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Registration No. 333-

UNITED STATES SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIESACT OF 1933

QUALCOMM INCORPORATED

(Exact name of registrant as specified in its @rart

DELAWARE 95-3685934
(State or other jurisdiction (I.R.S. employer identification no.)
of incorporation or organizatiol

5775 MOREHOUSE DRIVE
SAN DIEGO, CALIFORNIA 92121
858-587-1121

(Address of principal executive offices)

Options to purchase common stock granted under the
Open Interface North America, Inc. 2001 Stock Opftan, as Amended
assumed by QUALCOMM Incorporated

(Full title of the plan)

PAUL E. JACOBS
CHIEF EXECUTIVE OFFICER
QUALCOMM INCORPORATED
5775 MOREHOUSE DRIVE
SAN DIEGO, CALIFORNIA 92121
858-587-1121

(Name and address of agent for service)

This registration statement shall hereafter beceffextive in accordance with Rule 462 promulgataedar the Securities Act of 1933, as
amended.

CALCULATION OF REGISTRATION FEE

Proposec
Title of maximum Proposed maximur
Securities to b Amount to be offering price aggregate offerin Amount of
registerect registerec? per sharé price3 registration fee
109,58¢
Common Stock Par Value $.00 4 $32.91 $3,606,22' $141.7:

1 The securities to be registered include optiorasctuire common stock of QUALCOMM Incorporat¢ Common Stoc”).

2 Pursuant to Rule 416(a), this registration stat@malso covers any additional securities that begffered or issued in connection with
any stock split, stock dividend or similar trangarct

3 Calculated solely for the purposes of this offgrunder Rule 457(h) on the basis of the weightedaye exercise price of the outstanding
assumed option:

4 Represents shares subject to issuance upon thasexef outstanding stock options under the Opésrfimce North America, Inc. 20(
Stock Option Plan, as amended, and assumed by Q@MIZ Incorporated on December 24, 2007, pursuattiécAgreement and Plan
of Reorganization By and Among QUALCOMM Incorpordt©sprey Acquisition Corporation, Open InterfacatN America, Inc. and
Dashlight Systems, LLC, as Sharehol’ Agent, made and entered into as of December 2@,..
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PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

QUALCOMM Incorporated (the “Company” dret “registrant”) hereby incorporates by referemcthis registration statement on Form
S-8 (the “registration statement”) the followingadionents:

(a) The Company’s annual report on FofaKifiled pursuant to Sections 13(a) or 15(d) af S8ecurities Exchange Act of 1934, as
amended (the “Exchange Act”), containing auditedficial statements for the Company’s latest figeal ended September 30, 2007 as filed
with the Securities and Exchange Commission on Nibex 8, 2007.

(b) All other reports filed by the Compgpursuant to Section 13(a) or 15(d) of the Excleafgt since the end of the fiscal year covered
by the registrant document referred to in (a) above

(c) The description of the Company’s Coonn$tock contained in the Company’s registratiateshent filed under the Exchange Act,
including any amendment or report filed for thegmse of updating such description.

All documents subsequently filed by thenpany pursuant to Sections 13(a), 13(c), 14 aifd) 15 the Exchange Act, prior to the filing
of a posteffective amendment to this registration statemérich indicates that all securities offered herbhye been sold or which deregist
all securities remaining unsold, shall be deemduktincorporated by reference in this registrasimtement and to be a part hereof from the
date of filing of such documents.

Item 4. Description of Securities

The class of securities to be offeregistered under Section 12 of the Exchange Act.

Item 5. Interests of Named Experts and Counsel

Inapplicable.
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Item 6. Indemnification of Directors and Officers

Under Section 145 of the Delaware Genémporation Law, the Company has broad powersdemnify its directors and officers
against liabilities they may incur in such capasitiincluding liabilities under the Securities AEt1933, as amended (the “Securities AcThe
Companys Bylaws require the Company to indemnify its dioes and executive officers and provide that thenBany may indemnify its oth
officers to the full extent permitted by law. Ther@pany believes that indemnification under its Bydacovers at least negligence and gross
negligence by officers and directors, and requinesCompany to advance litigation expenses in #se of stockholder derivative actions or
other actions, against an undertaking by the aofficadirector to repay such advances if it is udtiely determined that the officer or director is
not entitled to indemnification. The Bylaws furth@ovide that rights conferred under such Bylavallsiot be deemed to be exclusive of any
other right such persons may have or acquire uagiesstatute, provision of any Certificate of Incangtion, Bylaw, agreement, vote of
stockholders, disinterested directors or otherwise.

In addition, the Company’s Certificateloforporation provides that, pursuant to Delawave its directors shall not be liable for
monetary damages for breach of the directors’ fahyoduty of care to the Company and its stockhadeéhis provision in the Certificate of
Incorporation does not eliminate the duty of care in appropriate circumstances equitable remexiels as injunctive or other forms of non-
monetary relief will remain available under Delae/idaw. In addition, each director will continuelie subject to liability for breach of the
director’s duty of loyalty to the Company, or actsomissions not in good faith or involving inteartal misconduct, for knowing violations of
law, for actions leading to improper personal bénefthe director, and for payment of dividendsapproval of stock repurchases or
redemptions that are unlawful under Delaware lalne provision also does not affect a director’s oasjbilities under any other law, such as
the federal securities laws or state or federairenmental laws.

The Company currently has a policy provgddirectors and officers’ liability insurance witnsured directors and officers of the
Company in certain circumstances. The policy atsoiies the Company against losses as to whiclrétstars and officers are entitled to
indemnification.

Iltem 7. Exemption from Registration Claimed

Inapplicable.

Iltem 8. Exhibits
See Exhibit Index.

Item 9. Undertakings
The undersigned registrant hereby unkesta

(1) To file, during any period in whiclfers or sales are being made, a post-effectivendment to this registration statement:
(i) To include any prospectus regdiby Section 10(a)(3) of the Securities Act;

3
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(i) To reflect in the prospectug/dacts or events arising after the effective dsdtthe registration statement (or the most recest-p
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chante information set forth in the
registration statement; and

(iii) To include any material infoation with respect to the plan of distribution pogviously disclosed in the registration statenue
any material change to such information in thegtegtion statement;

provided, however, that paragraphs (1)(i) and (I)(ii) do not apglyhie information required to be included in a pefective amendment by
those paragraphs is contained in periodic repietd With or furnished to the Securities and Exa@@ommission by the registrant pursuar
Section 13 or Section 15(d) of the Exchange Adt &na incorporated by reference in the registrasimtement.

(2) That, for the purpose of determinamy liability under the Securities Act, each suoltgffective amendment shall be deemed to
new registration statement relating to the se&gitiffered therein, and the offering of such s¢iesrat that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by meaha post-effective amendment any of the securii@ng registered which remain unsold at the
termination of the offering.

The undersigned registrant hereby unlest#hat, for purposes of determining any liabilider the Securities Act, each filing of the
registrant’s annual report pursuant to Section I8(&ection 15(d) of the Exchange Act (and, wiagnglicable, each filing of an employee
benefit plans annual report pursuant to Section 15(d) of thehBrge Act) that is incorporated by reference értfgistration statement shall
deemed to be a new registration statement relatitige securities offered therein, and the offedhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liabiliierising under the Securities Act may be permittedirectors, officers and controlling persons of
the registrant pursuant to the foregoing provisiamtherwise, the registrant has been advisddiththe opinion of the Securities and
Exchange Commission, such indemnification is agaioblic policy as expressed in the Securitiesad is, therefore, unenforceable. In the
event that a claim for indemnification against slighilities (other than the payment by the registrof expenses incurred or paid by a director,
officer or controlling person of the registrantlive successful defense of any action, suit or miog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesgamopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethatsindemnification by it is against public
policy as expressed in the Securities Act andlygloverned by the final adjudication of such issue

4
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SIGNATURE

Pursuant to the requirements of the Securtetof 1933, as amended, the registrant certtfias it has reasonable grounds to believe that it
meets all of the requirements for filing on Forn® &nd has duly caused this registration statenoee signed on its behalf by the undersigi
thereunto duly authorized, in the City of San Die§tate of California, on January 24, 2008.

QUALCOMM Incorporated

By: /s/ Paul E. Jacobs
Paul E. Jacobs, Chief Executive Offic
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SIGNATURES AND POWER OF ATTORNEY

The officers and directors of QUALCOMM Incorated whose signatures appear below, hereby aateséihd appoint PAUL E. JACOBS
and WILLIAM E. KEITEL, and each of them, their traad lawful attorneys and agents, with full powksuabstitution, each with power to act
alone, to sign and execute on behalf of the ungleesi this registration statement on Form S-8, awydaaendment or amendments thereto, and
each of the undersigned does hereby ratify androomil that each of said attorney and agent, eirtbr his substitutes, shall do or cause to be
done by virtue hereof.

Signature Title Date

/s/ Paul E. Jacobs Chief Executive Officer and Director January 24, 2008
Paul E. Jacohb (Principal Executive Officer)

/s/ William E. Keitel Executive Vice President and Chief Financial Office January 24, 2008
William E. Keitel (Principal Financial and Accounting Officer)

/s/ Irwin Mark Jacob Chairman of the Boar« January 24, 200

Irwin Mark Jacob:s

/s/ Barbara T. Alexander Director January 24, 2008
Barbara T. Alexande

/s/ Raymond V. Dittamor Director January 24, 200
Raymond V. Dittamor

/s/ Robert E. Kahn Director January 24, 2008
Robert E. Kahr

/s/ Duane A. Nelle Director January 24, 200
Duane A. Nelle:

/s/ Peter M. Sacerdote Director January 24, 2008
Peter M. Sacerdot

/s/ Brent Scowcroft Director January 24, 2008
Brent Scowcrof

/sl Marc |. Sterr Director January 24, 200
Marc I. Sterr
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EXHIBIT INDEX

Restated Certificate of Incorporation of the Compas amended, is incorporated by reference totib®®.4 to the Compar's
Current Report on Formr-K filed with the Securities and Exchange CommissiarMarch 13, 200¢

Certificate of Amendment of Certificate of Designatis incorporated by reference to Exhibit 99.2he Compan's Current Repol
on Form K filed with the Securities and Exchange CommissiarSeptember 30, 20C

Amended and Restated Bylaws of the Company arepocated by reference to Exhibit 99.1 to the Cony's Current Report o
Form &K filed with the Securities and Exchange CommissiarSeptember 22, 20C

Opinion re legality

Consent of Counsel (included in Exhibit

Consent of PricewaterhouseCoopers LLP, IndeperRiegistered Public Accounting Fir
Power of Attorney (included with the signature pagethis registration statemel

Open Interface North America, Inc. 2001 Stock Opfdan, as amendt

Form of Open Interface North America, Inc. 2001cBt®ption Plan Stock Option Agreement

Form of Open Interface North America, Inc. StogktiOn Grant Notice and Stock Option Agreem






EXHIBIT 5

DLA PIPER US LLP
4365 Executive Drive, Suite 1100, San Diego, CAZi22189
Phone: 858-677-1400 Fax: 858-677-1477 www.dlapipen.

January 24, 2008

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

Ladies and Gentlemen:

As legal counsel for QUALCOMM Incorporated, a Detae corporation (the “Companytye are rendering this opinion in connection wité
registration under the Securities Act of 1933, meladed, of up to 109,586 shares of the Common S&cR001 par value (the “Registration
Statement”), of the Company which may be issuedyant to the exercise of options granted undeOihen Interface North America, Inc.
2001 Stock Option Plan, as amended, (the “Pland)assumed by QUALCOMM Incorporated.

We have examined all instruments, documents arafdsavhich we deemed relevant and necessary fdyabis of our opinion hereinafter
expressed. In such examination, we have assumegktheneness of all signatures and the authentiiyl documents submitted to us as
originals and the conformity to the originals df@gdcuments submitted to us as copies. We are #athiit practice only in the State of
California and we express no opinion concerninglamyother than the law of the State of Califortieg corporation laws of the State of
Delaware and the federal law of the United Stadsso matters of Delaware corporation law, we haased our opinion solely upon our
examination of such laws and the rules and reguiatof the authorities administering such lawsaslteported in standard, unofficial
compilations. We have not obtained opinions of salificensed to practice in jurisdictions othemthiae State of California.

Based on such examination, we are of the opinianttte 109,586 shares of Common Stock which magseeed under the Plan and assumed
by QUALCOMM Incorporated are duly authorized shaséthe Company’s Common Stock, and, when issuathagreceipt of the
consideration therefor in accordance with the miovis of the Plan, will be validly issued, fullyigand nonassessable. We hereby consent to
the filing of this opinion as an exhibit to the Fsttation Statement referred to above and the tisaroname wherever it appears in said
Registration Statement.

Respectfully submitted,

DLA PIPER US LLP






EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTIN&RM

We hereby consent to the incorporation by referémdtleis Registration Statement on Form S-8 ofrepiort dated November 8, 2007 relating
to the financial statements, financial statemehedale, and the effectiveness of internal contverdinancial reporting, which appears in
QUALCOMM Incorporated’s Annual Report on Form 10fd¢ the year-ended September 30, 2007.

/s! PricewaterhouseCoopers LLP
San Diego, California
January 24, 2008






EXHIBIT 99.1

OPEN INTERFACE NORTH AMERICA, INC.
2001 STOCK OPTION PLAN
(ASAMENDED AND RESTATED ASOF DECEMBER 17, 2007)

1. Purposes of the Plafihe purposes of this Stock Option Plan are taettind retain the best available personnel feitipos of
substantial responsibility, to provide additionaténtive to Employees, Directors and Consultantstampromote the success of the Company’s
business. Awards granted under the Plan may batimeeStock Options, Nonstatutory Stock Optionfestricted Stock Awards, as
determined by the Administrator at the time of gran

2. Definitions As used herein, the following definitions shalpéy:

(a) “409A Award means an Award that is considered “nonqualifiefedred compensation” within the meaning of Secti6@A of the
Code.

(b) “ Administratof means the Board or any of its Committees as sleldministering the Plan in accordance with $actihereof.

(c) “ Applicable Laws means the requirements relating to the admirtistneof stock option plans under U.S. state corfgolaws, U.S.
federal and state securities laws, the Code, arck gtxchange or quotation system on which the Com8tock is listed or quoted and the
applicable laws of any other country or jurisdiatiehere Options are granted under the Plan.

(d) “Award’ means an Option or a Restricted Stock Award.

(e) “ Award Agreemeritmeans an Option Agreement or a written agreeretween the Company and the holder of a Restristeck
Award evidencing the terms and conditions of arviddial Award grant. Each Award Agreement shalkbgject to the terms and conditions
the Plan.

(f) “ Board’ means the Board of Directors of the Company.

(9) “ Change in Contrélmeans the occurrence of any of the following dsen

(i) Any “person” or “group” (as sutérms are used in Sections 13(d) and 14(d) oEt#tehange Act) becomes the “beneficial
owner” (as defined in Rule 13d-3 of the Exchangé) Adirectly or indirectly, of securities of the @pany representing fifty percent (50%) or
more of the total voting power represented by tbenflany’s then outstanding voting securities; or




(il) The consummation of the directindirect sale or disposition by the Companylbbasubstantially all of the Compars/assets, i
one or more related transactions, to any “persag’tifat term is used in Section 13(d)(3) of theharge Act); or

(iif) The consummation of a mergarnsolidation, statutory share exchange or sinfidlan of corporate transaction involving the
Company with any other entity, other than a corftensaction which would result in the votingusétes of the Company outstanding
immediately prior thereto continuing to represegither by remaining outstanding or by being coreeitto voting securities of the surviving
entity or its parent) at least fifty percent (5086the total voting power represented by the vosagurities of the Company or such surviving
entity or its parent outstanding immediately afflech merger or consolidation;

provided, however, that a corporate transaclwall not constitute a Change of Control if ()sole purpose is to change the state of the
Company'’s incorporation or to create a holding camypthat will be owned in substantially the samapprtions by the persons who held the
Company’s securities immediately before such tretisa; or (B) it constitutes a public offering thasults in any security of the Company
being listed (or approved for listing) on any sdies exchange or designated (or approved for dasiign) as a national market security on an
interdealer quotation system.

(h) “Codé means the Internal Revenue Code of 1986, as aetend

(i) “ Committe€ means a committee of Directors appointed by tbarB in accordance with Section 4 hereof.
() “.Common Stockmeans the Common Stock of the Company.

(k) “Company means Open Interface North America, Inc., a Wagttn corporation.

() “ Consultant means any natural person who is engaged by tmep@noy or any Parent or Subsidiary to render coingudtr advisory
services to such entity and who satisfies the requénts of subsection (c)(1) of Rule 701 undeiSkeurities Act.

(m) “_Director’ means a member of the Board.
(n) “ Disability” means total and permanent disability as defime8éction 22(e)(3) of the Code.

(o) “ Employeé means any person, including officers and Diregtemployed by the Company or any Parent or Sudryidif the
Company. A Service Provider shall not cease torbEraployee in the case of (i) any leave of absappeoved by the Company or
(ii) transfers between locations of the Companpetween the Company, its Parent, any Subsidiargngrsuccessor. For purposes of Incentive
Stock Options, no such leave may exceed ninetyd893, unless reemployment upon expiration of seabe is guaranteed by statute or
contract. If reemployment upon expiration of a kea¥ absence approved by the Company is not s@gtesd, then three (3) months following
the 91st day of such leave, any Incentive Stockddgteld by the Optionee shall cease to be tremtemh




Incentive Stock Option and shall be treated forpasposes as a Nonstatutory Stock Option. Neitbrsice as a Director nor payment of a
director’s fee by the Company shall be sufficientonstitute “employment” by the Company.

(p) “ Exchange Ac¢tmeans the Securities Exchange Act of 1934, adet:
(g) “ Fair Market Value means, as of any date, the value of Common Sdetérmined as follows:

(i) If the Common Stock is listed any established stock exchange or a national mayls¢em, including without limitation the
Nasdaq National Market or The Nasdaq SmallCap Mark&he Nasdaq Stock Market, its Fair Market Vadhall be the closing sales price
such stock (or the closing bid, if no sales weporeed) as quoted on such exchange or system atathef determination, as reportedTime
Wall Street Journal or such other source as the Administrator deenbtel

(i) If the Common Stock is reguiaduoted by a recognized securities dealer bungefirices are not reported, its Fair Market Value
shall be the mean between the high bid and lowdapkiees for the Common Stock on the day of deteativn; or

(iii) In the absence of an estaldisimarket for the Common Stock, the Fair Marketuéahereof shall be determined in good faith by
fair and reasonable means by the Administrator.

(r) “ Incentive Stock Optidhmeans an Option intended to qualify as an ineenstock option within the meaning of Section 42¢he
Code.

(s) “ Nonstatutory Stock Optidmeans an Option not intended to qualify as aemtize Stock Option.

(t) “ Option” means a stock option granted pursuant to the.Plan

(u) “ Option Agreemeritmeans a written agreement (including a written egrent delivered by electronic means) between thepaoy
and an Optionee evidencing the terms and condittbas individual Option grant. The Option Agreermsnsubject to the terms and conditi
of the Plan.

(v) “ Optioned Stockmeans the Common Stock subject to an Option.
(w) “ Optioneé& means the holder of an outstanding Option granteder the Plan.
(x) “_Parent means a “parent corporation,” whether now or bhéiex existing, as defined in Section 424(e) ofGluele.

(y) “ Participant means an Optionee or the recipient of a Restti&®ck Award under the Plan.




(z) “_Plart means this 2001 Stock Option Plan.
(aa) “ Restricted Stock Awataneans any Award granted pursuant to Section 13.

(bb) “ Securities A¢tmeans the Securities Act of 1933, as amended.

(cc) Service Providémeans an Employee, Director or Consultant.

(dd) “ Sharé means a share of the Common Stock, as adjustadciordance with Section 15 below.

(ee) “ Subsidiarymeans a “subsidiary corporation,” whether nowhereafter existing, as defined in Section 424(fjhef Code.

3. _Stock Subject to the PlaBubject to the provisions of Section 15 of thenPthe maximum aggregate number of Shares thabmay
subject to Awards and sold under the Plan is 12Z536Shares. The Shares may be authorized butuediser reacquired Common Stock.

If an Option expires or becomes unexatdis without having been exercised in full, theunespased Shares which were subject thereto
shall become available for future grant or saleenride Plan (unless the Plan has terminated). Hery&hares that have actually been issued
under the Plan, upon exercise of an Option, stwdlbe returned to the Plan and shall not becomigade for future distribution under the Pl
Notwithstanding the foregoing, if Shares of reséritstock issued pursuant to an Award are repuechiag the Company at their origir
purchase price, such Shares shall become avaftatiigture grant under the Plan.

4. Administration of the Plan

(a) Administrator The Plan shall be administered by the Board@ommittee appointed by the Board, which Committesdi e
constituted to comply with Applicable Laws.

(b) Powers of the AdministratoBubject to the provisions of the Plan and, indhage of a Committee, the specific duties deledayettie
Board to such Committee, and subject to the appaheny relevant authorities, the Administratoabimave the authority in its discretion:

(i) to determine the Fair Market Waj

(ii) to select the Service Providersvhom Awards may from time to time be grantecehader;
(i) to determine the number of 8wmato be covered by each such Award granted hdegun

(iv) to approve forms of agreementudse under the Plan;




(v) to determine the terms and ctiods of any Award granted hereunder. Such terndscanditions include, but are not limited to,
the exercise price, the time or times when Optioay be exercised (which may be based on performenitegia), any vesting acceleration or
waiver of forfeiture restrictions, and any resioator limitation regarding any Award or the Comn®®tock relating thereto, based in each case
on such factors as the Administrator, in its segemretion, shall determine;

(vi) to prescribe, amend and rescirids and regulations relating to the Plan, iniclgdules and regulations relating to sub-plans
established for the purpose of satisfying appliedbteign laws;

(vii) to allow Participants to sd§isvithholding tax obligations by electing to hatiee Company withhold from the Shares to be issuec
upon exercise of an Option or grant of a Restri@txtk Award that number of Shares having a FairkietaValue equal to the minimum
amount required to be withheld. The Fair Marketiéabf the Shares to be withheld shall be determimetthe date that the amount of tax to be
withheld is to be determined. All elections by Répants to have Shares withheld for this purpdesl e made in such form and under such
conditions as the Administrator may deem necessaayglvisable; and

(viii) to construe and interpret tieems of the Plan and Awards granted pursuarttddtan.

(c)_Effect of Administratés Decision All decisions, determinations and interpretatiohthe Administrator shall be final and binding
all Participants.

5. Eligibility for Options Nonstatutory Stock Options may be granted toiServroviders. Incentive Stock Options may be grdminly to
Employees.

6. Limitations on Options

(a) Incentive Stock Option LimiEach Option shall be designated in the OptioreAgrent as either an Incentive Stock Option or a
Nonstatutory Stock Option. However, notwithstandsugh designation, to the extent that the aggrdegiteMarket Value of the Shares w
respect to which Incentive Stock Options are esatde for the first time by the Optionee during aalendar year (under all plans of the
Company and any Parent or Subsidiary) exceeds 800such Options shall be treated as Nonstati&togk Options. For purposes of this
Section 6(a), Incentive Stock Options shall be takéo account in the order in which they were ¢gdnThe Fair Market Value of the Shares
shall be determined as of the time the Option wapect to such Shares is granted.

(b)_Nonstatutory Stock Option LimitUnless the Administrator determines otherwisendtatutory Stock Options awarded under this
Plan are intended to meet the requirements fousian from coverage under Section 409A of the Ctuerefore, all Nonstatutory Stock
Options not specifically designated as a 409A Awgrdll be construed and administered in accordaitbeSection 409A. Without limiting tF
foregoing, all Nonstatutory Option Awards not desited as a 409A Award shall have an exercise potéess than 100% of the Fair Market
Value of the Common Stock on the date of grant.




7. AtWill Employment. Neither the Plan nor any Award shall confer upag Participant any right with respect to contiruihe
Participant’s relationship as a Service Providehwlie Company, nor shall it interfere in any wathvhis or her right or the Company’s right
to terminate such relationship at any time, witlw@hout cause, and with or without notice.

8. Term of PlanSubject to shareholder approval in accordande 8&ction 21, the Plan shall become effective upoadoption by the
Board. Unless sooner terminated under Sectiont hail continue in effect for a term of ten (1@gys from the later of (i) the effective date of
the Plan, or (ii) the date of the most recent Baggdroval of an increase in the number of shargerved for issuance under the Plan; provided,
however that no Incentive Stock Option may be grdninder the Plan more than ten years from theteféedate of the Plan.

9. Term of Award The term of each Award shall be stated in the rdwigreement; provided, however, that the termldf@ho more than
ten (10) years from the date of grant thereofhidase of an Incentive Stock Option granted t@jationee who, at the time the Option is
granted, owns stock representing more than terepe(&0%) of the voting power of all classes otktof the Company or any Parent or
Subsidiary, the term of the Option shall be fivey&ars from the date of grant or such shorter tesmmay be provided in the Option
Agreement.

10. Option Exercise Price and Consideration

(a) Exercise PriceThe per share exercise price for the Shares issbied upon exercise of an Option shall be suicke s is determined
by the Administrator, but shall be subject to tokofving:

(i) In the case of an Incentive &t@ption

(A) granted to an Employee waithe time of grant of such Option, owns stogkesenting more than ten percent (10%) of the
voting power of all classes of stock of the Compangny Parent or Subsidiary, the exercise priedl 8le no less than 110% of the Fair Market
Value per Share on the date of grant.

(B) granted to any other Em@eythe per Share exercise price shall be nohessi00%o0 of the Fair Market Value per Share on
the date of grant.

(i) In the case of a Nonstatutotpck Option

(A) granted to a Service Previd/ho, at the time of grant of such Option, owtagls representing more than ten percent (10%) of
the voting power of all classes of stock of the @amy or any Parent or Subsidiary, the exerciseegi@ll be no less than 110% of the Fair
Market Value per Share on the date of grant.

(B) granted to any other SeeviRrovider, the per Share exercise price (1) $feafio less than 100% of Fair Market Value per £
on the date of grant




for all such Options other than 409A Awards, andifzhe case of 409A Awards, shall be no less 88 of the Fair Market Value per Share
on the date of grant.

(iif) Notwithstanding the foregoinQptions may be granted with a per Share exercise pther than as required above pursuant to a
merger or other corporate transaction, provideth gmants are in accordance with all Applicable Laiwsluding but not limited to Code
Section 409A.

(b)_ Forms of Consideratioifhe consideration to be paid for the Shares tisfaeed upon exercise of an Option, including tket¢hmd of
payment, shall be determined by the Administraaod( in the case of an Incentive Stock Option,|dfetetermined at the time of grant). Such
consideration may consist of, without limitatiofh) €ash, (2) check, (3) promissory note, (4) ofieares, provided Shares acquired directly
from the Company (x) have been owned by the Op&doemore than six (6) months on the date of sutee, and (y) have a Fair Market Va
on the date of surrender equal to the aggregateisgeprice of the Shares as to which such Optiati e exercised, (5) consideration recei
by the Company under a cashless exercise progrpfermented by the Company in connection with the Rda (6) any combination of the
foregoing methods of payment. In making its deteation as to the type of consideration to accéyt Administrator shall consider if
acceptance of such consideration may be reasora&pbcted to benefit the Company. Notwithstandimgftinegoing, the Administrator may
permit an Optionee to exercise his or her Optiondvery of a full-recourse promissory note sedung the purchased Shares. The terms of
such promissory note shall be determined by the iAtnator in its sole discretion.

11. Exercise of Option

(a) Procedure for Exercise: Rights abaréholder Any Option granted hereunder shall be exercisabt®rding to the terms hereof at
such times and under such conditions as deterntipéide Administrator and set forth in the Optionrégment. Except in the case of Options
granted to officers, Directors and Consultants,i@ystshall become exercisable at a rate of notkess20% per year over five (5) years from
the date the Options are granted. Unless the Adinitior provides otherwise, vesting of Options tgerhereunder to officers and Directors
shall be suspended during any unpaid leave of absém Option may not be exercised for a fractiba &hare.

An Option shall be deemed exercishdn the Company receives (i) written notice ofreise in accordance with the Option
Agreement (including written notice transmittedddgctronic means) from the person entitled to égerihe Option, and (i) full payment for
the Shares with respect to which the Option is@ged. Full payment may consist of any considenagiod method of payment authorized by
the Administrator and permitted by the Option Agneait and the Plan. Shares issued upon exercise@pton shall be issued in the name of
the Optionee or, if requested by the Optioneehénrtame of the Optionee and his or her spousel tHatEhares are issued (as evidenced b
appropriate entry on the books of the Company @ a@dily authorized transfer agent of the CompamyY,ght to vote or receive dividends or
any other rights as a shareholder shall exist vegipect to the Shares, notwithstanding the exeofigee Option. The Company shall issue (or
cause to be issued) such Shares promptly afteédpiien is exercised. No adjustment will be madesfaiividend




or other right for which the record date is prioithe date the Shares are issued, except as pdovi&ection 15 of the Plan.

Exercise of an Option in any marstall result in a decrease in the number of Shthereafter available, both for purposes of the
Plan and for sale under the Option, by the numb&hares as to which the Option is exercised.

(b) Termination of Relationship as a $&¥\Provider. If an Optionee ceases to be a Service Provideh ®ptionee may exercise his or
her Option within thirty (30) days of terminaticor, such longer period of time as specified in tipti@h Agreement, to the extent that the
Option is vested on the date of termination (buidrevent later than the expiration of the terrthef Option as set forth in the Option
Agreement). If, on the date of termination, thei@mte is not vested as to his or her entire Optloe Shares covered by the unvested porti
the Option shall revert to the Plan. If, after teration, the Optionee does not exercise his odion within the time specified by the
Administrator, the Option shall terminate, and 8feres covered by such Option shall revert to the.P

(c) Disability of Optioneelf an Optionee ceases to be a Service Providamrasult of the Optionee’s Disability, the Optienaay
exercise his or her Option within six (6) monthgexmination, or such longer period of time as #jtin the Option Agreement, to the extent
the Option is vested on the date of termination {fpmo event later than the expiration of the te@frsuch Option as set forth in the Option
Agreement). If, on the date of termination, thei@mee is not vested as to his or her entire Optim® Shares covered by the unvested porti
the Option shall revert to the Plan. If, after teration, the Optionee does not exercise his odmion within the time specified herein, the
Option shall terminate, and the Shares coveredibly ®ption shall revert to the Plan.

(d) Death of Optionedf an Optionee dies while a Service Provider,@ion may be exercised within six (6) monthsdaling
Optionee’s death, or such longer period of timepexified in the Option Agreement, to the exteat the Option is vested on the date of death
(but in no event later than the expiration of thert of such Option as set forth in the Option Agreat) by the Optionee’s designated
beneficiary, provided such beneficiary has beefgdased prior to Optionee’s death in a form acdelgtéo the Administrator. If no such
beneficiary has been designated by the Optionee,gbch Option may be exercised by the personedseptative of the Optioneeéstate or t
the person(s) to whom the Option is transferredyamt to the Optionee’s will or in accordance wfith laws of descent and distribution. If, at
the time of death, the Optionee is not vested &sstor her entire Option, the Shares covered bytivested portion of the Option shall
immediately revert to the Plan. If the Option ig 8o exercised within the time specified hereie, @ption shall terminate, and the Shares
covered by such Option shall revert to the Plan.

12. Limited Transferability of OptiondJnless determined otherwise by the AdministraBptions may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in anyrmaaother than by will or the laws of descent distiibution, and may be exercised during
the lifetime of the Optionee, only by the Optiondehe Administrator in its sole discretion makas Option transferable, such Option may «
be transferred by (i) will, (ii) the laws of destemd distribution, (iii) instrument to an inteveis or testamentary trust in




which the Option is to be passed to beneficiarnuthe death of the Optionee, or (iv) gift to anmber of Optionee’s immediate family (as
such term is defined in Rule 16a-I(e) of the Ex@®Act). In addition, any transferable Option slealhtain additional terms and conditions as
the Administrator deems appropriate.

13. Restricted Stock Awards

A Restricted Stock Award is an Award of actsiahres of Common Stock (so-called “restrictedisjowhich may, but need not, provide t
such Restricted Stock Award may not be sold, assigimansferred or otherwise disposed of, pledgdothecated as collateral for a loan or as
a security for the performance of any obligatiorfiasrany other purpose for such period (the “Restd Period”) as the Administrator shall
determine. The terms and conditions of the Restili@tock Award may change from time to time, ardtéiims and conditions of separate
Restricted Stock Awards need not be identical daigh Restricted Stock Award shall include (throinglorporation of provisions hereof by
reference in the Award Agreement or otherwise)sthiestance of each of the following provisions he éxtent applicable:

(a) Purchase Pric&he purchase price of Restricted Stock Awardanif, shall be determined by the Administrator, exay be stated as
cash, property or services.

(b)_ConsiderationThe cash consideration, if any, for Shares aeduydursuant to a Restricted Stock Award shall ke @igher (i) in cash
at the time of purchase; or (ii) in any other favfrlegal consideration that may be acceptable éditiministrator in its discretion, including,
without limitation, a recourse promissory note,gerdy or shares of Common Stock that the Admirtistrdetermines have a value at least
equal to the Fair Market Value of the Shares sultigethe Award and that the Participant has hefcafdeast six months.

(c) Vesting Shares acquired under or subject to the Reglri8teck Award may, but need not, be subject tostriRéed Period during
which such shares will be forfeited to the Compdittlge specified restrictions or conditions for tRestricted Stock Award are not satisfied.
The Administrator in its sole discretion may prayi@ither in the Award Agreement or by subsequetdrdhination, for acceleration of the end
of the Restricted Period at any time, in which eahrestrictions and conditions shall lapse odeemed satisfied, as the case may be.

(d) Termination of Relationship as a $&\Provider. Unless otherwise provided in the Award Agreenfent. Restricted Stock Award,
if a Participant ceases to be a Service ProvitierParticipant shall forfeit the unvested portidra &Restricted Stock Award acquired in
consideration of prior or future services, andélihe Shares held by the Participant that havevested as of the date of termination under the
terms of the Restricted Stock Award shall be foefgtiand the Participant shall have no further ggtith respect to the unvested portion of the
Award. The Shares forfeit upon such terminatioriiskaert to the Plan.

(e) Transferability Rights to acquire Shares under a Restricted Sieckd shall be transferable by the Participanyargdon such terms
and conditions as are set forth in the Award Agrertnas the Administrator shall determine in itcdétion, so long as Shares awarded under
the Restricted Stock Award remain subject to theageof the Award Agreement.




(f) Concurrent Tax Paymerithe Administrator, in its sole discretion, mayt(shall not be required to) provide payment feoacurren
cash award in an amount equal, in whole or in parthe estimated after-tax amount required tsBa#ipplicable federal, state or local tax
withholding obligations arising from the receiptdasheemed vesting of restricted stock for which laeten under Section 83(b) of the Code
may be required.

(9) Lapse of RestrictiariJpon the expiration or termination of the ReséitPeriod and the satisfaction of any other cao st
prescribed by the Administrator, the restrictiopplacable to the Restricted Stock Award shall lapsd a stock certificate for the number of
Shares with respect to which the restrictions Hapeed shall be delivered, free of any restrictiexsept those that may be imposed by law, the
terms of the Plan or the terms of a RestrictedSfagard, to the Participant or the Participant’saés, as the case may be. The Company shall
not be required to deliver any fractional Share vl pay, in lieu thereof, the Fair Market Valoé such fractional Share in cash to the
Participant or the Participant’s estate, as the oaay be.

14. Additional Conditions Applicable to Noralified Deferred Compensation under Section 409fhefCode

If any Option under this Plan is granted véthexercise price less than the Fair Market VafibeShares subject to the Award on the Date
of Grant (regardless of whether or not such exenpitgce is intentionally or unintentionally pricatlless than Fair Market Value, or such Aw
is materially modified and deemed a new Award @@ when the Fair Market Value exceeds the exemige), or is otherwise determined to
constitute a 409A Award, the following additionainditions shall apply and shall supersede any apngrovisions of this Plan or the terms of
any Award Agreement for the 409A Award.

(a) ExerciseNo 409A Award shall be exercisable earlier thporuone of the following:

(i) _Specified TimeA specified time or a fixed schedule set forthha written instrument evidencing the 409A Awardt not later
than the expiration of 10 years from the date ahgof such Award. If the written Award Agreemened not specify a fixed time or schedule,
such time shall be the date that is the fifth aargary of the date of the grant of such Award.

(i) _Separation from Servic&eparation from service (within the meaning aft®& 409A of the Code) by the 409A Award recipi
provided, however, if the 409A Award recipient ikay employee” (as defined in Section 416(i) of thode without regard to paragraph
(5) thereof) and any of the Company’s stock is jmljptraded on an established securities marketlerwise, exercise under this subsection
(i) may not be made before the date that is sixtim® after the date of separation from service.

(iii) Death The date of death of the 409A Award recipient.
(iv) _Disability The date the 409A Award recipient becomes dishpléthin the meaning of Section 14(d)(ii) hereof).




(v)_Unforeseeable Emergendye occurrence of an unforeseeable emergenchifviiie meaning of Section 14(d)(iii) hereof), but
only if the net value (after payment of the exexqisice) of the number of Shares that become isswlies not exceed the amounts necess
satisfy such emergency plus amounts necessaryttapes reasonably anticipated as a result oftkecese, after taking into account the exi
to which the emergency is or may be relieved thnojmbursement or compensation by insurance @rwike or by liquidation of the
Participant’s other assets (to the extent suchdation would not itself cause severe financiadsaip).

(vi)_Change in Control Everithe occurrence of a Change in Control Event (withe meaning of Section 14(d)(1) hereof),
including the Company’s discretionary exercisehef tight to accelerate vesting of such Award up@hange in Control Event or to terminate
the Plan or any 409A Award granted hereunder witlZirmonths of the Change in Control Event.

(b)_ Term Notwithstanding anything to the contrary in tRigin or the terms of any 409A Award Agreement,ténm of any 409A Awar
shall expire and such Award shall no longer be@gable on the date that is the later of: (a) 2réhths after the end of the Company’s
taxable year in which the 409A Award first becomagercisable pursuant to this Section 14 and isuabject to a substantial risk of forfeiture;
or (b) 2-1/2 months after the end of the 409A Awaatipients taxable year in which the 409A Award first becaregercisable pursuant to t
Section 14 and is not subject to a substantialafdkrfeiture, but not later than the earlier Dftfie expiration of 10 years from the date the
409A Award was granted, or (ii) the term specifiedhe 409A Award agreement.

(c) No AccelerationA 409A Award may not be accelerated or exerciméat to the time specified in this Section 14, eptin the case
of one of the following events:

(i) _Domestic Relations Ordérhe 409A Award may permit the acceleration ofeRercise time or schedule to an individual other
than the Participant as may be necessary to cowigiythe terms of a domestic relations order (d&edd in Section 414(p)(l)(B) of the Code).

(i) _Conflicts of InterestThe 409A Award may permit the acceleration ofékercise time or schedule as may be necessary to
comply with the terms of a certificate of divestéu(as defined in Section 1043(b)(2) of the Code).

(iif) _Change in Control EvenThe Administrator may exercise the discretiormagiit to accelerate the vesting of such 409A Award
upon a Change in Control Event or to terminateRtam or any 409A Award granted thereunder withinrighths of the Change in Control
Event and cancel the 409A Award for compensatioraddition, the Administrator may exercise the @isonary right to accelerate the vesting
of such 409A Award provided that such acceleratioaes not change the time or schedule of exercisaaf Award and otherwise satisfies the
requirements of this Section 14 and the requiremehBection 409A of the Code.




(d)_Definitions Solely for purposes of this Section 14 and nobtber purposes of the Plan, the following terimslise defined as set
forth below:

(i) “Change in Control Event” meahs occurrence of a change in the ownership o€thapany, a change in effective control of the
Company, or a change in the ownership of a subiatguartion of the assets of the Company (as ddfindProposed Regulations Section
1.409A-3(g)(5) and any subsequent guidance intengr€ode Section 409A). For example, a Changeant©l Event will occur if a person or
more than one person acting as a group:

(A) acquires ownership of sttlet brings such person’s or group’s total owniprghexcess of 50% of the outstanding stock of
the Company; or

(B) acquires ownership of 35¢4rmre of the total voting power of the Companyhwita 12 month period; or

(C) acquires ownership of as$etm the Company equal to 40% or more of thd tathue of the Company within a 12 month
period.

(ii) “Disabled” means a Participditis unable to engage in any substantial gaiafdivity by reason of any medically determinable
physical or mental impairment that can be expetdeédsult in death or can be expected to last fayrdginuous period of not less than
12 months, or (i) is, by reason of any medicakyatminable physical or mental impairment thatlsam®xpected to result in death or can be
expected to last for a continuous period of nad tean 12 months, receiving income replacementflierier a period of not less than three
months under an accident and health plan covenngl&yees.

(i) “Unforeseeable Emergency” meansevere financial hardship to the Participasultimg from an illness or accident of the
Participant, the Participant’s spouse, or a depein@es defined in Section 152(a) of the Code) efRlarticipant, loss of the Participant’s
property due to casualty, or similar extraordinamng unforeseeable circumstances arising as a mrients beyond the control of the
Participant.

15. Adjustments Upon Changes in CapitalizatMerger or Change in Control

(a) Changes in CapitalizatioBubject to any required action by the shareheldéthe Company, the number and type of Shareshwhi
have been authorized for issuance under the Plaashto which no Awards have yet been granted actwihave been returned to the Plan upon
cancellation or expiration of an Award, and the bemand type of Shares covered by each outstaddirzgd, as well as the price per Share
covered by each outstanding Award, shall be propuately adjusted for any increase or decreaskemumber or type of issued Shares
resulting from a stock split, reverse stock sglibck dividend, combination or reclassificatiortttd Common Stock, or any other increase or
decrease in the number of issued shares of Comtock Sffected without receipt of consideration bg Company. The conversion of any
convertible securities of the Company shall notleemed to have been “effected without receipt asteration.” Such adjustment shall be
made by the Board, whose determination in thateetsghall be final, binding and conclusive. Excapexpressly provided herein, no issuance
by the Company of shares of stock of any class, or




securities convertible into shares of stock of elags, shall affect, and no adjustment by reaseretf shall be made with respect to, the
number, type or price of Shares subject to an Award

(b) Dissolution or Liquidationin the event of the proposed dissolution or liggion of the Company, the Administrator shall fyodiach
Participant as soon as practicable prior to thectiffe date of such proposed transaction. The Aginétor in its discretion may provide for an
Optionee to have the right to exercise his or hgtidd until fifteen (15) days prior to such transae as to all of the Optioned Stock covered
thereby, including Shares as to which the Optionldmot otherwise be exercisable. In addition,Aldeninistrator may provide that any
Company repurchase option applicable to any Shanreshased upon exercise of an Option or grantesipmit to a Restricted Stock Award
shall lapse as to all such Shares, provided thegsex dissolution or liquidation takes place attiime and in the manner contemplated. To the
extent it has not been previously exercised, amo@ptill terminate immediately prior to the consumtion of such proposed action.

(c) Merger or Change in Contrdh the event of a merger of the Company withnte enother corporation, or a Change in Contralhea
outstanding Option shall be assumed or an equit/afgion substituted by the successor corporatica Barent or Subsidiary of the successor
corporation. If, in such event, the Option is ne¢wamed or substituted, the Option shall terminateféhe date of the closing of the merger or
Change in Control. For the purposes of this pagagrtne Option shall be considered assumed ip\iafig the merger or Change in Control,
Option confers the right to purchase or receivegiich Share of Optioned Stock subject to the @pitionediately prior to the merger or
Change in Control, the consideration (whether stoakh, or other securities or property) receivetthé merger or Change in Control by
holders of Common Stock for each Share held oretieetive date of the transaction (and if holdeesewoffered a choice of consideration, the
type of consideration chosen by the holders of pritg of the outstanding Shares); provided, howethat if such consideration received in
the merger or Change in Control is not solely comrsitmck of the successor corporation or its PateatAdministrator may, with the consent
of the successor corporation, provide for the atarsition to be received upon the exercise of thiio®pfor each Share of Optioned Stock
subject to the Option, to be solely common stocthefsuccessor corporation or its Parent equaliimfarket value to the per share
consideration received by holders of common stadgké merger or Change in Control.

16. Time of Granting AwardsThe date of grant of an Award shall, for all pesps, be the date on which the Administrator mékes
determination granting such Award, or such latee @& is determined by the Administrator. Noticéhef determination shall be given to each
Service Provider to whom an Award is so grantedhiwia reasonable time after the date of such grant.

17. _ Amendment and Termination of the Plan

(a) Amendment and Terminatiohhe Board may at any time amend, alter, suspetetiminate the Plan.

(b) Shareholder Approvalhe Board shall obtain shareholder approval gfRlan amendment to the extent necessary and diesta
comply with Applicable Laws.




(c) Effect of Amendment or TerminatioNo amendment, alteration, suspension or ternginadf the Plan shall impair the rights of any
Participant, unless mutually agreed otherwise betwhe Participant and the Administrator, whicheggnent must be in writing and signed by
the Participant and the Company. Termination ofRtaa shall not affect the Administrator’s abilityexercise the powers granted to it
hereunder with respect to Awards granted undePtae prior to the date of such termination.

(d) The Plan is designed and intendethdcextent applicable, to satisfy Section 409Ahef Coe and any other Applicable Law and shall
be construed in a manner to so comply. Notwithstanthis or any other provision of the Plan to doatrary, the Administrator may amend
Plan in any manner, or take any other action, ittdgtermines, in its reasonable discretion exertia good faith, is necessary, appropriate or
advisable to cause the Plan and Awards granteduhder to comply with Section 409A and any guiddaseed thereunder. Any such action,
once taken, shall be deemed to be effective fraretirliest date necessary to avoid a violationeati8n 409A and shall be final, binding and
conclusive on all Participants and other indiviguaving or claiming any right or interest undex EHan.

18. Conditions Upon Issuance of Shares

(a) Legal ComplianceShares shall not be issued pursuant to the exeeofian Option or the grant of a Restricted Staetard unless the
grant and/or exercise of such Award and the issuand delivery of such Shares shall comply with ligafple Laws and shall be further sub
to the approval of counsel for the Company wittpees to such compliance.

(b) Investment Representatiodss a condition to the exercise of an Option @eipt of Shares under a Restricted Stock Award, the
Administrator may require the person exercisinghsption or entitled to such Shares to represethvaarrant at the time of any such exercise
that the Shares are being purchased only for imesstand without any present intention to sellistribute such Shares if, in the opinion of
counsel for the Company, such a representatioggjisired.

19. _Inability to Obtain Authority The inability of the Company to obtain authoffitym any regulatory body having jurisdiction, which
authority is deemed by the Company’s counsel todmessary to the lawful issuance and sale of aayeShereunder, shall relieve the
Company of any liability in respect of the failueissue or sell such Shares as to which suchsieguiuthority shall not have been obtained.

20. Reservation of Shareshe Company, during the term of this Plan, shgdlll times reserve and keep available such nuwib®hares a
shall be sufficient to satisfy the requirementshaf Plan.

21. Shareholder Approvalhe Plan shall be subject to approval by theedi@ders of the Company within twelve (12) montfierahe
date the Plan is adopted. Such shareholder appsbadlbe obtained in the degree and manner ratjuinder Applicable Laws.

22. Information to Participantdhe Company shall provide to each Participanttarehch individual who acquires Shares pursuatiteo
Plan, not less frequently than annually




during the period such Optionee has one or moreé@pbutstanding, and, in the case of an individua acquires Shares pursuant to the Plan
through a Restricted Stock Award or otherwise,myithe period such individual owns such Sharesgsaopf annual financial statements. The
Company shall not be required to provide such states to key employees whose duties in connectitimtive Company assure their access to
equivalent information.






EXHIBIT 99.2

OPEN INTERFACE NORTH AMERICA, INC.
2001 STOCK OPTION PLAN
STOCK OPTION AGREEMENT

Unless otherwise defined herein, the termddfin the 2001 Stock Option Plan (thBlan ) shall have the same defined meanings in this
Stock Option Agreement (thisOption Agreement ”). The undersigned Optionee hereby acknowledgdsagnees that this Stock Option
Agreement restates in its entirety the 2001 Stogtadd Plan Stock Option Agreement which was presipissued by the Company to the
Participant with a Date of Grant of , 200__(the “Prior Agreement ”). This Option Agreement is enter
into solely in order to correct certain clericalags inadvertently included in the Prior Agreemdrite undersigned Optionee hereby further
acknowledges and agrees that this Option Agreesfeit govern the terms of the Option previouslyrespnted by the Prior Agreement,
reflects the originally intended and approved teafithe Option and supersedes and replaces theAgieement and upon execution hereof
the Prior Agreement shall be terminated and ofunthér force and effect.

I. NOTICE OF STOCK OPTION GRANT

Name:

Address:

The undersigned Optionee has been grantegpiordo purchase shares of Common Stock of thegamy (the “Shares™), subject to the
terms and conditions of the Plan and this Optioregment, as follows:

Date of Grant

Vesting Commencement De

Exercise Price per Sha

Fair Market Value of Shares on Date of Gr

Total Number of Shares Grant

Total Exercise Pric

Type of Option: ____Incentive Stock Optic
___Nonstatutory Stock Optic

____409A Award (Nonstatutory Stock Option grantetéss thar
Fair Market Value

Term/Expiration Date

Exercise Date, if applicable (409A Award on




Vesting Schedule

This Option shall be exercisable, in wholénopart, according to the following vesting schedul

[25% of the total Shares subjedh® Option shall vest on the one (1) year annivgrgathe Vesting Commencement Date, and 1/48
of the total Shares subject to the Option shalt @ash month thereafter, subject to Optionee caintinto be a Service Provider on such dates.]

[1/24th of the total Shares subject is @ption shall vest each month, subject to Op#orentinuing to be a Service Provider on such
dates.]

[55.625% of the total Shares subjechto®ption shall vest immediately, and 1/48th ofttital Shares subject to the Option shall vest
each month thereafter, subject to Optionee comito be a Service Provider on such dates.]

[50% of the total Shares subject to tiptidh shall vest immediately on the Vesting Comneenent Date, and 1/24th of the total Shares
subject to the Option shall vest each month thézeafubject to Optionee continuing to be a Seriicarider on such dates.]

[100% of the total Shares subject to@ption shall vest on the Vesting Commencement Date.

Notwithstanding the foregoing and anythingtcary in the Plan, to the extent the successoraration in a merger or Change in Control
refuses to assume or substitute for this Opticer) the Optionee shall fully vest in and have thatrio exercise this Option as to all of the
Optioned Stock, including Shares as to which it ldowt otherwise be vested or exercisable. If @ygion becomes fully vested and
exercisable in lieu of assumption or substitutiomhie event of a merger or Change in Control, tdeistrator shall notify the Optionee in
writing or electronically that this Option shall hély exercisable for a period of fifteen (15) dafyom the date of such notice, and this Option
shall terminate upon the expiration of such period.

Termination Period

This Option shall be exercisable for threenf@nths after Optionee ceases to be a Serviced&nowpon Optiones’death or Disability, th
Option may be exercised for one (1) year after @e ceases to be a Service Provider. In no ev@nQptionee exercise this Option after the
Term/Expiration Date as provided above. [This Opsball be exercisable for three (3) months follgyihelater of: (i) three (3) months after
Optionee ceases to be a Service Provider or @igffective date of a Change in Control of the Camyp In no event may Optionee exercise
this Option after the Term/Expiration Date as pded above.]

409A Awards

If this Option is a 409A Award, the provisioosSection 14 of the Plan shall apply. If no exseaate is set forth in Section 1 of this Option
Agreement, the exercise date shall be the fifthvaamsary of the Date of Grant.




. AGREEMENT

1. Grant of OptionThe Plan Administrator of the Company hereby tgamthe Optionee named in the Notice of Grarg {tDptionee”),
an option (the ‘Option ") to purchase the number of Shares set forthénNhbtice of Grant, at the exercise price per Skatdorth in the
Notice of Grant (th¢* Exercise Price”), and subject to the terms and conditions ofRkan, which is incorporated herein by referencéj&ui
to Section 17(c) of the Plan, in the event of afledrbetween the terms and conditions of the Riad this Option Agreement, the terms and
conditions of the Plan shall prevail.

If designated in the Notice of Grant adracentive Stock Option (*SO "), this Option is intended to qualify as an Incentteck Optior
as defined in Section 422 of the Code. Nevertheteshe extent that it exceeds the $100,000 rii@anle Section 422(d), this Option shall be
treated as a Nonstatutory Stock OptiotNGO ).

2. Exercise of Option

(a) Right to ExerciseThis Option shall be exercisable during its témmaccordance with the Vesting Schedule set othiérNotice of
Grant and with the applicable provisions of thenRdad this Option Agreement. Notwithstanding thedwing, if this Option is a 409A Award,
it shall only be exercisable in accordance withtidacl4 of the Plan.

(b)_Method of ExerciseThis Option shall be exercisable by delivery nfexercise notice in the form attached as Exhilithé “
Exercise Notice ") which shall state the election to exercise thgi@n, the number of Shares with respect to whieh@ption is being
exercised, and such other representations andragnée as may be required by the Company. The BeMbtice shall be accompanied by
payment of the aggregate Exercise Price as toxelldised Shares. This Option shall be deemed txbrcised upon receipt by the Compan
such fully executed Exercise Notice accompaniethbyaggregate Exercise Price.

No Shares shall be issued pursuant texkecise of an Option unless such issuance ardestgrcise complies with Applicable Laws.
Assuming such compliance, for income tax purpoBesShares shall be considered transferred to thier@e on the date on which the Option
is exercised with respect to such Shares.

3. Optione's Representationdn the event the Shares have not been registergelr the Securities Act of 1933, as amended edtirte
this Option is exercised, the Optionee shall, gfuieed by the Company, concurrently with the exagaf all or any portion of this Option,
deliver to the Company his or her Investment Reprigion Statement in the form attached heretaxashiE B .

4. LockUp Period. Optionee hereby agrees that Optionee shall tiet,qfledge, sell, contract to sell, sell any optis contract to purchas
purchase any option or contract to sell, grant@stion, right or warrant to purchase, lend, or othige transfer or dispose of, directly or
indirectly, any Common Stock (or other securities)he Company or enter into any swap, hedgingtioercarrangement that transfers to
another, in whole or in part, any of the econontinsequences of ownership of any Common Stock (mratecurities) of the Company held
Optionee (other than those included in the registmafor a period specified by the representatiféhe underwriters of Common Stock (or
other securities) of the Company not to exceedumgred eighty (180) days following the effectivaealof any registration statement of the
Company filed under the Securities Act.




Optionee agrees to execute and deliver sther agreements as may be reasonably requsstad Company or the underwriter which
are consistent with the foregoing or which are ssagy to give further effect thereto. In additidmequested by the Company or the
representative of the underwriters of Common S{oclother securities) of the Company, Optioneelgralide, within ten (10) days of such
request, such information as may be required byCmpany or such representative in connection thighcompletion of any public offering of
the Company’s securities pursuant to a registratiatement filed under the Securities Act. Thegatiions described in this Section shall not
apply to a registration relating solely to emplopesefit plans on Form S-1 or FornB® similar forms that may be promulgated in tieife,
or a registration relating solely to a CommissianeRL45 transaction on Form S-4 or similar fornmet thay be promulgated in the future. The
Company may impose stop-transfer instructions vaipect to the shares of Common Stock (or otheriies) subject to the foregoing
restriction until the end of said one hundred gigiB0) day period. Optionee agrees that any teaasfof the Option or shares acquired
pursuant to the Option shall be bound by this 8acti

5. Method of Paymenfayment of the aggregate Exercise Price shdlytny of the following, or a combination thereatfthe election of
the Optionee:

(a) cash or check;

(b) consideration received by the Compamger a formal cashless exercise program adoptétgebCompany in connection with the
Plan; or

(c) surrender of other Shares whichin(the case of Shares acquired from the Compathgredirectly or indirectly, have been owned
the Optionee for more than six (6) months on tite dasurrender, and (ii) have a Fair Market Vaduethe date of surrender equal to the
aggregate Exercise Price of the Exercised Shares.

6. Restrictions on Exercis&his Option may not be exercised until such tasehe Plan has been approved by the shareholdines o
Company, or if the issuance of such Shares updmeaxercise or the method of payment of considerdtio such shares would constitute a
violation of any Applicable Law.

7. NonTransferability of Option This Option may not be transferred in any mamtleerwise than by will or by the laws of descent or
distribution and may be exercised during the lifetiof Optionee only by Optionee. The terms of ttenRnd this Option Agreement shall be
binding upon the executors, administrators, hsitscessors and assigns of the Optionee.

8. Term of Option This Option may be exercised only within the tesah out in the Notice of Grant, and may be execturing such ter
only in accordance with the Plan and the term#$isf©ption.

9. Tax Obligations

(a) Withholding TaxesOptionee agrees to make appropriate arrangemthtshe Company (or the Parent or Subsidiary eryiptpor
retaining Optionee) for the satisfaction of all Eel, state, local and foreign income and employtrteenwithholding requirements applicable
to the Option exercise. Optionee acknowledges greks that the Company may refuse to honor theiseeaind refuse to deliver Shares if
such withholding amounts are not delivered at itine f exercise.




(b)_Notice of Disqualifying Dispositiorf (50 Shares If the Option granted to Optionee herein is a@,18nd if Optionee sells or
otherwise disposes of any of the Shares acquiresbipot to the ISO on or before the later of (1)dage two years after the Date of Grant, or
(2) the date one year after the date of exerdigeQptionee shall immediately notify the Companwiiting of such disposition. Optionee
agrees that Optionee may be subject to income iidhalding by the Company on the compensation ineoetognized by the Optionee.

10. _Section 409AO0ptionee acknowledges that, under Section 40%hefCode, receipt of a stock option with an exsrgirice per share
that is less than the fair market value of thelssject to the option at the time of grant casulein significant adverse tax consequences to
the Optionee, including without limitation the intption of taxable income to the Optionee on th&ed#nce between the exercise price and fair
market value as the option vests and the impositfan additional excise tax on the Optionee. Thenfany does not make any representation
to Optionee that the Exercise Price of this Opti@s equal to the fair market value per share ofStigres as of the Date of Grant. Participant
acknowledges and agrees that neither the Companjtsrofficers, directors, shareholders, employaésrneys, agents, successors or assigns,
shall have any liability to Optionee should it ketefmined hereafter that the Exercise Price of@mson is less than the fair market value per
share of the Shares as of the Date of Grant. lio@pe desires advice regarding Section 409A of0tbée with respect to this Option, Optionee
should consult with his or her own tax and/or ficiahadvisors. Optionee acknowledges that he oissbader no obligation to accept this
Option.

11. Entire Agreement; Governing Lawhe Plan is incorporated herein by reference.Hlaa and this Option Agreement constitute the
entire agreement of the parties with respect testhgect matter hereof and supersede in theiretptil prior undertakings and agreements of
the Company and Optionee with respect to the stibjatter hereof, and may not be modified adversethe Optionee’s interest except by
means of a writing signed by the Company and Opgoithis agreement is governed by the internaltantige laws but not the choice of law
rules of Washington.

12. No Guarantee of Continued ServiGPTIONEE ACKNOWLEDGES AND AGREES THAT THE VESTINGF SHARES
PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNEINQY BY CONTINUING AS A SERVICE PROVIDER AT THE
WILL OF THE COMPANY (NOT THROUGH THE ACT OF BEING HRED, BEING GRANTED THIS OPTION OR ACQUIRING
SHARES HEREUNDER). OPTIONEE FURTHER ACKNOWLEDGES BMGREES THAT THIS AGREEMENT, THE TRANSACTIONS
CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SEHORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR
IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVEEPROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD,
OR AT ALL, AND SHALL NOT INTERFERE IN ANY WAY WITHOPTIONEE'S RIGHT OR THE COMPANY'S RIGHT TO
TERMINATE OPTIONEE’S RELATIONSHIP AS A SERVICE PROMER AT ANY TIME, WITH OR WITHOUT CAUSE.




Optionee acknowledges receipt of a cdith@ Plan and represents that he or she is famiith the terms and provisions thereof, and
hereby accepts this Option subject to all of tmmgeand provisions thereof. Optionee has revielwwed”an and this Option in their entirety,
had an opportunity to obtain the advice of coupsielr to executing this Option and fully understaradl provisions of the Option. Optionee
hereby agrees to accept as binding, conclusivdiaaldall decisions or interpretations of the Adisinator upon any questions arising under
Plan or this Option. Optionee further agrees tafpthe Company upon any change in the residendeesd indicated below.

OPTIONEE OPEN INTERFACE NORTH AMERICA, INC.
a Washington corporatic

Sgnature By

Rick Romatowski, Chief Operating Offic
Print Name Print Name, Title

520 Pike Street, Suite 1770
Seattle, WA 9810
Residence Address Company Address







EXHIBIT 99.3

FORM OF STOCK OPTION GRANT NOTICE

Open Interface North America, Inc. (the “Companyirsuant to the Open Interface North America, B01 Stock Option Plan (the “Plan”),
hereby grants to (the “Optionee”) a nonqualified stock option to phase the aggregate number of shares of the Congany’
common stock (“Shares”), subject to all of the tefand conditions set forth below and in the attdchimck Option Agreement (the
“Agreement”). The Option is a honqualified stockiop and is not intended to qualify for the federmlome tax benefits available to an
“incentive stock option” within the meaning of Siect422 of the Internal Revenue Code of 1986, asmated (the “Code”). Except as
specifically provided in the Agreement, the termof@pany” as used in this grant notice (“Grant Nddiead in the Agreement shall include
any successor or any parent corporation.

Optionee:
Option Type: Nonqualified
Shares Subject to Option:

Date of Grant: December_, 2007. The Option grant is made contingent uperottturrence of the “Effective Timeag defined in that certe
Agreement and Plan of Reorganization, dated aseeeBber , 2007 (the “Merger Agreementy and among the Company, QUALCON
Incorporated, a Delaware corporation (“Parent”)e@|nterface North America, an Acquisition Corpamat(“Merger Sub”) and the Holders’
Agent defined therein).

Expiration Date: December , 2017
Exercise Price Per Share: $ per share

Vesting Schedule

Exercisable Share Full Vesting Date Expiration Date**
«Shares_Period » «Vest_Date_Period » «Expiration_Date_Period »
*«Shares_Period » «Vest_Date_Period » «Expiration_Date_Period »

* These Shares vest on each monthly anniversanaftategVesting Date 1] as to 1/60th of the toteirss granted. However, if the Date
Grant is on the 30th of the month, subsequent nipm#sting will occur on the last day of each moatter [Vesting Date 1] as to 1/60th
of the total shares grante

**  As an administrative matter, the vested portaf this Option may be exercised only until these of the Nasdaq Global Select Market on
the Expiration Date or the termination date sehfoinder Section 2.5 of the Agreement or, if suateds not a trading day on the Nasdaq
Global Select Market, the last trading day befarehsdate. Any later attempt to exercise this Optidhnot be honored. For example, if
Optionee ceases to perform services for the Compamyovided in Section 2.5(a)(vii) of the Agreemamd the date thirty (30) days a
the date of termination of service is Monday, Jula holiday on which the Nasdaq Global Select Maik closed), Optionee must
exercise the exercisable portion of this Optior)0 p.m. U.S. Eastern Daylight Time on Fridayydul




Additional Terms/Acknowledgments: Capitalized terms used but not defined in this GNotice and in the Agreement shall have the
meanings given thereto in the Merger Agreement. @pgonee acknowledges receipt of this Grant Notite Agreement and a copy of the
Plan, and represents that the Optionee has reddratands, accepts and agrees to the terms anicos@f this Grant Notice, the Agreement
and the Plan. Optionee hereby accepts the Optigjectuto all of its terms and conditions and furtheknowledges that as of the Date of Gr
this Grant Notice, the Stock Option Agreement draRlan set forth the entire understanding betW@g@ionee and the Company regarding the
acquisition of Shares of the Company and superakkgeior oral and written agreements pertaininghie particular option. The Optionee also

understands that the Option will not be exercisablil the Company has received an exercise agneeoneimilar notice (“Notice”) in the
form required by the Company from the Optionee.

Note: The Optioneeis solely responsible for any election to exer cise the Option, and the Company shall have no obligation whatsoever to
provide notice to the Optionee of any matter, including, but not limited to, the date the Option terminates.

Signatures on following page]




IN WITNESS WHEREOF, the parties hereto have exettiis Grant Notice and the Agreement as of theD&Grant set forth above.

Open Interface North America, In

By:

Name:
Title:

Optionee

By:

Name

Attachment: Stock Option Agreement




FORM OF
OPEN INTERFACE NORTH AMERICA, INC.

2001 STOCK OPTION PLAN
EMPLOYEE STOCK OPTION AGREEMENT

Pursuant to the Grant Notice (attached hewmatd)this Stock Option Agreement, Open InterfacetNamerica, Inc. (the “Company”) has
granted you an Option to purchase the number oksha the Company’s common stock (“Stock”) indézhin the Grant Notice at the exercise
price indicated in the Grant Notice.

The details of this Option are as follows:
1. SERVICE AND VESTING .

1.1 service. Notwithstanding any other provision of this Agreemehe Company reserves the right, in its solerdifon, to determine
when your service has terminated, including indbent of any leave of absence or part-time service.

1.2 VEsTING. Except as otherwise provided in the Plan or thise&gent, this Option will vest as provided in theu@ Notice.
Notwithstanding any other provision of the Plarttos Agreement, the Company reserves the rightsisole discretion, to suspend vesting
this Option in the event of any leave of absencgoarr part-time service.

2. EXERCISE OF THE OPTION .

2.1 METHOD OF EXERCISE . Subject to the terms of this Agreement, you mayase the vested portion of this Option at any tjpnier
to the expiration of the Option by delivering ainetof exercise in such form as may be designagettido Company from time to time together
with the exercise price to the Secretary of the @amy, or to such other person as the Company neigrage, during regular business hours
and prior to the expiration of the Option, togetiwith such additional documents as the Company timary require.

2.2 MeTHOD OF PAYMENT. Payment of the exercise price may be by cash @eclghor pursuant to a program developed under
Regulation T as promulgated by the Federal Redgoaed which, prior to the issuance of Stock, resuteither the receipt of cash (or check)
by the Company or the receipt of irrevocable indtans to a broker which provides for the paymdrthe aggregate exercise price to the
Company, or a combination of the above methodtye@€ompany may designate from time to time.

2.3 Tax WITHHOLDING . By exercising this Option you agree that as a dwmdio any exercise of this Option, the Company ma
withhold from your pay and any other amounts pagablyou, or require you to enter an arrangementiging for the payment by you to the
Company of any tax withholding obligation of thermany arising by reason of (1) the exercise of@ption; (2) the lapse of any substantial
risk of forfeiture to which the Stock is subjectla¢ time of exercise; or (3) the disposition afckt acquired upon such exercise.

1




2.4 RespoNsIBILITY FOR EXERCISE. You are responsible for taking any and all actiassnay be required to exercise this Option in a
timely manner and for properly executing any sucbuiinents as may be required for exercise in acnoedaith such rules and procedures as
may be established from time to time. By signing thgreement you acknowledge that information rdgey the procedures and requirements
for this exercise of the Option is available to yourequest. The Company shall have no duty ogatitin to notify you of the expiration date
of this Option.

2.5 EFFECT OF TERMINATION OF SERVICE .

(a)Option Exercisability . Subject to earlier termination of the Option aseottise provided herein and unless otherwise pravite
the Committee in the Grant Notice, the Option shalkexercisable after your termination of servidgthe Company only during the
applicable time period determined in accordancé thiis Section and thereafter shall terminate.

(i)Disability. If your service with the Company terminates becafs@ur Disability (as defined below), the Optisimall continue
to vest for the period of such Disability under taems and conditions of the Option Agreement aag be exercised by you at any time dui
the period of Disability but in any event no latiean the date of expiration of the Option’s terrnfeeth in Section 4 (the Option Expiration
Date™).

(i) Death. If your service with the Company terminates becafseur death or because of your Disability andhstermination i
subsequently followed by your death, the vestinthefOption shall be accelerated effective uporr gleath, and the Option may be exercised
by your legal representative or other person wiyuiged the right to exercise the Option by reasioyoor death at any time prior to the
expiration of twelve (12) months after the dategadir death, but in any event no later than the @pExpiration Date.

(i) Normal Retirement Age. If your service with the Company terminates onfterayou have attained age 60 and completed ten
(10) years of service, the Option, to the exterxencised and vested on the date on which youicgeterminates, may be exercised by you at
any time prior to the expiration of twelve (12) ntlod after the date on which your service termindiasin any event no later than the Option
Expiration Date. Options that have not vested ab@flate on which your service terminates wilfdréeited as of your termination date.

(iv)Termination After Layoff. If your service with the Company terminates assalteof “Layoff” (as defined below), then,
subject to your execution of a general releasdaifns satisfactory to the Company, (A) the vestifihe Option shall be accelerated effective
as of the date on which your service terminatetehypercent (10%) of the shares which would othesvlie unvested on such date, and (B) the
Option, to the extent unexercised and vested odake on which your service terminated, may beased by you (or your guardian or legal
representative) at any time prior to the expirabbsix (6) months after the date on which youweer terminated, but in any event no later t
the Option Expiration Date. All other unvested ©p8 shall be forfeited as of your termination datetwithstanding the foregoing, if the
Company determines that the provisions or operatfdhis subsection (iv) would cause the Companynt¢ar a compensation expense other
than that




which is known by the Company as of the date ofigrien this subsection (iv) shall be without ooy effect, and the vesting and
exercisability of each outstanding Option and amyras acquired upon the exercise thereof shaleterrdined under any other applicable
provision of the Grant Notice or this Option Agresamh

(V)Termination Upon Transfer to Non-Control Affiliate. If at the request of the Company, you transferiserto a Noncontrol
Affiliate and your service terminates as a regbkn, subject to your execution of a general relediclaims form reasonably satisfactory to the
Company, the Option, to the extent unexercisedvasted on the date on which your service terminatey be exercised by you (or your
guardian or legal representative) at any time gadhe expiration of twelve (12) months after t¢ade on which your service terminated, but in
any event no later than the Option Expiration Dé@gtions that have not vested as of the date onhwour service terminates will be forfeited
as of your termination date.

(vi)Termination After Changein Control. If your service with the Company terminates assalteof Termination After Change
in Control (as defined below), then the vestinghaf Option shall be accelerated effective as ofitite on which the your service terminates,
and the Option, to the extent unexercised, mayxbecesed by you (or your guardian or legal represt@re) at any time prior to the expiration
of six (6) months after the date on which your serterminates, but in any event no later thanQp#&on Expiration Date.

(vii)Other Termination of Service. Except as otherwise provided in Section 2.5(aipaigh (vi), if your service with the
Company or any Participating Company terminategifgr reason then to the extent unexercised andd/est the date on which your service
terminates, the Option may be exercised by youmwatiene prior to the expiration of thirty (30) dagier the date on which your service
terminates, but in any event no later than thedpixpiration Date. Options that have not vestedfdlse date on which your service
terminates will be forfeited as of your terminatidate.

(b)Extension if Exercise Prevented by L aw. Notwithstanding the foregoing, other than termimatior Cause, if the exercise of the
Option within the applicable time periods set farttSection 2.5(a) is prevented by the provisiohapplicable law, the Option shall remain
exercisable until three (3) months after the daie gre notified by the Company that the Optiorxisreisable, but in any event no later than the
Option Expiration Date.

(c)Extension if Subject to Section 16(b) . Notwithstanding the foregoing, other than termimatior Cause, if a sale within the
applicable time periods set forth in Section 2.%faghares acquired upon the exercise of the Optimuld subject you to suit under Section 16
(b) of the Exchange Act, the Option shall remaiareisable until the earliest to occur of (i) thette(10th) day following the date on which a
sale of such shares by you would no longer be stifijesuch suit, (ii) the one hundred and ninet{é80th) day after your termination of
service, or (iii) the Option Expiration Date.




(d)Certain Definitions.

(i)“Cause” shall mean any of the following: (1) your theftskionesty, or falsification of any Participating Guany documents or
records; (2) your improper use or disclosure ogi€ipating Company’s confidential or proprietamjormation; (3) any action by you which
has a detrimental effect on a Participating Comfsargputation or business; (4) your failure or iigbto perform any reasonable assigned
duties after written notice from a Participatingn@many of, and a reasonable opportunity to curej iture or inability; (5) any material
breach by you of any employment or service agreéimetwveen you and a Participating Company, whigadh is not cured pursuant to the
terms of such agreement; (6) your conviction (idelg any plea of guilty or nolo contendere) of aniyninal act which impairs your ability to
perform your duties with a Participating Company(® violation of a material Company policy.

(ii)“Disability” shall mean you have been determined by the Compdmyg-term disability insurer as eligible for diday
benefits under the long-term disability plan of @empany or you have been determined eligible tgppemental Security Income benefits by
the Social Security Administration of the Unitedt®s of America.

(i) “Good Reason”shall mean any one or more of the following:

a) without your expresstien consent, the assignment to you of any dutieany limitation of your responsibilities,
substantially inconsistent with your positions,idsit responsibilities and status with the Compamyédiately prior to the date of the Chang
Control;

b) without your expresstten consent, the relocation of the principal plat your employment or service to a location that
more than fifty (50) miles from your principal pof employment or service immediately prior to tlae of the Change in Control, or the
imposition of travel requirements substantially emdemanding of you than such travel requiremerigieg immediately prior to the date of
the Change in Control,

c) any failure by the Caanp to pay, or any material reduction by the Conypafn (A) your base salary in effect immediately
prior to the date of the Change in Control (unkeskictions comparable in amount and duration anewwoently made for all other employees
of the Company with responsibilities, organizatidesel and title comparable to yours), or (B) ydaanus compensation, if any, in effect
immediately prior to the date of the Change in @ar(subject to applicable performance requiremarits respect to the actual amount of
bonus compensation earned by you);

d) any failure by the Caamy to (A) continue to provide you with the oppaiity to participate, on terms no less favorablentha
those in effect for the benefit of any employes@nvice provider group which customarily includgseason holding the employment or service
provider position or a comparable position with @@mpany then held by you, in any benefit or conspéion plans and programs, including,
but not limited to, the Company’s life, disabilityealth, dental, medical, savings, profit sharstgck purchase and retirement plans, if any, in
which you were participating immediately prior teetdate of the Change in Control, or their equivialer (B) provide you with all other fringe
benefits (or their




equivalent) from time to time in effect for the ledihof any employee group which customarily in@sd person holding the employment or
service provider position or a comparable positidgth the Company Group then held by you;

e) any breach by the Comypaf any material agreement between you and thegaoy concerning your employment; or

f) any failure by the Coamy to obtain the assumption of any material agesgetween you and the Company concerning
your employment by a successor or assign of thepaom

(iv)“Layoff” shall mean the involuntary termination of your segwith the Company for reasons other than Caxmgstructive
termination, death, Disability, divestiture, termiion upon transfer to a non-control Affiliate, termination After Change in Control.

(v)“Termination After Change in Control”shall mean either of the following events occurnvithin twenty-four (24) months
after a Change in Control:

a) termination by the Camnp of your service with the Company for any reastirer than for Cause; or

b) your resignation for @agoReason from all capacities in which you are tiegrlering service to the Company within a
reasonable period of time following the event cibushg Good Reason.

Notwithstanding any provision herein tte tontrary, Termination After Change in Contralshot include any termination of your
service with the Company which (1) is for Caus¢;ig2a result of your death or Disability; (3) isesult of your voluntary termination of
service other than for Good Reason; or (4) occtits o the effectiveness of a Change in Control.

3. SEcuRITIES LAW ComPLIANCE . Notwithstanding anything to the contrary contaihedein, this Option may not be exercised unless the
Stock issuable upon exercise of this Option is ttegistered under the Securities Act or, if suackis not then so registered, the Company
has determined that such exercise and issuancelwewxempt from the registration requirementfiefSecurities Act.

4. TERMINATION OF THE OPTION . The term of this Option commences on the Date ahGfas specified in the Grant Notice) and expires
and shall no longer be exercisable upon the etdfes

(a) the Expiration Date indicatedhie Grant Notice;

(b) the tenth (10th) anniversaryhef Date of Grant;

(c) the last day for exercising @yetion following termination of your service as deked in Section 2.5; or
(d) a Change of Control, to the akfgrovided in Section 5.




As an administrative matter, the vestedipn of this Option may be exercised only uri# ttlose of the Nasdaq Global Select Marke
the applicable date indicated in this Section 4vabar, if such date is not a trading day on theddgsGlobal Select Market, the last trading day
before such date. Any later attempt to exercise@pgtion will not be honored.

5. CHANGE IN CoNTROL . In the event of a Change in Control, the survivicanitinuing, successor, or purchasing corporatiostiver
business entity or parent thereof, as the casebmdthe “Acquiring Corporation”), may, without your consent, either assume thenany’s
rights and obligations under this Option or subgtifor this Option a substantially equivalent optfor the Acquiring Corporation’s stock. In
the event the Acquiring Corporation elects notdsuene or substitute for this Options in connectith a Change in Control, the exercisability
and vesting of this Option and any shares acquipssh the exercise thereof held by you, so longoas gervice has not terminated prior to <
date, shall be accelerated, effective as of the @t (10) days prior to the date of the Chandeantrol. The exercise or vesting of any Option
and any shares acquired upon the exercise théraofvas permissible solely by reason of this Sacthell be conditioned upon the
consummation of the Change in Control. If this Optis neither assumed or substituted for by theukotg Corporation in connection with tl
Change in Control nor exercised as of the datbefthange in Control, it shall terminate and céade outstanding effective as of the date of
the Change in Control. Notwithstanding the foregoishares acquired upon exercise of this Optiaor poi the Change in Control and any
consideration received pursuant to the Change itrGlowith respect to such shares shall continueetsubject to all applicable provisions of
this Option Agreement except as otherwise providddis Option Agreement. Furthermore, notwithsiagdhe foregoing, if the corporation
the stock of which is subject to this Option imnadly prior to an Ownership Change Event constitu Change in Control is the surviving
continuing corporation and immediately after sushn®rship Change Event less than fifty percent (5684he total combined voting power of
its voting stock is held by another corporatiorbprother corporations that are members of an afffii group within the meaning of Section
1504(a) of the Code without regard to the provisiohSection 1504(b) of the Code, this Option shatlterminate unless the Committee
otherwise provides in its discretion.

6. TRANSFERABILITY. An Incentive Stock Option shall not be transferabteept by will or by the laws of descent and distiion, and shall
be exercisable during the lifetime of the persowhtmm the Incentive Stock Option is granted onlysbgh person. A vested Nonstatutory S
Option shall not be transferable in any manner(atiog without limitation, sale, alienation, anpaition, pledge, encumbrance, or assignment)
other than, (i) by will or by the laws of descentaistribution, (ii) by written designation of areficiary, in a form acceptable to the
Company, with such designation taking effect upoarydeath, (i) by delivering written notice toetiCompany, in a form acceptable to the
Company (including such representations, warramtiesindemnifications as the Company shall requireto make to protect the Company’s
interests and ensure that this Nonstatutory Stqaio® has been transferred under the circumstammeoved by the Company), by gift to y«
spouse, former spouse, children, stepchildren,dpfzifdren, parent, stepparent, grandparent, siptirece, nephew, mother-in-law, father-in-
law, son-in-law, daughter-in-law, brother-in-law,gister-in-law, persons having one of the foregdirpes of relationship with you due to
adoption, any person sharing your household (dtfeer a tenant or employee), a foundation in whitsé persons or you control the
management of assets, and any other entity in whiese persons (or you) own more than fifty peroétihe voting interests. A transfer to an
entity in which




more than fifty percent of the voting interests anaed by these persons (or you) in exchange famtarest in that entity is specifically
included as a permissible type of transfer. In tholdli a transfer to a trust created solely forlibaefit (i.e., you and/or any or all of the
foregoing persons hold more than 50 percent obdneficial interest in the trust) of you and/or amyall of the foregoing persons is also a
permissible transferee, or (iv) such other trarsferas may be authorized by the Company in itsssmleabsolute discretion. During your life
this Nonstatutory Stock Option is exercisable dnjyyou or a transferee satisfying the above coonliti Except in the event of your death, u
transfer of a Nonstatutory Stock Option to anylbofthe foregoing persons, you, as the Optioee liable for any and all taxes due upon
exercise of those transferred Nonstatutory Stoctko@g. At no time will a transferee who is consielkran affiliate under Rule 144(a)(1) be ¢

to sell any or all such Stock without complyinghwvRule 144. The right of a transferee to exerdisettansferred portion of this Nonstatutory
Stock Option shall terminate in accordance withnyight of exercise under this Nonstatutory StogkiGn and is further subject to such
representations, warranties and indemnificatioosifthe transferee that the Company requires tinsfegeee to make to protect the Company’s
interests and ensure that this Nonstatutory Stquio® has been transferred under the circumstaaqpaoved by the Company. Once a portion
of a Nonstatutory Stock Option is transferred, mHer transfer may be made of that portion ofNloastatutory Stock Option.

7. OpTION NOT A serRVICE CONTRACT . This Option is not an employment or service corttaaxd nothing in this Agreement , the Grant
Notice or the Plan shall be deemed to create innsywhatsoever any obligation on your part to oo in the service of the Company, ol
the Company to continue your service with the Camypén addition, nothing in your Option shall oldig the Company, its stockholders,
board, officers or employees to continue in theiserof the Company.

8. NoTIcEs . Any notices provided for in this Stock Option Agmeent, the Grant Notice or the Plan shall be givewriting and shall be
deemed effectively given upon receipt or, in theecaf notices delivered by the Company to you, (B)edays after deposit in the United States
mail, postage prepaid, addressed to you at thethiBess you provided to the Company.

9. INTERPRETATION. Any dispute or claim concerning any Options grar{techot granted) pursuant to the Grant Noticehig Agreement
and any other disputes or claims relating to aiagi out of the Plan shall be submitted to the Baarthe Committee administering the Plan,
which shall review such dispute in accordance withGrant Notice, the Agreement and the Plan. €kelution of such a dispute by the Board
or the Committee shall be final and binding orpalities.

10. AMENDMENT. The Board may amend your Option at any time, predido such amendment may adversely affect the @ptiany
unexercised portion of your Option, without younsent unless such amendment is necessary to cavithlany applicable law or governme
regulation. No amendment or addition to this Agreanshall be effective unless in writing or, in Buectronic form as may be designated by
the Company.

11. DEscRIPTION OF ELECTRONIC DELIVERY . The Plan documents, which may include but do noessarily include: the Plan, the Grant
Notice, this Stock Option Agreement, and any repoftthe Company provided generally to the Com’s
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shareholders, may be delivered to you electronichiladdition, if permitted by the Company, youynteliver electronically the Grant Notice
to the Company or to such third party involved dgménistering the Plan as the Company may designatie time to time. Such means of
electronic delivery may include but do not necafsarclude the delivery of a link to a Companyratet or the internet site of a third party

involved in administering the Plan, the deliventtod document via electronic mail (“e-mail”) or suather means of electronic delivery
specified by the Company.



