd of directors at the time such action occliareimmediately after such absent
director receives notice of the unlawful acts.



Our certificate of incorporation and bylaws genlgrptovide for mandatory indemnification of direcscand officers to the fullest extent
permitted by law. We have also entered into indéication agreements with our directors and exeeutifficers in the form filed as an exhi
to our Registration Statement on Form S-1 (RedistrdNo. 333-142368) that will generally provide foandatory indemnification to the
fullest extent permitted by law.

Iltem 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits .
See “Index to Exhibits” on page 6.

Item 9. Undertakings .
1. The undersigned registrant hereby undertakes:

(a) To file, during any period in which offers @lss are being made, a post-effective amendmehist&egistration Statement:
(i) to include any prospectus required by Sectid(@)}(3) of the Securities Act;

(ii) to reflect in the prospectus any facts or @sarising after the effective date of this Registn Statement (or the most recent
post-effective amendment thereof) which, individypak in the aggregate, represent a fundamentaigdgnan the information set forth in
this Registration Statement; and

(iii) to include any material information with resgt to the plan of distribution not previously dised in this Registration
Statement or any material change to such informatighis Registration Statement;

provided, however, that paragraphs (a)(i) and (a)(ii) do not applthd information required to be included in a pd&tative amendment by
those paragraphs is contained in periodic repoed With or furnished to the Commission by us puanrst to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by referendbigRegistration Statement.

(b) That, for the purpose of determining any lispiinder the Securities Act, each such post-effe@amendment shall be deemed to be
a new registration statement relating to the stéearoffered therein, and the offering of such siéies at that time shall be deemed to be the
initial bona fide offering thereof.

(c) To remove from registration by means of a migtetive amendment any of the securities beingteged which remain unsold at-
termination of the offering.

2. The undersigned registrant hereby undertakeésftigpurposes of determining any liability undiee Securities Act, each filing of our
annual report pursuant to Section 13(a) or Sedti{d) of the Exchange Act (and, where applicaldehdiling of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Brge Act) that is incorporated by reference in Begistration Statement shall be deeme
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

3. Insofar as indemnification for liabilities angi under the Securities Act may be permitted todingctors, officers and controlling persons
pursuant to the foregoing provisions, or otherwige have been advised that in the opinion of the@ssion such indemnification is against
public policy as expressed in the Securities Act sntherefore, unenforceable. In the event thaaian for indemnification against such
liabilities (other than the payment by us of exmanimicurred or paid by any of our directors, officer controlling persons in the successful
defense of any action, suit or proceeding) is &sddyy such director, officer or controlling perdorconnection with the securities being
registered, we will, unless in the opinion of itaiosel the matter has been settled by controllregament, submit to a court of appropriate
jurisdiction the question whether such indemnifmatoy it is against public policy as expressethim Securities Act and will be governed

the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the registrant, VMware, Inc., certifiegitit has reasonable grounds to beli
that it meets all of the requirements for filing Borm S-8 and has duly caused this Registratiore®tnt on Form S-8 to be signed on its
behalf by the undersigned, thereunto duly authdringhe City of Palo Alto, State of California, daly 28, 2008.

VMWARE, INC.

By:  /s/ Paul Maritz

Name: Paul Maritz

Title: President and Chief Executive Officer and
Director

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, the undersignedéisr constitute and appoint Paul Maritz, Mark S.kPaed Rashmi
Garde and each of them, his or her true and laatfatney-in-fact and agent, each with full powesobstitution and resubstitution, for him
and in his name, place and stead, in any and pdlaiges, to signh any and all amendments (inclugiost-effective amendments) to this
Registration Statement, or any related registragtatement filed pursuant to Rule 462(b) undeiSkeurities Act of 1933, as amended, and to
file the same, with exhibits thereto, and otherusoents in connection therewith, with the Securitied Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of théhpower and authority to do and perform eant avery act and thing requisite or
necessary to be done in connection therewith, Igstéuall intents and purposes as he might or dald in person, hereby ratifying and
confirming all that each of said attorneys-in-fantl agents, or his substitute or substitutes, mafully do or cause to be done by virtue
hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement on Form Ss8ldeen signed by the following
persons in the capacities and on the dates indicate

Signature Title Date
/sl Paul Maritz President and Chief Executive Officer, (principateutive July 28, 2008
Paul Maritz officer) and Director
/sl Mark S. Peek Chief Financial Officer (principal financial officgprincipal July 28, 2008
Mark S. Peel accounting officer)
/sl Joseph M. Tucci Chairman of the Board of Directors July 28, 2008
Joseph M. Tucc
/s/ Michael W. Brown Director July 28, 2008
Michael W. Brown
/s/ John R. Egan Director July 28, 2008
John R. Egal
/s/ David I. Goulden Director July 28, 2008

David |. Goulder



Diane B. Green

/s/ Renee J. James

Renee J. Jam«

/s/ Dennis D. Powell

Dennis D. Powel

/s/ David N. Strohm

David N. Strohrr

Director

Director

Director

Director

July 28, 2008

July 28, 2008

July 28, 2008

July 28, 2008



INDEX TO EXHIBITS

Exhibit Description
51 Opinion of Rashmi Garde, Vice President and Ger@oainsel to the Registrant, as to the legalityhefgecurities being

registered

23.1 Consent of PricewaterhouseCoopers LLP, IndeperRiegistered Public Accounting Fin

23.2 Consent of Rashmi Garde, Vice President and Gefeahsel to the Registrant (contained in the opifiled as Exhibit 5.1 to
this Registration Statemen

24.1 Power of Attorney included on the signature pagehis Registration Stateme

99.1 B-Hive Networks, Inc. 2006 Israeli Stock Option Pl

99.2 B-Hive Networks, Inc. 2006 Israeli 3(i) Stock OptiBtan.

99.3 B-Hive Networks, Inc. 2007 Stock Option and Incenfilan.
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Exhibit 5.1
[LETTERHEAD OF VMWARE, INC.]
July 28, 2008

VMware, Inc.

3401 Hillview Ave

Palo Alto, California 94304
Attn: Board of Directors

Re: Regqistration Statement on Forr-8

Ladies and Gentlemen:

| am the Vice President and General Counsel of Vi@whnc., a Delaware corporation (the “Companytid am issuing this opinion in
connection with the registration of an aggregat#6ff,214 shares the Class A Common Stock, par Sl per share (the “Shares”) of the
Company, to be issued pursuant to the B-Hive Nétgydnc. 2006 Israeli Stock Option Plan, thédB« Networks, Inc. 2006 Israeli 3(i) Stc
Option Plan and the B-Hive Networks, Inc. 2007 &t@ption and Incentive Plan (collectively, the “B48), under the Securities Act of 1933,
as amended (the “Securities Act”), on a registraitatement on Form S-8 to be filed with the S¢iesrand Exchange Commission (the
“Registration Statement”).

In my capacity as General Counsel of the Compaay familiar with the proceedings taken, and pregdds be taken, by the Company
in connection with the authorization, issuance sald of the Shares and, for the purposes of thigap | have assumed such proceedings
will be timely completed in the manner presentlgpmsed.

As such counsel, | have examined such matterscofifed questions of law considered appropriat@@mposes of rendering the opinic
expressed below. In my examination, | have assuhedenuineness of all signatures, the authenti¢igll documents submitted to me as
originals, and the conformity to authentic origidalcuments of all documents submitted to me asesopis to any facts material to the
opinion expressed herein which | have not indepethglestablished or verified, | have relied uposteients and representations of other
officers and representatives of the Company anersth

| am opining herein as to the effect on the sulijeetsaction of only the General Corporation Lawhef State of Delaware (“DGCL"),
and | express no opinion with respect to the appllity thereto or the effect thereon of any otlaevs or as to any matters of municipal law
any other local agencies within any state.

Subject to the foregoing and in reliance therebis, iny opinion that as of the date hereof the &aave been duly authorized by all
necessary corporate action of the Company, andy tigissuance and sale of the Shares in the maonwmplated by the Registration
Statement and in accordance with the terms of ppécable Plan, and subject to the Company compedil action and proceedings required
on its part to be taken prior to the issuance ef3hares pursuant to the terms of the applicable &id the Registration Statement, including,
without limitation, receipt of legal considerationexcess of the par value of the Shares issuedstiares will be validly issued, fully paid &
nonassessable securities of the Company.

With your consent, | have assumed for purposebebpinion paragraph above that: (i) some or athefShares will be delivered
through the Depository Trust Company’s automatestiesy for deposits and withdrawals of securitig@sttie issuance of the Shares will be
recorded in the books of the Company, and (iii)@oenpany will comply with all applicable notice téggements of Section 151 of the DGC



| consent to your filing this opinion as an exhiisithe Registration Statement. In giving such eohsl do not thereby admit that | am
the category of persons whose consent is requitddruSection 7 of the Securities Act or the rules @egulations of the Securities and
Exchange Commission thereunder.

This opinion is furnished by me as Vice President @eneral Counsel to the Company in connectioh thig filing of the Registration
Statement and is not to be used, circulated oregufmtr any other purpose or otherwise referred teeled upon by any other person without

the prior express written permission of the Compatimer than in connection with the offer and sdl€lares while the Registration Staten
is in effect.

Very truly yours,
/s/ Rashmi Gard

Rashmi Garde
Vice President and General Coun




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-8 ofreport dated February 20, 2008 relating
to the financial statements and financial statersehedule which appears in VMware’s Annual ReporForm 10-K for the year ended
December 31, 2007.

/sl PricewaterhouseCoopers LLP
San Jose CA, 95113
July 25, 2008



Exhibit 99.1
B-HIVE NETWORKS, INC.
2006 ISRAELI STOCK OPTION PLAN
ARTICLE | — DEFINITIONS
As used in this Plan, the following terms haveftilowing meanings unless the context clearly iatks to the contrary:

“ Approved 102 Optiori means an Option granted pursuant to Section )@#(the Ordinance and held in trust by a Trusteete
benefit of the Optionee.

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

“ Capital Gain Optiorf means an Approved 102 Option elected and desiginag the Company to qualify under the capital gain
treatment in accordance with the provisions of i8act02(b)(2) of the Ordinance.

“ Cause’ means cause for termination of employment or gegaent as provided in the employment or engageatggsement for an
Optionee. In the event an Optionee has no employoreengagement agreement, or such agreement dodsfine cause for termination of
employment or engagement, then “Cause” shall m@gmefault, willful malfeasance, fraud or dishayes the Optionee in the performance
of his or her duties; (b) the Optionee’s materiadeh of or material failure to observe the terfngny employment or engagement agreement
to which he or she is a party; or (c) the Optioresigaging in conduct or activities that are reabbnlikely to cause or do cause material
damage to the business or reputation of the Compzanyyaffiliate of the Company, or any personneldof. “Cause” shall be determined by
the Committee based upon information presentethdyCompany and the Optionee and shall be finabamding on all parties hereto.

“ Committee” means a committee of at least two Directors apigai from time to time by the Board, having théetiand authority set
forth herein in addition to any other authority mped by the Board. At any time that the Board shallhave appointed a committee as
described above, any reference herein to the Cdeeniteans a reference to the Board.

“ Company” means B-Hive Networks, Inc., a Delaware corpanati

“ Company Transactiohmeans any of the following transactions to whilse Company is a party:

(i) a merger, consolidation, share exchange, skatance, combination or other transaction or sefi¢ransactions (other than a
public offering by the Company for cash of the Camgs capital stock, debt or other securities, ather than ordinary public trading
of such securities) in which securities possessinge than 50% of the total combined voting powethef Company’s outstanding
securities are transferred to a person or persiffiesesht from the persons holding those securitiemiediately prior to such transactic



(i) the sale, transfer or other disposition ofallsubstantially all of the Company’s assets; or
(iii) the liquidation or dissolution of the Company

“ Controlling Shareholdet shall have the meaning ascribed to it in Sec88(9) of the Ordinance (currently, defined as tbklér,
directly or indirectly, singly or together with alative, of: (a) at least 10% of the issued shastal or the voting power; (b) the right to hold
at least 10% of the issued share capital or theg@ower or the right to acquire them; (c) théntitp receive at least 10% of the profits; or
(d) the right to appoint a manager. A “relativef fiurposed of this definition, is defined as a sgwa sibling, a parent, a grandparent, a
descendant, a descendant of the spouse, and a&spfarsy of the aforesaid).

“ Director ” means a member of the Board.

“ Disability " means any physical or mental iliness or injunaagsult of which the Grantee remains absent fsamk for a period of six
(6) consecutive months, or an aggregate of sixn@)ths in any twelve (12) month period. Disabistyall occur upon the end of such six (6)-
month period.

“ Employee” means an employee of the Company or a Parentilosiiary, but excluding a Controlling Shareholder.

“ Exchange Act’ means the Securities Exchange Act of 1934. Arfgresice herein to a specific section of the Exchahgt shall be
deemed to include a reference to any correspomitimgsion of future law.

“ Exercise Pricé means the price at which an Optionee may purchagere of Stock under an Option Agreement.

“ Fair Market Value’ on any date means (i) the closing sales prida®fStock, regular way, on such date on the ndteswurities
exchange having the greatest volume of tradingénStock during the thirty-day period precedingdhyg the value is to be determined or, if
such exchange was not open for trading on such teteext preceding date on which it was opeif(ihe Stock is not traded on any
national securities exchange, the average of thetrgd high bid and low asked prices of the Stockhenover-the-counter market on the day
such value is to be determined, or in the abseficlmsing bids on such day, the closing bids onribet preceding day on which there were
bids; or (iii) if the Stock is not traded on theemthecounter market, the fair market value as determinepbod faith by the Committee bas
on such relevant facts as may be available tohichvmay include opinions of independent expefts,drice at which recent sales have been
made, the book value of the Stock, and the Comganwyrent and anticipated future earnings.

“|ITA " means the Israeli Income Tax Authoriti



“ Officer " means a person who constitutes an officer olGhmpany.
“ Option " means an option to purchase Stock granted putsadhe provisions of this Plan.

“ Option Agreement means an agreement between the Company and @aon@gtunder which the Optionee may purchase Stodkru
this Plan, a sample form of which is attached teastExhibit A (which form may be varied by the Goittee in granting an Option).

“ Optionee” means a person to whom an Option has been gramigdet this Plan.

“ Ordinary Income Optiochmeans an Approved 102 Option elected and desigihgtése Company to qualify under the ordinary ine
tax treatment in accordance with the provisionSedétion 102(b)(1).

“ 102 Option” means any Option granted to Employees pursuargt¢td® 102 of the Ordinance.
“ Ordinance” means the Israeli Income Tax Ordinance [New Veisl®61, as now in effect or as hereafter amended.

“ Parent” means any corporation (other than the Companghininbroken chain of corporations ending withGeenpany if, at the time
of the grant (or modification) of the Option, eaafithe corporations other than the Company ownskgpossessing 50 percent or more of the
total combined voting power of the classes of siaakne of the other corporations in such chain.

“ Permitted Transfere®shall mean, with respect to any Optionee, suak@es spouse, any descendants (whether natural oreatjogf
such person, any corporation, partnership, limigguility company or other entity wholly owned bgyaof the foregoing persons (including
such person), any trust solely for the benefitrof af the foregoing (including such person) and etirement plan for such person.

“ Plan” means this 2006 Israeli Stock Option Plan.

“ Purchasablé refers to Stock which may be purchased by andbg under the terms of this Plan on or after @icedate specified in
the applicable Option Agreement.

“ SEC” means the United States Securities and Exchaogen@ssion.

“ Section 102 means section 102 of the Ordinance as now in efieas hereafter amended and the rules, regulatioogiers
promulgated thereunder.

“ Stock” means the common stock, $.001 par value per shatee Company or, in the event that the outstapdhares of Stock are
hereafter changed into or exchanged for sharegliffeaent stock or securities of the Company ansmther entity, such other stock or
securities




“ Subsidiary” means any corporation (other than the Compangnininbroken chain of corporations beginning wida €ompany if, at
the time of the grant (or modification) of the @tj each of the corporations other than the lagtaration in the unbroken chain owns stock
possessing 50 percent or more of the total combinédg power of all classes of stock in one of dtleer corporations in such chain.

“ Unapproved 102 Optioh means an Option granted pursuant to Section 1@2¢be Ordinance and not held in trust by a Trustee

ARTICLE Il — THE PLAN
2.1 Name This Plan shall be known as the Company’s “2@0&dli Stock Option Plan.”

2.2 Purpose The purpose of the Plan is to advance the irnteofghe Company, its Subsidiaries and its shddehs by affording certa
Employees, Officers and Directors of the Compary isiSubsidiaries with respect to whom the Secti@? of the Israeli Income Tax
Ordinance may apply an opportunity to acquire oréase ownership interests in the Company. Thectibgeof the issuance of the Options is
to promote the growth and profitability of the Cosmy and its Subsidiaries because the Optioneebevjiirovided with an additional
incentive to achieve the Company’s objectives tgloparticipation in its success and growth andrmoaraging their continued association
with or service to the Company.

2.3 Effective Date The Plan shall become effective on the date ajgrby the Board, provided that Approved 102 Ogttioray be
granted under the Plan only following the laps8®tlays from the date the Plan is filed with thA.IT

ARTICLE Il — PARTICIPANTS

The class of persons eligible to participate inRten shall consist of all persons whose partigpan the Plan the Committee
determines to be in the best interests of the Comnpahich shall include, but not be limited to, Birectors, Officers and Employees of the
Company or any Subsidiary.

ARTICLE IV — ADMINISTRATION

4.1 Duties and Powers of the Committ@iehe Plan shall be administered by the Commifee. Committee shall select one of its
members as its Chairman and shall hold its meetihgach times and places as it may determinb€iBoard is serving as the Committee,
Chairman of the Board shall also serve as Chaimofidimne Committee). The Committee shall keep minofass meetings and shall make such
rules and regulations for the conduct of its bussnes it may deem necessary. The Committee shadltha power to act by unanimous
written consent in lieu of a meeting, and to metgghonically. In administering the Plan, the Cotteel's actions and determinations shall be
binding on all interested parties. The Committeadidiave the power to grant Options in accordanitle the provisions of the Plan. Subjec
the provisions of the Plan, the Committee shalkehidne discretion and authority to determine thasiéviduals to whom Options will be
granted, the number of shares of Stock subjecath ©ption, such other matters as are specifiezifieand any other terms and conditions of
an Option Agreement. The Committee shall also hlagealiscretion and authori




to delegate to any Officer its powers to grant @mgiunder the Plan to any person who is an Empl@#ieer or Director. To the extent not
inconsistent with the provisions of the Plan, tl@nittee may give an Optionee an election to sdeean Option in exchange for the grant
of a new Option, and shall have the authority t@adior modify an outstanding Option Agreementporaive any provision thereof, subject
to any required consent on the part of the Optionee

4.2 Interpretation; RulesSubject to the express provisions of the PlamGbmmittee also shall have complete authorityterpret the
Plan; to prescribe, amend, and rescind rules apdations relating to it; to determine the detaitsl provisions of each Option Agreement;
and to make all other determinations necessargwsable for the administration of the Plan, inéghgg without limitation, the amending or
altering of the Plan and any Options granted utfiePlan as may be required to comply with or tafaon to any federal, state, or local laws
or regulations.

4.3 No Liability. Neither any member of the Board nor any membéh@fCommittee shall be liable to any person for @t or
determination made in good faith with respect Rtan or any Option granted hereunder.

4.4 Determinations The Committee’s determinations under the Placlafing without limitation determinations of therpens to
receive Options, the form, amount and timing othsOptions, the terms and provisions of such Optarsthe agreements evidencing same)
need not be uniform and may be made by it seldgtas@ong persons who receive, or are eligible teire, awards under the Plan, whether
or not such persons are similarly situated.

4.5 Majority Rule. A majority of the members of the Committee skaltstitute a quorum, and any action taken by a ritgajat a
meeting at which a quorum is present, or any adti&an without a meeting evidenced by a writingoeed by all the members of the
Committee, shall constitute the action of the Cottesi

4.6 Company Assistanc& he Company shall supply full and timely inforivatto the Committee on all matters relating tgiblie
persons, their employment, death, retirement, disalor other termination of employment, and swather pertinent facts as the Committee
may require. The Company shall furnish the Committéth such clerical and other assistance as isgsaty in the performance of its duties.

ARTICLE V — SHARES OF STOCK SUBJECT TO PLAN

Subject to any adjustment pursuant to the provssadArticle 10 of this Plan, the maximum numbesbéres of Stock that may be
issued hereunder and under all other stock optiodsncentive plans of the Company shall be equa|@26,384 shares. Shares subject to an
Option may be either authorized and unissued sluarsisares issued and later acquired by the ComJdmeyshares covered by any
unexercised portion of an Option that has termioh&be any reason (except as set forth in the falhgwparagraph), may again be optioned or
awarded under the Plan, and such shares shalemmirisidered as having been optioned or issueshipating the number of shares of Stock
remaining available for option or award hereunéer. purposes of calculating the maximum numbeihafas of Stock which may |



issued under the Plan, all the shares issued @imgjithe shares, if any, withheld for tax withhaolglirequirements) shall be counted. If any
Option is exercised by delivering previously owrsddres in payment of the Exercise Price, the nuwitshares so delivered to the Company
shall not again be available for purposes of ttaa Pl

The Company, during the term of this Plan, shadllatimes reserve and keep available such numibgnares of Stock as shall be
sufficient to satisfy the requirements of the Plan.

ARTICLE VI — OPTIONS

6.1 Types of Options Grantedhe Committee may, under this Plan, grant eiftpgroved 102 Options or Unapproved 102 Options.
Within the limitations provided in this Plan, bdtipes of Options may be granted to the same peasthe same time, or at different times,
under different terms and conditions, as long agéhms and conditions of each Option are congistith the provisions of the Plan. An
Approved 102 Option may either be classified agpital Gain Option or an Ordinary Income OptioneT@ompany’s election of the type of
Approved 102 Options as Capital Gain Option or @ady Income Option granted hereunder (tlige’ction ”), shall be appropriately filed
with the ITA before the grant of an Approved 102ti0p. Such Election shall become effective begigron the date of grant of the first
Approved 102 Option under this Plan and shall renmaieffect for the period mandated under Sectid? The Election, for as long as it is in
effect, shall obligate the Company to graniy the type of Approved 102 Option it has elected, simall apply to all Approved 102 Options
granted during the period indicated above, alldooadance with the provisions of Section 102(gbhef Ordinance. Such Election shall not
prevent the Company from granting Unapproved 1080@p simultaneously. The designation of Unapprol@2 Options and Approved 102
Options shall be subject to the terms and conditget forth in Section 102. With regards to Appb¥82 Options, the provisions of the Plan
and/or the Option Agreement shall be subject ttiogisions of Section 102 and the ITA’'s permitdaaid provisions and permit shall be
deemed an integral part of the Plan and of theabpligreement. Without limitation of the foregoir@ptions may be granted subject to
conditions based on the financial performance ef@ompany, performance of the Optionee or any ddwtor the Committee deems relev.

6.2 Option Grant and Agreemerftach Option granted hereunder shall be evidehgetinutes of a meeting or the written consent of
the Committee and by a written Option Agreementated by the Company and the Optionee. The terrtiseoDption, including the
Option’s duration, vesting, time or times of exsesiexercise price and whether the Option is irgdrid be an Approved 102 Option or
Unapproved 102 Option shall be stated in the Optigreement.

6.3 Anything herein to the contrary notwithstandiAgproved 102 Options granted under the Plansémgk allocated or issued upon
exercise of such Approved 102 Options and any dheck received with respect to such Options andiStincluding without limitation
stock dividends, shall be granted and issued b tirapany to a trustee designated by the Board jppieb@ed by the ITA in accordance with
the provisions of Section 102(a) of the Ordinarthe ( Trustee”), and held for the benefit of the Optionee foclsyeriod of time as required
by Section 102 (the Molding Period ”). The Trustee shall not release any Stock alkdtatr issued upon exercise of Approved 102 Options
prior to the full payment of the Optior’s tax liabilities



arising from Approved 102 Options which were grdrtie such Optionee and any Stock allocated or ésspen exercise of such Options.
With respect to any Approved 102 Option, subjedhtoprovisions of Section 102, an Optionee shatlle entitled to sell or release from
trust any Stock received upon the exercise of gorédyed 102 Option and any stock received with resfesuch Options and Stock,
including without limitation, stock dividends, untine lapse of the Holding Period required undeati®a 102 of the Ordinance.

6.4 Prior to the consummation of an initial puliféering of the Companyg shares, all shares of Stock issued upon exertese Optior
shall be voted by an irrevocable proxy (theroxy ) granted to the person or persons designatetidfbard. Such person or persons
designated by the Board shall be indemnified and harmless by the Company and the Optionee agaimystost or expense (including
counsel fees) reasonably incurred by him/her, grliability (including any sum paid in settlemerftaoclaim with the approval of the
Company) arising out of any act or omission toiaconnection with the voting of such Proxy unlassing out of the Proxy holder’s own
fraud or bad faith, to the extent permitted by &atile law. Such indemnification shall be in adifitio any rights of indemnification the
person(s) may have as a director or otherwise uh@eCompany’s Certificate of Incorporation, anyemgnent, any vote of stockholders or
disinterested directors, insurance policy or otligewin the event the Company requires him to dahsoOptionee shall sign the said Proxy in
the wording presented to him by the Company.

6.5 Deleted.
6.6 Exercise PriceThe Exercise Price of the Stock subject to egotiod shall be determined by the Committee.

6.7 Exercise PeriodThe period for the exercise of each Option gruhtereunder shall be determined by the Committee.

6.8 Option Exercise

(&) Unless otherwise provided in the Option Agreetnan Option may be exercised at any time or ftiome to time during the term of the
Option as to any or all full shares which have lmeed’urchasable under the provisions of the Opliohnot at any time as to fewer tt
100 shares unless the remaining shares that haeeieeso Purchasable are fewer than 100 sharedmenittee shall have the
authority to prescribe in any Option Agreement thatOption may be exercised only in accordanck wiesting schedule during the
term of the Option

(b) An Option shall be exercised by (i) deliverythe Company at its principal office a written metiof exercise with respect to a specified
number of shares of Stock and (ii) payment to tben@any at that office of the full amount of the Eoise Price for such number of
shares in accordance with Section 6.&

(c) The Exercise Price is to be paid in full inttapon the exercise of the Option, and the Coméaail not be required to deliver
certificates for the shares purchased until sugimeat has been made; providdtbwever, that in lieu of cash, in the Committee’s sole
discretion, all or any portion of the Exercise Erinay be paid by (i) the Optior's




(d)

(€)

tender to the Company shares of Stock duly enddmsadansfer and owned by the Optionee, to beitaddgainst the Exercise Price at
the Fair Market Value of such shares on the datxefcise (however, no fractional shares may keassferred, and the Company shall
not be obligated to make any cash payments in deregion of any excess of the aggregate Fair Markkte of shares transferred over
the aggregate Exercise Price) or (ii) the Optioseglecution of a recourse note equal to the ExeRiike or relevant portion thereof,
subject in either case to compliance with applieatate and federal laws, rules and regulati

In addition to and at the time of payment a&f Exercise Price or the release of the Optionsoar8Hares by the Trustee, as applicable,
the Optionee shall pay to the Company in cashuhamount of any federal, state, and local incoameployment, or other withholding
taxes applicable to the taxable income of suchddpe resulting from such exercise; provigdédwever, that in the discretion of the
Committee any Option Agreement may provide thabaliny portion of such tax obligations, togethé&hvadditional taxes not
exceeding the actual additional taxes to be oweithéyDptionee as a result of such exercise, mayn thpe irrevocable election of the
Optionee, be paid by tendering to the Company whloéges of Stock duly endorsed for transfer andeoMoy the Optionee, in that
number of shares having a Fair Market Value ordtite of exercise equal to the amount of such tdeereby being paid, and subject to
such restrictions as to the approval and timingrof such election as the Committee may from tinténe determine to be necessary or
appropriate to satisfy the conditions of the exaompset forth in Rule 1¢-3 under the Exchange Act, if such rule is appliee

The holder of an Option shall not have anyhefrights of a shareholder with respect to theeshaf Stock subject to the Option until
such shares have been issued and delivered toptien®e upon the exercise of the Opti

6.9 Nontransferability of OptionOther than as provided below, no Option shalirrsferable by an Optionee other than by willhar t

laws of descent and distribution. During the lifieti of an Optionee, Options shall be exercisablg bylsuch Optionee (or by such Optiorsee’
guardian or legal representative, should one beiatgd).

6.10 Termination of Employment or ServicEhe Committee shall have the power to specifih wespect to the Options granted to a

particular Optionee, the effect upon such Optioseight to exercise an Option of termination ofts@ptionees employment or service uni
various circumstances, which effect may include adrate or deferred termination of such Optioneig/ists under an Option, or acceleration
of the date at which an Option may be exercisddliror in part.

6.11 Employment RightsNothing in the Plan or in any Option Agreemerdlsbonfer on any person any right to continuehia émplo

of the Company or any of its Subsidiaries, or simadirfere in any way with the right of the Compaimyany of its Subsidiaries to terminate
such persc’'s employment at any tim



6.12 Certain Successor OptianEo the extent not inconsistent with the termmsjtitions and conditions of Section 102, an Option
issued in respect of an option held by an Optidoescquire stock of any entity acquired, by meestherwise, by the Company (or any
Subsidiary of the Company) may contain terms tliféérdrom those stated in this Article 6, but dgléo the extent necessary to preserve for
any such Optionee the rights and benefits contaimedch predecessor option, or to satisfy theirements of Section 102.

ARTICLE VIl — STOCK CERTIFICATES, RESTRICTIONS

7.1 Conditions to Issuance of Shardhe Company shall not be required to issue aveleany certificate for shares of Stock purchased
upon the exercise of any Option granted hereundany portion thereof prior to fulfillment of alf ¢he following conditions:

(&) The admission of such shares to listing on alllsexchanges on which the Stock is then lis

(b) The completion of any registration or otherldization of such shares which the Committee sdatm necessary or advisable under
any federal or state law or under the rulings gutations of the SEC or any other governmental leggty body, or the determination
the Company, with the advice of legal counsel, éxamptions are available from such registratich @unalification;

(c) The receipt of any approval or other cleardnom any federal or state governmental agency dytvehich the Committee shall
determine to be necessary or advisable;

(d) The lapse of such reasonable period of timewohg the exercise of the Option as the Committem time to time may establish for
reasons of administrative convenien

7.2 Legends; No Liability for Failure to Issue Stmwithout Approvals Stock certificates issued and delivered to Oggsnshall bear
such restrictive legends as the Company shall desassary or advisable pursuant to applicable dded state securities laws. The inab
of the Company to obtain approval from any reguiatmdy having authority deemed by the Companyetadcessary to the lawful issuance
and sale of any Stock pursuant to Options shavelthe Company of any liability with respect he thon-issuance or sale of the Stock as to
which such approval shall not have been obtained.Gompany shall, however, use reasonable effodbthin all such approvals.

7.3 Contractual RestrictionsThe Committee may require that the Stock so tso@ny Optionee be subject to or bound by (il b
back agreement, (ii) a lock-up agreement, (iiiping agreement, (iv) a right of first refusal @) &ny agreement that is generally applicable
to the Company'’s stockholders. Each of these ptistnis may be set forth in separate agreementecurdents, and the obligation of the
Company to issue shares hereunder shall be contingen the Optionee’s execution of such agreenwragreement to be bound by the
restrictions therein. These restrictions may afgulyato any new, additional or different securitibe Optionee may become entitled to rec
with respect to such shares by virtue of a stotik@pstock dividend or any other change in thepooate or capital structure of the Company,
and to any permitted transfert




ARTICLE VIIIl — ADJUSTMENTS.

8.1 Stock Dividends and Combination$ the number of outstanding shares of Stockdisdased by means of a stock split or stock
dividend, or decreased by means of a combinatiahafes, the Committee shall proportionately apjatedy adjust (i) the aggregate number
of shares of Stock for which Options may be gramieunder, and (ii) the rights of Optionees (comiog the number of shares subject to
Options and the Exercise Price) under outstandipiip@s.

8.2 Recapitalizations and Merger$ all shares of Stock are changed into or exgedrfor a different number or kind of shares oeoth
securities of the Company by reason of merger,aatagion, reorganization, recapitalization, resifisation, combination or exchange of
shares (other than an event covered by paragragito®$8.4 below), the Committee shall appropriatatjust (i) the aggregate number and
kind of shares of Stock for which Options may benged hereunder, and (i) the rights of Optionees¢erning the number of shares subject
to Options and the Exercise Price) under outstan@iptions.

8.3 Distributions of AssetsIf any spin-off, spin-out or other distributiof @ssets materially affects the price of the Comgfsastock, or
if there is any assumption and conversion to tlae Bly the Company of an acquired compamyitstanding option grants, then the Comm
may, but need not, make any or all of the adjustmspecified in clauses (i) and (ii) of Section.8.2

8.4 Effect of a Company Transaction the event of a Company Transaction, the Cotasitnay in its discretion take any, all or none
of the following actions:

(i) The Committee may determine that the vestirgedale for any or all unvested Options outstandinte time of such
Company Transaction shall automatically acceleratesther in full or in part, as of or prior to thffective date of the Company
Transaction.

(i) The Committee may notify any or all Optionehat their Options granted under the Plan shalidsimed by any successor
entity or substituted on an equitable basis (asrdehed by the Committee in its sole discretionthvaptions issued by such successor
entity.




(iii) The Committee may determine that any or ghtions shall remain in effect in accordance withitherms and thereafter,
following an adjustment made in accordance withpfwvisions of Section 8.2, shall be exercisabtestah securities or property as the
underlying Stock would have been eligible to reeeat the time of the Company Transaction.

(iv) Anything to the contrary in the Plan or in a@ption Agreement notwithstanding, the Committes ihetermine that the vest
portion of any or all Options (whether or not vegtis accelerated in accordance with subparagigpbdve) must be exercised prior
or within a specified period after, the effectivate of such Company Transaction or shall lapses{tey with any unvested portion of
such Options) immediately thereafter.

The Company will use reasonable efforts to notiy Optionees of any of the foregoing actions oewheinations by the Committee within a
reasonable period of time before completion of@loenpany Transaction. The Committee may conditignadrthe foregoing actions or
determinations on the actual completion of the CamypTransaction.

8.5 Adjustments GenerallyThe adjustments described in Sections 8.1 thr@&#hand the manner of their application, shall be
determined solely by the Committee (which spedilfjcshall have the power to elect among alternatirens of adjustments in the event th
transaction would be eligible for adjustment purgua more than one of the Sections 8.1 through &#dy such adjustment may provide for
the elimination of fractional share interests. Bd@ustments required under this Article 8 shalllapp any successors of the Company and
shall be made regardless of the number or typeadessive events requiring such adjustments.

ARTICLE IX — TERMINATION AND AMENDMENT

9.1 Termination and Amendmenthe Board may at any time terminate or amendPtha.

9.2 Effect on Optionés Rights. No termination, amendment, or modification of Blan shall affect adversely an Optionee’s rights
under an Option Agreement without the consent @f@iptionee or his legal representative, excegtaektent expressly contemplated by the
Option Agreement.

9.3 Certain Amendments PermitteNotwithstanding the provisions of Section 9.2 @ommittee shall have the power to amend any
Option Agreement to (a) correct any clerical, tyrgnical or stenographical error; (b) resolve amgpnsistency between any such agreement
and the Plan; and (c) give effect to administratiianges (such as correction of corporate nameaddrgsses, names of Company personnel
and the like). The Committee’s determination thgt amendment is permitted under this Section 9a8 ke final and binding on all parties
absent manifest errc



ARTICLE X — RELATIONSHIP TO OTHER COMPENSATION PLAN S

The adoption of the Plan shall not affect any o#fteck option, incentive, or other compensatiomplia effect for the Company or any
of its Subsidiaries; nor shall the adoption of Bian preclude the Company or any of its Subsidigrim establishing any other form of
incentive or other compensation plan for Employ€xdficers or Directors of the Company or any ofStsbsidiaries.

ARTICLE XI — MISCELLANEOUS

11.1 Replacement or Amended Grantd the sole discretion of the Committee, and sabjo the terms of the Plan, the Committee may
modify outstanding Options or accept the surremd@utstanding Options and grant new Options irssitition for them;_providethat no
modification of an Option shall adversely affect@ptionee’s rights under an Option Agreement witltba consent of the Optionee or his
legal representative.

11.2 Forfeiture for CompetitionOption Agreements may contain such provisionshadl be deemed necessary or appropriate by the
Committee regarding partial or total forfeitureSibck if an Optionee provides services to a corgretif the Company, a Parent or any
Subsidiaries, solicits employees of the Companpeimalf of another business, violates his or heigahibns of confidentiality to the Compa
or breaches his or her employment agreement wétlCtdmpany, subject in each case to a determinttitre contrary by the Committee.

11.3 Leave of AbsenceThe Committee shall be entitled to make suchstulegulations and determinations as it deems gppte
under the Plan in respect of any leave of absak@ntby the recipient of any Option. Without limgithe generality of the foregoing, the
Committee shall be entitled to determine (i) whettrenot any such leave of absence shall consti#uéemination of employment within the
meaning of the Plan and (ii) the impact, if anyan§ such leave of absence on Options under threté@etofore made to any recipient who
takes such leave of absence.

11.4 Plan Binding on SuccessorBhe Plan shall be binding upon the successorassigns of the Company.

11.5 Singular, Plural; GendekVhenever used in this Plan, nouns in the singhiall include the plural, and the masculine pronshall
include the feminine gender.

11.6 Headings Not Part of Plaieadings of Articles and Sections of this Plamiaserted for convenience and reference; theyoto n
constitute part of the Plan.

11.7 Governing Law The Plan and any Options or Awards granted heleuand all related matters shall be governed ty canstrue:
and enforced in accordance with, the laws of tla¢eStf Delaware, without regard to such state'dlmbrof law provisions, and, in any event,
except as superseded by applicable United Statier&ldaw.



Exhibit 99.:
B-HIVE NETWORKS, INC.
2006 ISRAELI 3(l) STOCK OPTION PLAN
ARTICLE | — DEFINITIONS
As used in this Plan, the following terms haveftiilowing meanings unless the context clearly iatks to the contrary:
“ Board” means the Board of Directors of the Company.

“ Cause’ means cause for termination engagement as prowdthe engagement agreement for an Optioneéeletent an Optionee
has no engagement agreement, or such agreemematadefine cause for termination of engagemeen tiCause” shall mean: (a) default,
willful malfeasance, fraud or dishonesty of the iOpe¢e in the performance of his or her dutiestlile)Optionee’s material breach of or
material failure to observe the terms of any engagd agreement to which he or she is a party;)ah&Optionee’s engaging in conduct or
activities that are reasonably likely to causemcduse material damage to the business or repuitatithe Company, any affiliate of the
Company, or any personnel thereof. “Cause” shatldtermined by the Committee based upon informatiesented by the Company and the
Optionee and shall be final and binding on alliparhereto.

“ Committee” means a committee of at least two Directors apieai from time to time by the Board, having thei@hiand authority set
forth herein in addition to any other authority igfieed by the Board. At any time that the Board shailhave appointed a committee as
described above, any reference herein to the Cdeeniteans a reference to the Board.

“ Company” means B-Hive Networks, Inc., a Delaware corpanati

“ Company Transactiohmeans any of the following transactions to whiltke Company is a party:

(i) a merger, consolidation, share exchange, skauance, combination or other transaction or sefi¢ransactions (other than a
public offering by the Company for cash of the Camys capital stock, debt or other securities, attner than ordinary public trading
of such securities) in which securities possessinge than 50% of the total combined voting powethef Company’s outstanding
securities are transferred to a person or persiffiesesht from the persons holding those securiti@mediately prior to such transaction;

(i) the sale, transfer or other disposition ofallsubstantially all of the Company’s assets; or
(iii) the liquidation or dissolution of the Company

“ Director” means a member of the Boa



“ Disability " means any physical or mental iliness or injunaagsult of which the Optionee remains absent frna@rk for a period of
six (6) consecutive months, or an aggregate ofgixnonths in any twelve (12) month period. Disigpi#hall occur upon the end of such six
(6)-month period.

“ Exchange Act’ means the Securities Exchange Act of 1934. Arfgresice herein to a specific section of the Exchahgt shall be
deemed to include a reference to any correspomiimgsion of future law.

“ Exercise Pricé means the price at which an Optionee may purchagere of Stock under an Option Agreement.

“ Fair Market Value’ on any date means (i) the closing sales pridl®fStock, regular way, on such date on the ndteswurities
exchange having the greatest volume of tradingénStock during the thirty-day period precedingdhyg the value is to be determined or, if
such exchange was not open for trading on such teteext preceding date on which it was opeif(ihe Stock is not traded on any
national securities exchange, the average of thergd high bid and low asked prices of the Stockhenover-the-counter market on the day
such value is to be determined, or in the abseficlmsing bids on such day, the closing bids onribet preceding day on which there were
bids; or (iii) if the Stock is not traded on theemthecounter market, the fair market value as determingpbod faith by the Committee bas
on such relevant facts as may be available tohichvmay include opinions of independent expefts,drice at which recent sales have been
made, the book value of the Stock, and the Comganwyrent and anticipated future earnings.

“ Non-Employe€’ means a person who is not considered an emplayéer Section 102.
“ Officer ” means a person who constitutes an officer olGhepany.
“ Option” means an option to purchase Stock granted puts$adhe provisions of this Plan.

“ Option Agreement means an agreement between the Company and aan@ptunder which the Optionee may purchase Stodkru
this Plan, a sample form of which is attached teastExhibit A (which form may be varied by the Goittee in granting an Option).

“ Optionee” means a person to whom an Option has been gramiget this Plan.
“ Ordinance” means the Israeli Income Tax Ordinance [New Veisl®61, as now in effect or as hereafter amended.

“ Parent” means any corporation (other than the Companghininbroken chain of corporations ending withGeenpany if, at the time
of the grant (or modification) of the Option, eaafithe corporations other than the Company ownskgpossessing 50 percent or more of the
total combined voting power of the classes of siaakne of the other corporations in such chain.

“ Plan” means this 2006 Israeli 3(i) Stock Option P



“ Purchasablé refers to Stock which may be purchased by andDg under the terms of this Plan on or after @micedate specified in
the applicable Option Agreement.

“ SEC” means the United States Securities and Exchaogentssion.

“ Section 102 means section 102 of the Ordinance as now in effieas hereafter amended and the rules, regulaticosiers
promulgated thereunder.

“ Stock” means the common stock, $.001 par value per sbatke Company or, in the event that the outstandhares of Stock are
hereafter changed into or exchanged for sharesldfeaient stock or securities of the Company anemther entity, such other stock or
securities.

“ Subsidiary” means any corporation (other than the Compangnininbroken chain of corporations beginning wida €ompany if, at
the time of the grant (or modification) of the @ytj each of the corporations other than the lagtaration in the unbroken chain owns stock
possessing 50 percent or more of the total combinédg power of all classes of stock in one of dtleer corporations in such chain.

ARTICLE Il — THE PLAN
2.1 Name This Plan shall be known as the Company’s “2@0&dli 3(i) Stock Option Plan.”

2.2 Purpose The purpose of the Plan is to advance the irntteodghe Company, its Subsidiaries and its shddehs by affording certa
non-Employees of the Company and its Subsidianesp@ortunity to acquire or increase ownershipragts in the Company. The objective
of the issuance of the Options is to promote tlosvgr and profitability of the Company and its Sulisiies because the Optionees will be
provided with an additional incentive to achieve @ompany’s objectives through participation irsitgcess and growth and by encouraging
their continued association with or service to@mnpany.

ARTICLE Il — PARTICIPANTS

The class of persons eligible to participate inRhen shall consist of all persons whose parti@pan the Plan the Committee
determines to be in the best interests of the Cosnparovided that such persons are Non-Employees.

ARTICLE IV — ADMINISTRATION

4.1 Duties and Powers of the Committ&éhe Plan shall be administered by the Commiiftee. Committee shall select one of its
members as its Chairman and shall hold its meetihgach times and places as it may determinbdiBoard is serving as the Committee,
Chairman of the Board shall also serve as Chairmfisine Committee). The Committee shall keep minofats meetings and shall make such
rules and regulations for the conduct of its bussnas it may deem necessary. The Committee shalltha power to act by unanimous
written consent in lieu of a meeting, and to metgghonically. In administering the Plan, the Cotteel's actions and determinations shall be
binding on all interested parties. The Committelidiave the power to grant Options in accordanitie thie provisions of the Pla




Subject to the provisions of the Plan, the Committieall have the discretion and authority to deieerthose individuals to whom Options
will be granted, the number of shares of Stockexttip each Option, such other matters as arefmmkbierein, and any other terms and
conditions of an Option Agreement. The Committesdisiiso have the discretion and authority to datedo any Officer its powers to grant
Options under the Plan. To the extent not incoestswith the provisions of the Plan, the Committesy give an Optionee an election to
surrender an Option in exchange for the grantrewa Option, and shall have the authority to amenaadify an outstanding Option
Agreement, or to waive any provision thereof, sabje any required consent on the part of the @pto

4.2 Interpretation; RulesSubject to the express provisions of the PlamGbmmittee also shall have complete authorityterpret the
Plan; to prescribe, amend, and rescind rules aquatons relating to it; to determine the detaitsl provisions of each Option Agreement;
and to make all other determinations necessargwsable for the administration of the Plan, inéhgd without limitation, the amending or
altering of the Plan and any Options granted utfiePlan as may be required to comply with or tafaon to any federal, state, or local laws
or regulations.

4.3 No Liability . Neither any member of the Board nor any membénh®fCommittee shall be liable to any person for act or
determination made in good faith with respect oRtan or any Option granted hereunder.

4.4 Determinations The Committee’s determinations under the Placlafing without limitation determinations of therpens to
receive Options, the form, amount and timing oths@ptions, the terms and provisions of such Optamtsthe agreements evidencing same)
need not be uniform and may be made by it seldgtas@ong persons who receive, or are eligible teinee, awards under the Plan, whether
or not such persons are similarly situated.

4.5 Majority Rule. A majority of the members of the Committee skaltstitute a quorum, and any action taken by a ritajat a
meeting at which a quorum is present, or any adtikan without a meeting evidenced by a writingoeed by all the members of the
Committee, shall constitute the action of the Cottesi

4.6 Company Assistanc& he Company shall supply full and timely inforimatto the Committee on all matters relating tgiblie
persons, their engagement, death, retirement,itligabr other termination of engagement, and satifer pertinent facts as the Committee
may require. The Company shall furnish the Committéh such clerical and other assistance as isssacy in the performance of its duties.

ARTICLE V — SHARES OF STOCK SUBJECT TO PLAN

Subject to any adjustment pursuant to the provssaArticle 10 of this Plan, the maximum numbesbéres of Stock that may be
issued hereunder and under all other stock optiadsincentive plans of the Company shall be a-déedby the Board from time to time.
Shares subject to an Option may be either authbarel unissued shares or shares issued and lgtéreatby the Company. The shares
covered by any unexercised portion of an Optiom llaa terminated for any reason (except as sét fiothe following paragraph), may again
be



optioned or awarded under the Plan, and such skhedisnot be considered as having been optionéskoed in computing the number of
shares of Stock remaining available for optionwaml hereunder. For purposes of calculating theimizi number of shares of Stock which
may be issued under the Plan, all the shares iggugldding the shares, if any, withheld for taxhiolding requirements) shall be counted. If
any Option is exercised by delivering previouslyned shares in payment of the Exercise Price, th#beu of shares so delivered to the
Company shall not again be available for purpo$éiseoPlan.

The Company, during the term of this Plan, shadlllatimes reserve and keep available such numibgnares of Stock as shall be
sufficient to satisfy the requirements of the Plan.

ARTICLE VI — OPTIONS

6.1 Option Grant and AgreemertEach Option granted hereunder shall be evidehgedinutes of a meeting or the written consent of
the Committee and by a written Option Agreementated by the Company and the Optionee. The terrtiseoDption, including the
Option’s duration, vesting, time or times of exsesiexercise price shall be stated in the Optiore&ment.

6.2 Proxy. Prior to the consummation of an initial publi¢esfng of the Company shares, all shares of Stock issued upon exesteme
Option shall be voted by an irrevocable proxy (tH&roxy ) granted to the person or persons designated ydhed. Such person or persi
designated by the Board shall be indemnified and harmless by the Company and the Optionee agaitystost or expense (including
counsel fees) reasonably incurred by him/her, grliability (including any sum paid in settlemerftaoclaim with the approval of the
Company) arising out of any act or omission toiaconnection with the voting of such Proxy unlassing out of the Proxy holder’s own
fraud or bad faith, to the extent permitted by &alile law. Such indemnification shall be in adifitio any rights of indemnification the
person(s) may have as a director or otherwise uh@éeCompany’s Certificate of Incorporation, anyesgnent, any vote of stockholders or
disinterested directors, insurance policy or otligewin the event the Company requires him to dahsoOptionee shall sign the said Proxy in
the wording presented to him by the Company.

6.3 Exercise PriceThe Exercise Price of the Stock subject to egotio® shall be determined by the Committee.

6.4 Exercise PeriodThe period for the exercise of each Option gruhtereunder shall be determined by the Committee.

6.5 Option Exercise

(&) Unless otherwise provided in the Option Agreetnan Option may be exercised at any time or ftiome to time during the term of the
Option as to any or all full shares which have Ineed’urchasable under the provisions of the Ophiohnot at any time as to fewer tt
100 shares unless the remaining shares that haeeneeso Purchasable are fewer than 100 share<£dihenittee shall have the
authority to prescribe in any Option Agreement thatOption may be exercised only in accordanck witesting schedule during the
term of the Option



(b)

(©

(d)

(€)

laws of descent and distribution. During the lifiedi of an Optionee, Options shall be exercisablg bylsuch Optionee (or by such Optiorsee

An Option shall be exercised by (i) delivertihe Company at its principal office a written wetof exercise with respect to a specified
number of shares of Stock and (ii) payment to tbem@any at that office of the full amount of the Ecise Price for such number of
shares in accordance with Section 6.5

The Exercise Price is to be paid in full inftagpon the exercise of the Option, and the Comgaall not be required to deliver
certificates for the shares purchased until sugimgat has been made; providdtbwever, that in lieu of cash, in the Committee’s sole
discretion, all or any portion of the Exercise Brinay be paid by (i) the Optionegkender to the Company shares of Stock duly erd
for transfer and owned by the Optionee, to be teddigainst the Exercise Price at the Fair Marledti® of such shares on the date of
exercise (however, no fractional shares may besssferred, and the Company shall not be obligitedake any cash payments in
consideration of any excess of the aggregate Farkéi Value of shares transferred over the aggedgetrcise Price) or (i) the
Optionee’s execution of a recourse note equalddetkercise Price or relevant portion thereof, stthjeeither case to compliance with
applicable state and federal laws, rules and réguka

In addition to and at the time of payment @& Exercise Price, the Optionee shall pay to the 2oy in cash the full amount of any
federal, state, and local income, employment, beiowithholding taxes applicable to the taxableme of such Optionee resulting fr
such exercise; providechowever, that in the discretion of the Committee any Op#greement may provide that all or any portion of
such tax obligations, together with additional &ret exceeding the actual additional taxes tovieddoy the Optionee as a result of
such exercise, may, upon the irrevocable electidgheoOptionee, be paid by tendering to the Compaingle shares of Stock duly
endorsed for transfer and owned by the Optionethahnumber of shares having a Fair Market Valu¢he date of exercise equal to
amount of such taxes thereby being paid, and sutgestich restrictions as to the approval and tinahany such election as the
Committee may from time to time determine to beassary or appropriate to satisfy the conditionhefexemption set forth in Rule
16Lk-3 under the Exchange Act, if such rule is appliee

The holder of an Option shall not have anyhefrights of a shareholder with respect to theeshaf Stock subject to the Option until
such shares have been issued and delivered topien®e upon the exercise of the Opti

6.6 Nontransferability of OptionOther than as provided below, no Option shalirrsferable by an Optionee other than by willhar t

guardian or legal representative, should one beiafgwd).

6.7 Termination of Engagementhe Committee shall have the power to specifih wéspect to the Options granted to a particular

Optionee, the effect upon such Optionee’s righexercise an Option of termination of such Optiorexigagement under various
circumstances, which effect may include immediatdederred termination of such Optionee’s rightdeman Option, or acceleration of the
date at which an Option may be exercised in fulhgrart.



6.8 Employment RightsNothing in the Plan or in any Option Agreemerdlsbonfer on any person any right to continuehia ¢mploy
of the Company or any of its Subsidiaries, or simadirfere in any way with the right of the Compaimyany of its Subsidiaries to terminate
such person’s engagement at any time.

6.9 Certain Successor Option&n Option issued in respect of an option heldahyOptionee to acquire stock of any entity acquibgd
merger or otherwise, by the Company (or any Suasidif the Company) may contain terms that diffenf those stated in this Article 6, but
solely to the extent necessary to preserve forsah Optionee the rights and benefits containediah predecessor option.

ARTICLE VIl — STOCK CERTIFICATES, RESTRICTIONS

7.1 Conditions to Issuance of Shardhe Company shall not be required to issue aveleainy certificate for shares of Stock purchased
upon the exercise of any Option granted hereundany portion thereof prior to fulfillment of alf ¢he following conditions:

(&) The admission of such shares to listing on alllsexchanges on which the Stock is then lis

(b) The completion of any registration or otherldization of such shares which the Committee sdatm necessary or advisable under
any federal or state law or under the rulings gutations of the SEC or any other governmentalleggty body, or the determination
the Company, with the advice of legal counsel, €xatmptions are available from such registraticsh gumalification;

(c) The receipt of any approval or other cleardnom any federal or state governmental agency dytvehich the Committee shall
determine to be necessary or advisable;

(d) The lapse of such reasonable period of timleviohg the exercise of the Option as the Commiftem time to time may establish for
reasons of administrative convenien

7.2 Legends; No Liability for Failure to Issue Stmwithout Approvals Stock certificates issued and delivered to Ogsnshall bear
such restrictive legends as the Company shall desassary or advisable pursuant to applicable dded state securities laws. The inab
of the Company to obtain approval from any reguiatiody having authority deemed by the Companyetodcessary to the lawful issuance
and sale of any Stock pursuant to Options shavelthe Company of any liability with respect e thon-issuance or sale of the Stock as to
which such approval shall not have been obtained.Gompany shall, however, use reasonable effodbthin all such approvals.

7.3 Contractual RestrictionsThe Committee may require that the Stock so thsoi@ny Optionee be subject to or bound by (g b
back agreement, (ii) a lock-up agreement, (iiiping agreement, (iv) a right of first refusal @) &ny agreement that is generally applicable
to the Compar’s stockholders. Each of these restrictions mayeb#osth in separate agreeme




or documents, and the obligation of the Compariggoe shares hereunder shall be contingent upa@ptienee’s execution of such
agreements or agreement to be bound by the rémtisaherein. These restrictions may also appbnty new, additional or different securities
the Optionee may become entitled to receive wisipeet to such shares by virtue of a stock spktack dividend or any other change in the
corporate or capital structure of the Company, tarehy Permitted Transferee.

ARTICLE VIIl — ADJUSTMENTS.

8.1 Stock Dividends and Combination$ the number of outstanding shares of Stockdsgased by means of a stock split or stock
dividend, or decreased by means of a combinatiahafes, the Committee shall proportionately apjatedy adjust (i) the aggregate number
of shares of Stock for which Options may be gramieunder, and (ii) the rights of Optionees (comiog the number of shares subject to
Options and the Exercise Price) under outstandipiip@s.

8.2 Recapitalizations and Mergers$ all shares of Stock are changed into or exgedrfor a different number or kind of shares oeoth
securities of the Company by reason of merger,aaagion, reorganization, recapitalization, resifisation, combination or exchange of
shares (other than an event covered by SectiobeBodv), the Committee shall appropriately adjusti(é aggregate number and kind of sh
of Stock for which Options may be granted hereunaed (ii) the rights of Optionees (concerning iienber of shares subject to Options and
the Exercise Price) under outstanding Options.

8.3 Distributions of AssetsIf any spin-off, spin-out or other distributiof @ssets materially affects the price of the Comgfsastock, or
if there is any assumption and conversion to tla@ Bl the Company of an acquired comparottstanding option grants, then the Comm
may, but need not, make any or all of the adjustmgpecified in clauses (i) and (ii) of Section.8.2

8.4 Effect of a Company Transaction the event of a Company Transaction, the Cotasitnay in its discretion take any, all or none
of the following actions:

(i) The Committee may determine that the vestirgedale for any or all unvested Options outstandinte time of such
Company Transaction shall automatically acceleratether in full or in part, as of or prior to teffective date of the Company
Transaction.

(i) The Committee may notify any or all Optiondhat their Options granted under the Plan sha#idseimed by any successor
entity or substituted on an equitable basis (asrdehed by the Committee in its sole discretiorthvaptions issued by such successor
entity.



(iii) The Committee may determine that any or ghtions shall remain in effect in accordance withitherms and thereafter,
following an adjustment made in accordance withpfwvisions of Section 8.2, shall be exercisabtestah securities or property as the
underlying Stock would have been eligible to reeeat the time of the Company Transaction.

(iv) Anything to the contrary in the Plan or in a@ption Agreement notwithstanding, the Committes ihetermine that the vest
portion of any or all Options (whether or not vegtis accelerated in accordance with subparagigpbdve) must be exercised prior
or within a specified period after, the effectivate of such Company Transaction or shall lapses{tey with any unvested portion of
such Options) immediately thereafter.

The Company will use reasonable efforts to notiy Optionees of any of the foregoing actions oewheinations by the Committee within a
reasonable period of time before completion of@loenpany Transaction. The Committee may conditignadrthe foregoing actions or
determinations on the actual completion of the CamypTransaction.

8.5 Adjustments GenerallyThe adjustments described in Sections 8.1 thr@&#hand the manner of their application, shall be
determined solely by the Committee (which spedilfjcshall have the power to elect among alternatirens of adjustments in the event th
transaction would be eligible for adjustment purgua more than one of the Sections 8.1 through &#dy such adjustment may provide for
the elimination of fractional share interests. Bd@ustments required under this Article 8 shalllapp any successors of the Company and
shall be made regardless of the number or typeadessive events requiring such adjustments.

ARTICLE IX — TERMINATION AND AMENDMENT

9.1 Termination and Amendmenthe Board may at any time terminate or amendPtha.

9.2 Effect on Optionés Rights. No termination, amendment, or modification of Blan shall affect adversely an Optionee’s rights
under an Option Agreement without the consent @f@iptionee or his legal representative, excegtaektent expressly contemplated by the
Option Agreement.

9.3 Certain Amendments PermitteNotwithstanding the provisions of Section 9.2 @ommittee shall have the power to amend any
Option Agreement to (a) correct any clerical, tyrgnical or stenographical error; (b) resolve amgpnsistency between any such agreement
and the Plan; and (c) give effect to administratiianges (such as correction of corporate nameaddrgsses, names of Company personnel
and the like). The Committee’s determination thgt amendment is permitted under this Section 9a8 ke final and binding on all parties
absent manifest errc



ARTICLE X — RELATIONSHIP TO OTHER COMPENSATION PLAN S

The adoption of the Plan shall not affect any o#fteck option, incentive, or other compensatiomplia effect for the Company or any
of its Subsidiaries; nor shall the adoption of Bian preclude the Company or any of its Subsidigrim establishing any other form of
incentive or other compensation plan for employe#;ers or directors of the Company or any ofStghsidiaries.

ARTICLE XI — MISCELLANEOUS

11.1 Replacement or Amended Grarntd the sole discretion of the Committee, and sabjo the terms of the Plan, the Committee may
modify outstanding Options or accept the surremd@utstanding Options and grant new Options irssitition for them;_providethat no
modification of an Option shall adversely affect@ptionee’s rights under an Option Agreement witltba consent of the Optionee or his
legal representative.

11.2 Forfeiture for CompetitionOption Agreements may contain such provisionshadl be deemed necessary or appropriate by the
Committee regarding partial or total forfeitureSibck if an Optionee provides services to a corgretif the Company, a Parent or any
Subsidiaries, solicits employees of the Companpeimalf of another business, violates his or heigahibns of confidentiality to the Compa
or breaches his or her employment agreement wétlCtdmpany, subject in each case to a determinttitre contrary by the Committee.

11.3 Leave of AbsenceThe Committee shall be entitled to make suchstulegulations and determinations as it deems gppte
under the Plan in respect of any leave of absak@ntby the recipient of any Option. Without limgithe generality of the foregoing, the
Committee shall be entitled to determine (i) whettrenot any such leave of absence shall consti#uéemination of engagement within the
meaning of the Plan and (ii) the impact, if anyan§ such leave of absence on Options under threté@etofore made to any recipient who
takes such leave of absence.

11.4 Plan Binding on SuccessorBhe Plan shall be binding upon the successorassigns of the Company.

11.5 Singular, Plural; GendekVhenever used in this Plan, nouns in the singilall include the plural, and the masculine pronshall
include the feminine gender.

11.6 Headings Not Part of Plaieadings of Articles and Sections of this Plamiaserted for convenience and reference; theyoto n
constitute part of the Plan.

11.7 Governing Law The Plan and any Options or Awards granted hel@uand all related matters shall be governed hy canstrue:
and enforced in accordance with, the laws of tla¢eSif Delaware, without regard to such state’dlmbrof law provisions, and, in any event,
except as superseded by applicable United Statier&ldaw.



Exhibit 99.:
B-HIVE NETWORKS, INC.
2007 STOCK OPTION AND INCENTIVE PLAN
ARTICLE | — DEFINITIONS
1.1 As used in this Plan, the following terms hthafollowing meanings unless the context cleartliates to the contrary:
(@) “ Award” means a grant of an Option, Restricted StoclaroSAR pursuant to the provisions of the Plan.

(b) “ Award Agreement means, with respect to any particular Award, whéten document that sets forth the terms of gaaticular
Award.

(c) “ Board” means the Board of Directors of the Company.

(d) “ Caus€ means cause for termination of employment or gegeent as provided in the employment or engageageement for a
Grantee. In the event a Grantee has no employmamgagement agreement, or such agreement dodsfira cause for termination of
employment or engagement, then “Caustedll mean: (i) default, willful malfeasance, framddishonesty of the Grantee in the performant
his or her duties; (ii) the Grantee’s material lsteaf or material failure to observe the termsmf amployment or engagement agreement to
which he or she is a party; or (iii) the Grantes'giaging in conduct or activities that are reaslyndtely to cause or do cause material
damage to the business or reputation of the ComanyySubsidiary of the Company, or any persorirerieof. Cause shall be determined by
the Committee based upon information presenteth&yCompany and the Grantee and shall be final antting on all parties hereto.

(e) “ Code” means the United States Internal Revenue Cod®®8, including effective date and transition rul@hkether or not
codified). Any reference herein to a specific satf the Code shall be deemed to include a reeremany corresponding provision of
future law.

(f) “ Committee” means a committee of at least two Directors apjesi from time to time by the Board, having theiekiand authority
set forth herein in addition to any other authogtgnted by the Board. At any time that the Boduallsot have appointed a committee as
described above, any reference herein to the Cdeeniteans a reference to the Board.

(9) “ Company” means l-Hive Networks, Inc., a Delaware corporati



(h) “ Company Transactichmeans any of the following transactions to whiltke Company is a party:

(i) a merger, consolidation, share exchange, skauance, combination or other transaction or s@fi¢ransactions (other than a
public offering by the Company for cash of the Camgs capital stock, debt or other securities, atheér than ordinary public trading
of such securities) in which securities possessinge than 50% of the total combined voting powethef Company’s outstanding
securities are transferred to a person or persiffiesesht from the persons holding those securiti@mediately prior to such transaction;

(i) the sale, transfer or other disposition ofallsubstantially all of the Company’s assets;
(iii) the liquidation or dissolution of the Comparyr
(iv) any similar event deemed by the Board to dtutsta Company Transaction for purposes of thas Pl

(i) “ Director ” means a member of the Board.

()) “ Employee” means an employee (as defined in Section 34@f(t)e Code and the regulations promulgated thete)rof the
Company or a Parent or Subsidiary.

(k) “ Exchange Act means the Securities Exchange Act of 1934. Arfigremce herein to a specific section of the Exckahgt shall be
deemed to include a reference to any correspomitimgsion of future law.

() “ Exercise Pricé means the price at which a Grantee may purchas@@e of Stock under the Plan.

(m) “ Fair Market Valué€' on any date means (i) the closing sales prich®fStock, regular way, on such date on the ndtEewurities
exchange having the greatest volume of tradingeénStock during the thirty-day period precedingdhyg the value is to be determined or, if
such exchange was not open for trading on such teteext preceding date on which it was opeif(ihe Stock is not traded on any
national securities exchange, the average of thergd high bid and low asked prices of the Stockhenover-the-counter market on the day
such value is to be determined, or in the absehclsing bids on such day, the closing bids onrtbet preceding day on which there were
bids; or (iii) if the Stock is not traded on theemthecounter market, the fair market value as determinepbod faith by the Committee bas
on such relevant facts as may be available tohigchvmay include opinions of independent expefts,drice at which recent sales have been
made, the book value of the Stock, and the Comganwyrent and anticipated future earnings.

(n) “ Grante€ means a person who is an Optionee or a persorhaboeceived an Award of Restricted Stock or aRSA

(o) “ Incentive Stock Optioit means an option to purchase any stock of the Gomppwhich complies with and is subject to the t&grm
limitations and conditions of Section 422 of thed€@nd any regulations promulgated with respecetbe

(p) “ Non-Statutory Stock Optio” means any Option that is not an Incentive Stockddp




(q) “ Officer " means a person who constitutes an officer ofGbmpany.

(r) “ Option” means an option, whether or not an Incentive IS@ption, to purchase Stock granted pursuant tgtbeisions of Article
6 of this Plan.

(s) “ Optione€ means a person to whom an Option has been graniger this Plan.

(t) “ Parent” means any corporation (other than the Compangnininbroken chain of corporations ending withGleenpany if, at the
time of the grant (or modification) of the Opti@ach of the corporations other than the Companys@tack possessing 50 percent or mo
the total combined voting power of the classegalsin one of the other corporations in such chain

(u) “ Permitted Transferéeshall mean, with respect to any Grantee, suchqres spouse, any descendants (whether naturdopted)
of such person, any corporation, partnership, éthitability company or other entity wholly owneg any of the foregoing persons (includi
such person), any trust solely for the benefitrof af the foregoing (including such person).

(v) “ Permanent and Total Disabilityhas the same meaning as given to that term by Gaattion 22(e)(3) and any regulations or
rulings promulgated thereunder.

(w) “ Plan” means this 2007 Stock Option and Incentive Plan.

(x) “ Purchasablé refers to Stock which may be purchased by a @ennder the terms of this Plan on or after a icedate specified
in the applicable Award Agreement.

(y) “ Qualified Domestic Relations Ordéhas the meaning set forth in the Code or in thplbyee Retirement Income Security Act of
1974, or the rules and regulations promulgated utideCode or such Act.

(z) “ Restricted Stock means Stock issued, subject to restrictions, @rantee pursuant to Article 7 of this Plan.

(aa) “ SAR” means a stock appreciation right, which is thetrighreceive an amount equal to the appreciatfany, in the Fair Marke
Value of a share of Stock from the date of the goéthe right to the date of its payment, all asvided in Article 8 of this Plan.

(bb) “ SAR Price’ means the base value established by the Comnfidtes SAR on the date the SAR is granted and hwisitised in
determining the amount of benefit, if any, paichtGrantee.

(cc) “ SEC” means the United States Securities and Exchaogen@ssion.

(dd) “ Stock” means the common stock, $.001 par value per shatbe Company or, in the event that the outstapghares of Stock
are hereafter changed into or exchanged for slodireglifferent stock or securities of the Companga@me other entity, such other stock or
securities



(ee) “ Subsidiary means any corporation (other than the Companghininbroken chain of corporations beginning whith €ompany
if, at the time of the grant (or modification) &t Option, each of the corporations other tharasiecorporation in the unbroken chain owns
stock possessing 50% or more of the total combwagidg power of all classes of stock in one of ditieer corporations in such chain.

ARTICLE Il — THE PLAN
2.1 NameThis Plan shall be known as the Company’s “200¢stption and Incentive Plan.”

2.2 Purpose The purpose of the Plan is to advance the irtteofghe Company, its Subsidiaries and its shddehs by affording certa
Employees, Officers and Directors of the Company isSubsidiaries, as well as key consultantsaatvisors to the Company or any
Subsidiary, an opportunity to acquire or increasaarship interests in the Company. The objectivihefissuance of the Options and Awards
is to promote the growth and profitability of ther@pany and its Subsidiaries because the Grantdidsewirovided with an additional
incentive to achieve the Company’s objectives tgloparticipation in its success and growth andrmoaraging their continued association
with or service to the Company.

2.3 Effective Date Subject to the approval of the Plan by the Comjsastockholders within 12 months of the Plan’s gtiin by the
Board, the Plan will become effective on the dht it is adopted by the Board; providdibwever, that if the Company’s shareholders have
not approved the Plan on or prior to the first &arsary of such effective date, then all optiorenggd under the Plan shall be Non-Statutory
Stock Options.

ARTICLE Il — PARTICIPANTS

The class of persons eligible to participate inRhen shall consist of all persons whose parti@pan the Plan the Committee
determines to be in the best interests of the Cosnpahich shall include, but not be limited to, Birectors, Officers and Employees of the
Company or any Subsidiary, as well as key constdtand advisors to the Company or any Subsidiaoyiged, however, that Incentive
Stock Options shall only be granted to Employees.

ARTICLE IV — ADMINISTRATION

4.1 Duties and Powers of the Committ@iehe Plan shall be administered by the Commifee. Committee shall select one of its
members as its Chairman and shall hold its meetihgach times and places as it may determinbdiBoard is serving as the Committee,
Chairman of the Board shall also serve as Chaimofidime Committee). The Committee shall keep minofass meetings and shall make such
rules and regulations for the conduct of its bussnes it may deem necessary. The Committee shadltha power to act by unanimous
written consent in lieu of a meeting, and to mektghonically. In administering the Plan, the Comtbeei's actions and determinations shall be
binding on all interested parties. The Committesdidiave the power to grant Awards in accordandh thie provisions of the Plan and may
grant Awards singly, in combination, or in tandemgvided, however, that the Committee shall not grant Incentive BOptions in tandem
with Non-Statutory Stock Options in such a manner that ¥eeoise of one affects the right to exercise theotSubject to th




provisions of the Plan, the Committee shall hawediscretion and authority to determine those ildials to whom Awards will be granted,
the number of shares of Stock subject to each Avgrch other matters as are specified herein, apdther terms and conditions of an
Award Agreement. The Committee shall also havelteeretion and authority to delegate to any Officepowers to grant Awards under the
Plan, subject to such limitations as the Committes establish. To the extent not inconsistent withprovisions of the Plan, the Committee
may give a Grantee an election to surrender an dwaexchange for the grant of a new Award, andl siaae the authority to amend or
modify an outstanding Award Agreement, or to waang provision thereof, subject to any required eoh®n the part of the Grantee.

4.2 Interpretation; RulesSubject to the express provisions of the Plambmmittee also shall have complete authorityterpret the
Plan; to prescribe, amend, and rescind rules aqatons relating to it; to determine the detaitsl provisions of each Award Agreement;
and to make all other determinations necessargwsable for the administration of the Plan, inéhgd without limitation, the amending or
altering of the Plan and any Awards granted ungeiPian as may be required to comply with or td@on to any federal, state, or local laws
or regulations.

4.3 No Liability . Neither any member of the Board nor any membénh®fCommittee shall be liable to any person for act or
determination made in good faith with respect toRtan or any Award granted hereunder.

4.4 Determinations The Committee’s determinations under the Placlafing without limitation determinations of therpens to
receive Awards, the form, amount and timing of Asigrthe terms and provisions of Awards and theeagemts evidencing same) need nc
uniform and may be made by it selectively among@eas who receive, or are eligible to receive, Awardder the Plan, whether or not such
persons are similarly situated.

4.5 Majority Rule. A majority of the members of the Committee skaltstitute a quorum, and any action taken by a ritajat a
meeting at which a quorum is present, or any adtikan without a meeting evidenced by a writingoeed by all the members of the
Committee, shall constitute the action of the Cottesi

4.6 Company Assistanc& he Company shall supply full and timely inforimatto the Committee on all matters relating tgiblie
persons, their employment, death, retirement, disalor other termination of employment, and swather pertinent facts as the Committee
may require. The Company shall furnish the Committéh such clerical and other assistance as isssacy in the performance of its duties.

ARTICLE V — SHARES OF STOCK SUBJECT TO PLAN

5.1 Subject to any adjustment pursuant to the prows of Article 10 of this Plan, the maximum numbgshares of Stock to be subject
to or related to Awards that may be issued herauze under all other stock option and incentivanplof the Company shall be equal to
1,026,384 shares, all of which may be issued ipaetsof Incentive Stock Options. Any or all shanéStock subject to or related to Awards
under the Plan may be issued in any combinatidnagntive Stock Options, Non-Statutory Stock OmidRestricted Stock, or SARs. Shares
of



Stock subject to an Award may be either authoraedl unissued shares of Stock or shares of Stogkdsand later acquired by the Company.
The shares covered by any unexercised portion @fiion or SAR that has terminated for any reassedpt as set forth in the following
paragraph), or any forfeited portion of an Awar@ynagain be awarded under the Plan, and such stfzab®ot be considered as having been
issued in computing the number of shares of Stenkaining available for award hereunder. For purpadealculating the maximum number
of shares of Stock which may be issued under the,Rll the shares issued (including the sharesif withheld for tax withholding
requirements) shall be counted. If any Option isreised by delivering previously owned shares ynpant of the Exercise Price, the number
of shares so delivered to the Company shall ndhdgmavailable for purposes of the Plan.

5.2 The Company, during the term of this Plan,|sktadll times reserve and keep available such murabshares of Stock as shall be
sufficient to satisfy the requirements of the Plan.

ARTICLE VI — OPTIONS

6.1 Types of Options Granted he Committee may, under this Plan, grant eithegntive Stock Options or Non-Statutory Stock
Options. Within the limitations provided in thisal both types of Options may be granted to theegaanson at the same time, or at different
times, under different terms and conditions, ag las the terms and conditions of each Option amsistent with the provisions of the Plan.
Without limitation of the foregoing, Options may pented subject to conditions based on the firrdparformance of the Company,
performance of the Grantee or any other factoCtbemittee deems relevant.

6.2 Option Grant and Agreemerttach Option granted hereunder shall be evidehgetinutes of a meeting or the written consent of
the Committee (or with respect to an Option gram@csuant to delegation by the Committee to and®ffiin accordance with such approval
process as is required by the Committee) and bsiteew Award Agreement executed by the CompanythadOptionee. The terms of the
Option, including the Optios’duration, vesting, time or times of exercise,rEise Price and whether the Option is intendecetarb Incentiv
Stock Option shall be stated in the Award Agreemiptincentive Stock Option may be granted more tiea years after the earlier to occur
of the Effective Date or the date the Plan is appddoy the Company’s stockholders. Separate Awameéments may be used for Options
intended to be Incentive Stock Options and NonuStay Stock Options, but any failure to use sugtasate agreements shall not invalidate,
or otherwise adversely affect the Grantee’s intdreghe Options evidenced thereby.

6.3 Optionee LimitationsThe Committee shall not grant an Incentive Stockiddpto any person who, at the time the Incentitecls
Option is granted:

(a) is not an Employee; or

(b) owns or is considered to own stock possesditgnat 10% of the total combined voting powerlbEksses of stock of the Company
or any of its Parent or Subsidiary corporaticprovided, howevert, that this limitation shall not apply if at then& an Incentivi




Stock Option is granted the Exercise Price isadtl@10% of the Fair Market Value of the Stock sabjo such Option and such Option by its
terms would not be exercisable after five yearmfthe date on which the Option is granted. Fomptlmpose of this subsection (b), a person
shall be considered to own: (i) the stock ownerkdly or indirectly, by or for his or her brotheasd sisters (whether by whole or half blood),
spouse, ancestors and lineal descendants; (igttlo owned, directly or indirectly, by or for arporation, partnership, estate, or trust in
proportion to such person’s stock interest, pastmigrinterest or beneficial interest therein; aififithe stock which such person may purchase
under any outstanding options of the Company @ngfParent or Subsidiary of the Company.

6.4 $100,000 Limitation Except as provided below, the Committee shalignaht an Incentive Stock Option to, or modify thesrcise
provisions of outstanding Incentive Stock Optioeidrby, any person who, at the time the IncentieelSOption is granted (or modified),
would thereby receive or hold any Incentive Stogkiénhs of the Company and any Parent or Subsidiatiyge Company, such that the
aggregate Fair Market Value (determined as oféspective dates of grant or modification of eadtioop of the stock with respect to which
such Incentive Stock Options are exercisable fefitist time during any calendar year is in exags$100,000 (or such other limit as may be
prescribed by the Code from time to time); provitleat the foregoing restriction on modificationaftstanding Incentive Stock Options shall
not preclude the Committee from modifying an outdiag Incentive Stock Option if, as a result oflsntodification and with the consent of
the Optionee, such Option no longer constitutekaentive Stock Option; and provided that, if tH€8,000 limitation (or such other
limitation prescribed by the Code) described iis tBéction 6.4 is exceeded, the Incentive Stocko@pthe granting or modification of which
resulted in the exceeding of such limit, shallteated as an Incentive Stock Option up to the éitiih and the excess shall be treated as a
Non-Statutory Stock Option.

6.5 Exercise PriceThe Exercise Price of a Non-Statutory Stock Gptiball be determined by the Committee. Subjetiieqgrovisions
of Section 6.3(b) hereof, the Exercise Price ofrexentive Stock Option shall be determined by tlhen@ittee and will not be less than 100%
of the Fair Market Value of a share of Stock ondhte the Option is granted (or in the case of atiod that is subsequently modified, on the
date of such modification).

6.6 Exercise PeriodThe period for the exercise of each Option gruhtereunder shall be determined by the Committetethie Award
Agreement with respect to each Option intendecktarbIncentive Stock Option shall provide that sOghion shall not be exercisable after
the expiration of ten years from the date of gfanimodification) of the Option (subject to the pigions of Section 6.3(b) hereof). In
addition, no Incentive Stock Option granted undherRlan shall be exercisable prior to stockholgeraval of the Plan.

6.7 Option Exercise

(&) Unless otherwise provided in the Award AgreenterSection 6.6 of this Plan, an Option may be@sged at any time or from time
to time during the term of the Option as to anglbfull shares which have become Purchasable uthéeprovisions of the Option, but not at
any time as to fewer than 100 shares unless thainémg shares that have become so Purchasablewaee than 100 shares. The Committee
shall have the authority to prescribe in any AwaAgiteement that the Option may be exercised onctordance with a vesting schedule
during the term of the Optio



(b) An Option shall be exercised by (i) deliverythe Company at its principal office a written wetiof exercise with respect to a
specified number of shares of Stock and (ii) payrnt@the Company at that office of the full amoohthe Exercise Price for such number of
shares of Stock in accordance with Section 6.7(c).

(c) The Exercise Price is to be paid in full intcapon the exercise of the Option, and the Comshall not be required to deliver
certificates for the shares of Stock purchased smth payment has been made; providedwever, that in lieu of cash, in the Committee’s
sole discretion, all or any portion of the Exerd&éce may be paid by (i) the Optionee’s tendeheoCompany shares of Stock duly endorsed
for transfer and owned by the Optionee, to be teddigainst the Exercise Price at the Fair Markati® of such shares on the date of exe
(however, no fractional shares may be so transfeened the Company shall not be obligated to makecash payments in consideration of
any excess of the aggregate Fair Market Value afeshtransferred over the aggregate Exercise P(idahe Optionee’s execution of a
recourse note equal to the Exercise Price or ratguartion thereof, subject in either case to coamgle with applicable state and federal laws,
rules and regulations, or (iii) such other meanthasCommittee may accept.

(d) In addition to and at the time of payment &f Bxercise Price, the Optionee shall pay to the [@my in cash the full amount of any
federal, state, and local income, employment, beowithholding taxes applicable to the taxableme of such Optionee resulting from such
exercise; providedhowever, that in the discretion of the Committee any AwAgteement may provide that all or any portion wdts tax
obligations, together with additional taxes noteeding the minimum required withholding obligatmned by the Optionee as a result of
such exercise, may, upon the irrevocable electigheoOptionee, be paid by tendering to the Compaingle shares of Stock duly endorsed
for transfer and owned by the Optionee, in that In@inof shares having a Fair Market Value on the daexercise equal to the amount of
such taxes thereby being paid, and subject to mstlictions as to the approval and timing of amghselection as the Committee may from
time to time determine to be necessary or apprptiasatisfy the conditions of the exemption sethfin Rule 163 under the Exchange A
if such rule is applicable.

(e) The holder of an Option shall not have anyhefrights of a stockholder with respect to the ehaf Stock subject to the Option until
such shares have been issued and delivered toréime® upon the exercise of the Option.

6.8 Nontransferability of OptionOther than as provided below, no Option shalirbesferable by an Optionee other than by willhar t
laws of descent and distribution or, in the cas@f-Statutory Stock Options, pursuant to a Qualifibomestic Relations Order. During the
lifetime of an Optionee, Options shall be exerdisaimly by such Optionee (or by such Optioseguardian or legal representative, should
be appointed;



6.9 Termination of Employment or ServicEhe Committee shall have the power to specifth wéspect to the Options granted to a
particular Optionee, the effect upon such Optioseght to exercise an Option of termination ofts@ptionees employment or service uni
various circumstances, which effect may include adrate or deferred termination of such Optioneig/ists under an Option, or acceleration
of the date at which an Option may be exercisddliror in part; provided however, that in no event may an Incentive Stock Option be
exercised after the expiration of ten years fromdhte of its grant. Further, in no event may aemtive Stock Option be exercised more than
three months following termination of such Optiosesmployment, unless termination is due to Opt&seeath or Permanent and Total
Disability, in which case an Incentive Stock Optioay be exercised within one year following suaimigeation.

6.10 Employment RightsNothing in the Plan or in any Award Agreementlsbanfer on any person any right to continue ie &mploy
of the Company or any of its Subsidiaries, or simadirfere in any way with the right of the Compaimyany of its Subsidiaries to terminate
such person’s employment at any time.

6.11 Certain Successor OptianEo the extent not inconsistent with the termmjtiitions and conditions of Code Section 422 and an
regulations promulgated with respect thereto, atic@pssued in respect of an option held by an eyg® to acquire stock of any entity
acquired, by merger or otherwise, by the CompanyiGy Subsidiary of the Company) may contain tettmas differ from those stated in this
Article 6, but solely to the extent necessary sprve for any such employee the rights and bsreittained in such predecessor option, or
to satisfy the requirements of Code Section 424(a).

6.12 Disqualifying DispositionsBy accepting an Incentive Stock Option grantedeurthe Plan, each Optionee agrees to notify the
Company in writing within five days after such Qptee makes a “disqualifying disposition” (as ddsediin Sections 421, 422 and 424 of the
Code and regulations thereunder) of any stock aedyiursuant to the exercise of Incentive Stockddmyranted under the Plan. A
“disqualifying disposition” is generally any dispti@en occurring on or before the later of (a) ttetedtwo years following the date the
Incentive Stock Option was granted, or (b) the daite year following the date the Incentive Stocki@pwas exercised.

ARTICLE VIl — RESTRICTED STOCK

7.1 Awards of Restricted Stockrfhe Committee may grant Awards of Restricted IStadich shall be governed by an Award
Agreement between the Company and the Grantee.&aalhd Agreement shall contain such restrictioaais, and conditions as the
Committee may, in its discretion, determine, ang meguire that an appropriate legend be placederertificates evidencing the subject
Restricted Stock. Shares of Restricted Stock gdaptesuant to an Award hereunder shall be issuéitkimame of the Grantee as soon as
reasonably practicable after the Award is granpedyided that the Grantee has executed the Restrigtock Agreement governing the Aw
and, if the Committee so determines, approprieiakostock powers, an escrow agreement and/or &y documents which the Committee
may require as a condition to the issuance of shahes. If a Grantee shall fail to execute thegfoiregy documents within any time period
prescribed by the Committee, the Award shall belvAt the discretion of the Committee, Restrictéoc® issued in connection with an
Award may be deposited together with any stock pewequired by the Committee to be executed




Grantee with an escrow agent designated by the Gbeenfor with the Company or the Company’s secygtdnless the Committee
determines otherwise and as set forth in the Awandement, upon delivery of the Shares to the @sagent or to Grantee, as the case may
be, the Grantee shall have all of the rights diareholder with respect to such Shares, includiegight to vote the Shares and to receive all
dividends or other distributions paid or made wéhpect to the Shares.

7.2 NonTransferability. Shares of Restricted Stock shall not be transferather than by will or pursuant to the laws e$dent and
distribution while the Shares are subject to restms, and thereafter, shall only be transferableursuant to the terms and conditions of the
Award Agreement governing the Award of Restrictéoc.

7.3 Lapse of RestrictionsRestrictions upon Restricted Stock awarded heleushall lapse at such time or times (but, wipeset to
any award to a Grantee who is also a Section lIifidnsot less than six months after the date efAtvard) and on such terms and conditions
as the Committee may, in its discretion, deternainihe time the Award is granted or thereafter.

7.4 Termination of EmploymenfThe Committee shall have the power to speciffh wéspect to each Award granted to any particular
Grantee, the effect upon such Grantee’s rights reispect to such Restricted Stock of the terminadfcsuch Grantee’s employment under
various circumstances, which effect may include edrate or deferred forfeiture of such Restrictentktthe acceleration of the date at wl
any then-remaining restrictions shall lapse orrilet of the Company to repurchase the Restrictedks

7.5 Treatment of DividendsAt the time an Award of Restricted Stock is matie, Committee may, in its discretion, determirat the
payment to the Grantee of any dividends, or a fipdgbortion thereof, declared or paid on such Rest Stock shall be (i) deferred until the
lapsing of the relevant restrictions and/or (iijjchiey the Company for the account of the Granted such lapsing. In the event of such
deferral, there shall be credited at the end ol gaar (or portion thereof) interest on the amairihe account at the beginning of the year at
a rate per annum determined by the Committee. Patyofieleferred dividends, together with interestréon, shall be made upon the lapsing
of restrictions imposed on such Restricted StooH,any dividends deferred (together with any irgetieereon) in respect of Restricted Stock
shall be forfeited upon any forfeiture of such Restd Stock.

7.6 Delivery of SharesExcept as provided otherwise in Article 9 belthe Committee shall determine, in its discretiohew stock
certificate(s) representing Restricted Stock areetaelivered to the Grantee; providdtbwever, that such certificates must be delivered
within a reasonable amount of time after the lagfdhe restrictions on such shares of Restrictedks




ARTICLE VIIIl — STOCK APPRECIATION RIGHTS

8.1 SAR Grants The Committee, in its sole discretion, may gtardny Grantee an SAR. The Committee may impose soieditions
or restrictions on the exercise of any SAR as ¥ uk@em appropriate, including, without limitatigestricting the time of exercise of the SAR
to specified periods as may be necessary to sdtisfyequirements of Rule 16b-3 of the Exchange Act

8.2 Determination of PriceThe SAR Price shall be established by the Coremiti its sole discretion. The SAR Price shallbetess
than 100% (110% for a Grantee described in Seétidfb) hereof) of the Fair Market Value of the &ton the date the SAR is granted for an
SAR issued in tandem with an Incentive Stock Option

8.3 Exercise of an SARUpon exercise of an SAR, the Grantee shall bideghtsubject to the terms and conditions of isn and the
Agreement, to receive the excess for each sh&séook being exercised under the SAR of (i) the Fairket Value of such share of Stock on
the date of exercise over (ii) the SAR Price fartsghare of Stock.

8.4 Payment for an SARAt the sole discretion of the Committee, the pegtrof such excess shall be made in (i) castst{@yes of
Stock or (iii) a combination of both. Shares of&taised for this payment shall be valued at thair Market Value on the date of exercise of
the applicable SAR.

8.5 Status of an SAR under the Pla&8hares of Stock subject to an Award of an SAH Sleaconsidered shares of Stock which may be
issued under the Plan for purposes of Article thisf Plan, unless the Agreement making the Awarth@fSAR provides that the exercise of
such SAR results in the termination of an unexerti®ption for the same number of shares of Stock.

8.6 Termination of SARsSAn SAR may be terminated as follows:

(a) During the period of continuous employment viita Company, Parent or Subsidiary, an SAR willdseinated only if it has been
fully exercised or it has expired by its terms.

(b) Upon termination of employment, the SAR willrténate upon the earliest of (i) the full exeraide¢he SAR, (ii) the expiration of tt
SAR by its terms and (iii) not more than three nharfbllowing the date of employment terminatiompyded, however should
termination of employment (A) result from the deattPermanent and Total Disability of the Grantke,period referenced in clause
(iii) hereof shall be one year or (B) be for Caubke, SAR will terminate on the date of employmemirtination. For purposes of the
Plan, a leave of absence approved by the Compalyngtt be deemed to be termination of employmeiéss otherwise provided in 1
Agreement or by the Company on the date of thecledabsence.

(c) Subject to the terms of the Agreement with@rantee, if a Grantee shall die or become subgeatRermanent and Total Disability
prior to the termination of employment with the Gmany, Parent or Subsidiary and prior to the tertioneof an SAR, such SAR may
be exercised to the extent that the Grantee sha#l heen entitled to exercise it at the time offueadisability, as the case may be, by
the Grantee, the estate of the Grantee or the persoersons to whom the SAR may have been traesféry will or by the laws of
descent and distributio



(d) Except as otherwise expressly provided in thel Agreement with the Grantee, in no event Wil tontinuation of the exercise
period of an SAR beyond the date of terminatioeraployment allow the Employee, or the Employeeisdbieiaries or heirs, to accrue
additional rights under the Plan, have addition®iRS available for exercise, or receive a higherfiethan the benefit payable as if the
SAR had been exercised on the date of employmenirtation.

8.7 No Stockholder RightsThe Grantee shall have no rights as a sharehwitlerespect to an SAR. In addition, no adjustnedrall be
made for dividends (ordinary or extraordinary, Wiegtin cash, securities or other property) or itistions or rights except as provided in
Article 10 of this Plan.

8.8 SARs Granted in Tandem with Incentive Stocki@st. In addition to the foregoing provisions, an SARrged in tandem with an
Incentive Stock Option shall be subject to thediaihg requirements:

(a) The SAR must expire no later than the expiratibthe underlying Incentive Stock Option;
(b) The SAR may be transferred only when the updeglincentive Stock Option may be transferred anloject to the same conditions;
(c) The SAR may be exercised only when the undgglymcentive Stock Option may be exercised; and

(d) The SAR may be exercised only when the Fairkdéiavalue of the Stock exceeds the Exercise Priitkeounderlying Incentive
Stock Option.

ARTICLE IX — STOCK CERTIFICATES, RESTRICTIONS

9.1 Conditions to Issuance of Shardhe Company shall not be required to issue dvelelny certificate for shares of Stock purchased
upon the exercise of any Option or SAR grantedureter or any portion thereof, or deliver any carife for Restricted Stock granted
hereunder, prior to fulfillment of all of the folldng conditions:

(a) The admission of such shares to listing ostaltk exchanges on which the Stock is then listed;

(b) The completion of any registration or other lfication of such shares which the Committee sHakkm necessary or advisable ur
any federal or state law or under the rulings gulations of the SEC or any other governmentalleggry body, or the determination by the
Company, with the advice of legal counsel, thanepions are available from such registration analitjoation;

(c) The receipt of any approval or other cleardnom any federal or state governmental agency dylvehich the Committee shall
determine to be necessary or advisable;



(d) The lapse of such reasonable period of timleviohg the exercise of an Option or SAR as the Cadiexm from time to time may
establish for reasons of administrative convenience

9.2 Legends; No Liability for Failure to Issue Sagithout Approvals Stock certificates issued and delivered to Gesghall bear
such restrictive legends as the Company shall desrassary or advisable pursuant to applicable d&ded state securities laws. The inab
of the Company to obtain approval from any reguiatiody having authority deemed by the Companyetodcessary to the lawful issuance
and sale of any Stock pursuant to Awards hereusttidt relieve the Company of any liability with pest to the non-issuance or sale of the
Stock as to which such approval shall not have lodtsined. The Company shall, however, use reaspeffiorts to obtain all such approvi

9.3 Contractual Restrictions

(a) The Committee may require each Grantee to septdo and agree with the Company in writing thatGrantee is acquiring
securities of the Company for investment purposesvathout a view to distribution thereof and astwh other matters as the Committee
believes are appropriate. The certificate evidemeiny Award and any securities issued pursuanétiienay include any legend which the
Committee deems appropriate to reflect any regiriston transfer and compliance with applicableigges laws.

(b) The Committee may require that the Stock seeiddo any Grantee be subject to or bound byl§i)yaback agreement, (ii) a lock-up
agreement, (iii) a voting agreement, (iv) a rightist refusal or (v) any agreement that is getigi@pplicable to the Company’s stockholders.
Each of these restrictions may be set forth insgpagreements or documents, and the obligatitmeo€ompany to issue shares hereunder
shall be contingent upon the Grantee’s executicsuoh agreements or agreement to be bound byshietiens therein. These restrictions
may also apply to any new, additional or differeeturities the Grantee may become entitled to veceith respect to such shares by virtu
a stock split or stock dividend or any other chaimgthe corporate or capital structure of the Conypand to any Permitted Transferee.

ARTICLE X — ADJUSTMENTS AND COMPANY TRANSASACTIONS.

10.1 Stock Dividends and Combinatiariéthe number of outstanding shares of Stockésgased by means of a stock split or stock
dividend, or decreased by means of a combinatiahafes, the Committee shall proportionately apjatedy adjust (i) the aggregate number
of shares of Stock for which Options or Awards rbaygranted hereunder, and (ii) the rights of Ogtén(concerning the number of shares
subject to Options and the Exercise Price) undestanding Options and the rights of the holderAwérds (concerning the terms and
conditions of the lapse of any tl-remaining restrictions




10.2 Recapitalizations and Mergel$ all shares of Stock are changed into or exgedrfor a different number or kind of shares oeo
securities of the Company by reason of merger,aateation, reorganization, recapitalization, resifisation, combination or exchange of
shares (other than an event covered by SectionbBElo8v), the Committee shall appropriately adjisthe aggregate number and kind of
shares of Stock for which Options or Awards maygtanted hereunder, and (ii) the rights of Optioreeacerning the number of shares
subject to Options and the Exercise Price) undestanding Options and the rights of the holderAwérds (concerning the terms and
conditions of the lapse of any then-remaining retsns).

10.3 Effect of a Company Transactioim the event of a Company Transaction, the Coteitnay in its discretion take any, all or none
of the following actions:

(a) The Committee may determine that the vestihgduale for any or all unvested Options or SARstantding at the time of such
Company Transaction shall automatically acceleratether in full or in part, as of or prior to teffective date of the Company Transaction.

(b) The Committee may determine that the restmstiapplicable to any or all Awards of RestrictedcEtshall automatically lapse,
whether in full or in part, as of or prior to thifeetive date of the Company Transaction.

(c) The Committee may notify any or all Granteest their Awards granted under the Plan shall berasd by any successor entity or
substituted on an equitable basis (as determingdebommittee in its sole discretion) with Awarsisued by such successor entity.

(d) The Committee may determine that any or alli@stand SARs shall remain in effect in accordanmitle their terms and thereafter,
following an adjustment made in accordance withpgfwvisions of Section 10.2, shall be exercisabtestich securities or property as the
underlying Stock would have been eligible to ree&it the time of the Company Transaction.

(e) Anything to the contrary in the Plan or in akward Agreement notwithstanding, the Committee metermine that the vested
portion of any or all Options or SARs (whether ot westing is accelerated in accordance with swggaph (a) above) must be exercised
prior to, or within a specified period after, tHéeetive date of such Company Transaction or dagke (together with any unvested portion of
such Options or SARs) immediately thereafter.

The Company will use reasonable efforts to notify Grantees of any of the foregoing actions orrdetetions by the Committee within a
reasonable period of time before completion of@loenpany Transaction. The Committee may conditionadrthe foregoing actions or
determinations on the actual completion of the CamypTransaction.

10.4 Adjustments GenerallyThe adjustments described in Sections 10.1 thrdg3, and the manner of their application, sheill
determined solely by the Committee (which spediffjcshall have the power to elect among alternafiirens of adjustments in the event th
transaction would be eligible for adjustment purgua more than one of the Sections 10.1 througB)1provided however, that no such
adjustment will be made if such adjustment woulcegise to any tax under Section 409A of the Cédw. such adjustment may provide for
the elimination of fractional share interests. Tmnmittee will use reasonable efforts to ensuredahg adjustment made by the Committee
shall be made in a manner that will not ca




an Incentive Stock Option to become a Non-StatuBiock Option under applicable statutory and rei@uyaprovisions. The adjustments
required under this Article 10 shall apply to angaessors of the Company and shall be made regarai¢he number or type of successive
events requiring such adjustments.

ARTICLE XI — TERM, TERMINATION AND AMENDMENT

11.1 Term of the PlanThe Plan will continue in effect until the 10threversary of the date it is adopted by the Boardntil
terminated in accordance with Section 11.2, ifiegrprovided, however, that if the stockholders approve an amendmentthimcreases the
number of shares subject to the Plan or (ii) exdahd period which Incentive Stock Options may t@ted hereunder, the Plan will continue
in effect until the 10th anniversary of the effeetdate of such increase or extension; but provideber, that Incentive Stock Options
granted prior to either such 10th anniversary mdgrel beyond that date.

11.2 Termination and Amendmerithe Board may at any time terminate or amendPthe; provided however, that to the extent that
Options granted under the Plan are intended tod@ntive Stock Options, the Board (unless its astire approved or ratified by the
stockholders of the Company within twelve monthshef date that the Board amends the Plan) maymend the Plan to:

() Increase the total number of shares of Stoséruwed for the purposes of the Plan (except aswithe contemplated in Section 5.1 or
Article 10, hereof); or

(b) Change the class of employees eligible to wecAivards.

11.3 Effect on Grantég Rights. No termination, amendment, or modification of Blan shall affect adversely a Grantee’s rights wit
respect to an Award without the consent of the @euor his legal representative, except to thenexeepressly contemplated by the Award
Agreement.

11.4 Certain Amendments Permittedotwithstanding the provisions of Section 11t#& €Committee shall have the power to amend any
Award Agreement to (a) correct any clerical, tymgarical or stenographical error; (b) resolve ampmsistency between any such agreement
or grant and the Plan; and (c) give effect to adshiative changes (such as correction of corparatees and addresses, names of Company
personnel and the like). The Committee’s deternonahat any amendment is permitted under thisi@edtl.4 shall be final and binding on
all parties absent manifest error.

ARTICLE Xl — RELATIONSHIP TO OTHER COMPENSATION PL ANS

The adoption of the Plan shall not affect any o#fteck option, incentive, or other compensatiomplia effect for the Company or any
of its Subsidiaries; nor shall the adoption of Bian preclude the Company or any of its Subsididrim establishing any other form of
incentive or other compensation plan for Employ€&dficers or Directors of the Company or any ofStsbsidiaries



ARTICLE Xl — MISCELLANEOUS

13.1 Replacement or Amended Grantd the sole discretion of the Committee, and sabjo the terms of the Plan, the Committee may
modify outstanding Awards or accept the surrendeutstanding Awards and grant new Awards in stilitin for them; provided that no
modification of an Award shall adversely affect ea@tee’s rights under an Award Agreement withoatdbnsent of the Grantee or his legal
representative.

13.2 Withholding of TaxesNo later than the date as of which an amount fieeomes includible in the gross income of then@a for
federal income tax purposes with respect to anyrdwader the Plan, the Grantee will pay to the Camypor make arrangements satisfac
to the Committee regarding the payment of, taxeengfkind required by law to be withheld with resjpi® such amount. The obligations of
the Company under the Plan will be conditioned wrhgpayment or arrangements and the Company withe extent permitted by law, have
the right to deduct any such taxes from any payragaty kind otherwise due to the Grantee. Unléssravise determined by the Committee,
the minimum required withholding obligation withspeect to an Award may be settled in Stock, inclgdie Stock that is subject to that
Award.

13.3 Forfeiture for CompetitionAward Agreements may contain such provisionshall be deemed necessary or appropriate by the
Committee regarding partial or total forfeitureSibck or Awards if a Grantee provides servicesdorapetitor of the Company, a Parent, or
any Subsidiary, solicits employees of the Compampehalf of another business, violates his or Idigations of confidentiality to the
Company, breaches his or her employment agreemigntive Company, subject in each case to a detatioimto the contrary by the
Committee.

13.4 Leave of AbsenceThe Committee shall be entitled to make suchstulegulations and determinations as it deems gppte
under the Plan in respect of any leave of abserk@ntby the recipient of any Award. Without limgithe generality of the foregoing, the
Committee shall be entitled to determine (i) whettrenot any such leave of absence shall constitaggmination of employment within the
meaning of the Plan and (ii) the impact, if anyan§ such leave of absence on Awards under thetPdsatofore made to any recipient who
takes such leave of absence.

13.5 Plan Binding on SuccessoiBhe Plan shall be binding upon the successoraissigns of the Company.

13.6 Singular, Plural; GendekVhenever used in this Plan, nouns in the singial include the plural, and the masculine pronshall
include the feminine gender.

13.7 Headings Not Part of Plaieadings of Articles and Sections of this Plamiaserted for convenience and reference; theyotlo n
constitute part of the Plan.

13.8 Governing Law The Plan and any Awards granted hereunder amdlated matters shall be governed by, and corstind
enforced in accordance with, the laws of the Sthteelaware, without regard to such state’s cohfifdaw provisions, and, in any event,
except as superseded by applicable Federal



