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As filed with the Securities and Exchange Commission on January 9, 2004

Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

Under
The Securities Act of 1933

VALUECLICK, INC.
(Exact name of registrant as specified in its charter)

Delaware
(State or Other Jurisdiction

of Incorporation or Organization)

77-0495335
(I.R.S. Employer Identification No.)

4353 Park Terrace Drive
Westlake Village, California 91361

(Address of Principal Executive Offices) (Zip Code)

Options Assumed by ValueClick, Inc.
originally granted under the

Hi-Speed Media, Inc. 2001 Stock Incentive Plan
(Full title of the Plan)

James R. Zarley
Chief Executive Officer

ValueClick, Inc.
4353 Park Terrace Drive

Westlake Village, California 91361
(Name and address of agent for service)

(818) 575-4500
(Telephone Number, including area code, of agent for service)

Copies to:
Bradford P. Weirick, Esq.

Gibson, Dunn & Crutcher LLP
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333 South Grand Avenue, 48th Floor
Los Angeles, California 90071

(213) 229-7000

CALCULATION OF REGISTRATION FEE

Title of Securities

to be Registered(1)

Amount to

be Registered(2)

Proposed Maximum

Offering Price

per Share(3)

Proposed Maximum

Aggregate

Offering Price(3)

Amount of

Registration Fee(3)

Common Stock, par value $0.001 per
share

80,710 shares $1.99 $160,612.90 $13.00

(1) Includes, with respect to each share of Common Stock, Rights, pursuant to the Registrant's Rights Agreement, dated as of June 4, 2002,
between the Registrant and Mellon Investor Services, L.L.C., as Rights Agent. Until a triggering event thereunder, the Rights trade with,
and cannot be separated from, the Common Stock.

(2) Pursuant to Rule 416(a) under the Securities Act of 1933, this registration statement also covers additional securities that may be offered
as a result of stock splits, stock dividends or similar transactions, and pursuant to Rule 416(c) also covers an indeterminate amount of
interests to be offered or sold pursuant to the employee benefit plan described herein, the Hi-Speed Media, Inc. 2001 Stock Incentive
Plan (the "Plan").

(3) Calculated on a weighted average basis solely for purposes of this offering under Rule 457(h) of the Securities Act of 1933, as amended,
on the basis of the offering price per share that such options may be exercised.

PART I

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

Pursuant to the instructions to Form S-8, Part I (Information Required in the Section 10(a) Prospectus) is not filed as part of this
Registration Statement.

The shares of common stock subject to options registered hereunder have been assumed by the Registrant pursuant to an Agreement and
Plan of Merger, dated as of December 10, 2003, among the Registrant, Hi-Speed Media, Inc., a California corporation ("Hi-Speed"), HS
Acquisition Corp., a California corporation and wholly-owned subsidiary of the Registrant, the shareholders of Hi-Speed and Farshad Fardad,
in his capacity as shareholder agent. These options were originally granted to directors, employees and consultants of Hi-Speed under the
Plan.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The Registrant hereby incorporates by reference into this Registration Statement the following documents previously filed with the
Securities and Exchange Commission (the "Commission"):
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(a) The Registrant's Annual Report on Form 10-K for the fiscal year ended December 31, 2002, including all material
incorporated by reference therein;

(b) The Registrant's Quarterly Report on Form 10-Q for the period ended March 31, 2003;

(c) The Registrant's Quarterly Report on Form 10-Q for the period ended June 30, 2003;

(d) The Registrant's Quarterly Report on Form 10-Q for the period ended September 30, 2003;

(e) The Registrant's Current Reports on Form 8-K filed with the Commission on June 11, 2003, August 14, 2003, October 14,
2003, December 15, 2003, December 22, 2003 and January 6, 2004;

(f) The description of the Registrant's Common Stock to be offered hereby contained in the Registrant's Registration Statement on
Form 8-A filed with the Commission on March 28, 2000; and

(g) The description of the Registrant's Preferred Share Purchase Rights contained in the Registrant's Registration Statement on
Form 8-A filed with the Commission on June 14, 2002.

All documents filed pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, after the date of
this Registration Statement and prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been
sold or which deregisters all securities then remaining unsold shall be deemed to be incorporated by reference into this Registration Statement
and to be a part hereof from the date of filing of such documents, provided, however, that we are not incorporating any information furnished
under either Item 9 or Item 12 of any current report on Form 8-K.

Any document, and any statement contained in a document, incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein, or in any
other subsequently filed document that also is incorporated or deemed to be incorporated by reference herein, modifies or supersedes such
document or statement. Any such document or statement so modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part of this Registration

2

Statement. Subject to the foregoing, all information appearing in this Registration Statement is qualified in its entirety by the information
appearing in the documents incorporated by reference.

Item 4. Description of Securities

Not Applicable.

Item 5. Interests of Named Experts and Counsel

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Not Applicable.

Item 6. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law permits indemnification of a corporation's officers and directors under certain
conditions and subject to certain limitations. Section 145 of the Delaware General Corporation Law also provides that a corporation has the
power to purchase and maintain insurance on behalf of its officers and directors against any liability asserted against such person and incurred
by him or her in such capacity, or arising out of his or her status as such, whether or not the corporation would have the power to indemnify
him or her against such liability under the provisions of Section 145 of the Delaware General Corporation Law.

Article VII, Section I of our Bylaws provides that we will indemnify our directors and executive officers to the fullest extent permitted by
the Delaware General Corporation Law. The rights to indemnity thereunder continue as to a person who has ceased to be a director, officer,
employee or agent and inure to the benefit of the heirs, executors and administrators of the person. In addition, expenses incurred by a director
or executive officer in defending any civil, criminal, administrative or investigative action, suit or proceeding by reason of the fact that he or
she is or was our director or officer (or was serving at our request as a director or officer of another corporation) shall be paid by us in advance
of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay
such amount if it shall ultimately be determined that he or she is not entitled to be indemnified by us as authorized by the relevant section of
the Delaware General Corporation Law.

As permitted by Section 102(b)(7) of the Delaware General Corporation Law, Article VIII of our Amended and Restated Certificate of
Incorporation provides that our directors shall not be personally liable for monetary damages for breach of fiduciary duty as a director, except
for liability (a) for any breach of the director's duty of loyalty to us or our stockholders, (b) for acts or omissions not in good faith or acts or
omissions that involve intentional misconduct or a knowing violation of law, (c) under Section 174 of the Delaware General Corporation Law
or (d) for any transaction from which the director derived any improper personal benefit.

We have entered into indemnification agreements with each of our directors and executive officers. Generally, the indemnification
agreements attempt to provide the maximum protection permitted by Delaware law as it may be amended from time to time. Moreover, the
indemnification agreements provide for certain additional indemnification. Under such additional indemnification provisions, however, an
individual will not receive indemnification for judgments, settlements or expenses if he or she is found liable to us (except to the extent the
court determines he or she is fairly and reasonably entitled to indemnity for expenses). The indemnification agreements provide for us to
advance to the individual any and all reasonable expenses (including legal fees and expenses) incurred in investigating or defending any such
action, suit or proceeding. In order to receive an advance of expenses, the individual must submit to us a statement or statements that
reasonably evidences such expenses. Also, the individual must repay such advances upon a final judicial decision that he or she is not entitled
to indemnification.

3

We have purchased directors' and officers' liability insurance.

Item 7. Exemption from Registration Claimed

Not Applicable.

Item 8. Exhibits

Exhibit Number Exhibit
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4.1
Instruments Defining Rights of Stockholders. Reference is made to the Registrant's Registration Statements on Form 8-A
filed with the Commission on March 28, 2000 and June 14, 2002 incorporated by reference pursuant to Items 3(f) and
(g).

5.1 Opinion and consent of Gibson, Dunn & Crutcher LLP.

23.1 Consent of PricewaterhouseCoopers, Independent Public Auditors.

23.2 Consent of Gibson, Dunn & Crutcher LLP (contained in Exhibit 5.1).

24.1 Power of Attorney (included on the signature pages to this Registration Statement on Form S-8).

99.1 Hi-Speed Media, Inc. 2001 Stock Option Plan.

Item 9. Undertakings

A. The undersigned Registrant hereby undertakes: (1) to file, during any period in which offers or sales are being made, a post-effective
amendment to this Registration Statement (i) to include any prospectus required by Section 10(a)(3) of 1933 Act; (ii) to reflect in the
prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration Statement;
and (iii) to include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or
any material change to such information in this Registration Statement; provided however, that clauses (1)(i) and (l)(ii) shall not apply if the
information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed by the Registrant
pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as amended, that are incorporated by reference into this
Registration Statement; (2) that for the purpose of determining any liability under the 1933 Act, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof, and (3) to remove from registration by means of a post-effective amendment any of the
securities being registered which remain unsold upon the termination of the offering under the Plan.

B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the 1933 Act, each filing of the
Registrant's annual report pursuant to Section 13(a) or Section 15(d) of the 1934 Act that is incorporated by reference into this Registration
Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

C. Insofar as indemnification for liabilities arising under the 1933 Act may be permitted to directors, officers or controlling persons of
the Registrant pursuant to the indemnity provisions incorporated by reference in Item 6, or otherwise, the Registrant has been advised that in
the opinion of the Commission such indemnification is against public policy as expressed in the 1933 Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other

4

than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the 1933 Act and will be
governed by the final adjudication of such issue.

5
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe
that it meets all of the requirements for filing on Form S-8, and has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Westlake Village, State of California, on this day of January 9, 2004.

VALUECLICK, INC.

By:
/s/ JAMES R. ZARLEY

James R. Zarley
President, Chief Executive Officer and Chairman

6

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints James R.
Zarley, Samuel J. Paisley and Scott Barlow, and each of them, his true and lawful attorney-in-fact and agent, with full power of substitution
and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with
the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do
and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his
substitutes or substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ JAMES R. ZARLEY
James R. Zarley

President, Chief Executive Officer and Chairman
of the Board of Directors (Principal Executive
Officer)

January 9, 2004

/s/ SAMUEL J. PAISLEY
Samuel J. Paisley

Chief Financial Officer (Principal Financial
Officer and Principal Accounting Officer)

January 9, 2004

Tom A. Vadnais Director

/s/ MARTIN T. HART

Martin T. Hart
Director January 9, 2004

/s/ DAVID S. BUZBY
David S. Buzby

Director January 9, 2004

/s/ SAMUEL P. GERACE, JR. Director January 9, 2004
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Samuel P. Gerace, Jr.

Jeffrey F. Rayport Director
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EXHIBIT INDEX

Exhibit Number Exhibit

4.1
Instruments Defining Rights of Stockholders. Reference is made to the Registrant's Registration Statements on Form 8-A
filed with the Commission on March 28, 2000 and June 14, 2002 incorporated by reference pursuant to Items 3(f) and
(g).

5.1 Opinion and consent of Gibson, Dunn & Crutcher LLP.

23.1 Consent of PricewaterhouseCoopers, Independent Public Auditors.

23.2 Consent of Gibson, Dunn & Crutcher LLP (contained in Exhibit 5.1).

24.1 Power of Attorney (included on the signature pages to this Registration Statement on Form S-8).

99.1 Hi-Speed Media, Inc. 2001 Stock Option Plan.
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Exhibit 5.1

January 9, 2004

(213) 229-7000 C 94515-00022

ValueClick, Inc.
4360 Park Terrace Drive, Suite 100
Westlake Village, California 91361

Re: Registration Statement on Form S-8 of ValueClick, Inc.

Ladies and Gentlemen:

We refer to the registration statement on Form S-8 (the "Registration Statement"), under the Securities Act of 1933, as amended (the
"Securities Act"), filed by ValueClick, Inc., a Delaware corporation (the "Company"), with the Securities and Exchange Commission on
January 9, 2004, with respect to the proposed offering by the Company of up to 80,710 shares (the "Shares") of its common stock, $0.001 par
value per share (the "Common Stock"), subject to issuance by the Company upon exercise of options granted under the Hi-Speed Media, Inc.
2001 Stock Incentive Plan (the "Plan"). The options issuable under the Plan were assumed by the Company pursuant to the terms of that
certain Agreement and Plan of Merger, dated as of December 10, 2003, by and among the Company, HS Acquisition Corp., a California
corporation and wholly-owned subsidiary of the Company, Hi-Speed Media, Inc., a California corporation ("Hi-Speed"), the shareholders of
Hi-Speed and Frank Farshad, in his capacity as shareholder agent.

We have examined the originals or certified copies of such corporate records, certificates of officers of the Company and/or public
officials and such other documents, and have made such other factual and legal investigations, as we deemed relevant and necessary as the
basis for the opinions set forth below. In such examination, we have assumed the genuineness of all signatures, the authenticity of all
documents submitted to us as originals, the conformity to original documents of all documents submitted to us as conformed or photostatic
copies and the authenticity of the originals of such copies.

Based on our examination described above, subject to the assumptions stated above and relying on the statements of fact contained in the
documents that we have examined, we are of the opinion that (i) the issuance by the Company of the Shares has been duly authorized and
(ii) when issued in accordance with the terms of the Plan, the Shares will be duly and validly issued, fully paid and non-assessable shares of
Common Stock.

We are admitted to practice in the State of California, and are not admitted to practice in the State of Delaware. However, for the limited
purpose of our opinions set forth above, we are generally familiar with the General Corporation Law of the State of Delaware (the "DGCL")
as presently in effect and have made such inquiries as we consider necessary to render this opinion with respect to a Delaware corporation.
This opinion letter is limited to the DGCL, as it presently exists and to the facts as they presently exist. We express no opinion with respect to
the effect or applicability of the laws of any other jurisdiction. We assume no obligation to revise or supplement this opinion letter should the
laws of such jurisdictions be changed after the date hereof by legislative action, judicial decision or otherwise.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this consent, we do not admit that we
are within the category of persons whose consent is required under Section 7 of the Securities Act or the General Rules and Regulations of the
Securities and Exchange Commission.

Very truly yours,
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/S/ GIBSON, DUNN & CRUTCHER LLP
Gibson, Dunn & Crutcher LLP
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Exhibit 23.1

CONSENT OF INDEPENDENT AUDITORS

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated February 14, 2003
relating to the consolidated financial statements and financial statement schedule of ValueClick, Inc., which appear in ValueClick's Annual
Report on Form 10-K for the year ended December 31, 2002.

/s/ PricewaterhouseCoopers LLP

Los Angeles, California
January 9, 2004
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Exhibit 99.1

HI-SPEED MEDIA, INC.

2001 STOCK INCENTIVE PLAN
(as amended and restated)

1. Purposes of the Plan. The purposes of this Stock Incentive Plan are to attract and retain the best available personnel, to provide
additional incentive to Employees, Directors and Consultants and to promote the success of the Company's business.

2. Definitions. As used herein, the following definitions shall apply:

(a) "Administrator" means the Board or any of the Committees appointed to administer the Plan.

(b) "Affiliate" and "Associate" shall have the respective meanings ascribed to such terms in Rule 12b-2 promulgated under the
Exchange Act.

(c) "Applicable Laws" means the legal requirements relating to the administration of stock incentive plans, if any, under
applicable provisions of federal and state securities laws, the corporate laws of California and, to the extent other than California, the
corporate law of the state of the Company's incorporation, the Code, the rules of any applicable stock exchange or national market
system, and the rules of any foreign jurisdiction applicable to Awards granted to residents therein.

(d) "Assumed" means (i) pursuant to a Corporate Transaction defined in Section 2(q) or a Related Entity Disposition, the
contractual obligations represented by the Award are assumed by the successor entity or its Parent in connection with the Corporate
Transaction or Related Entity Disposition or (ii) pursuant to a Corporate Transaction defined in Section 2(q)(iv) or 2(q)(v), the
Award is affirmed by the Company. The Award shall not be deemed "Assumed" for purposes of terminating the Award (in the case
of a Corporate Transaction) and the termination of the Continuous Service of the Grantee (in the case of a Related Entity
Disposition) if pursuant to a Corporate Transaction or a Related Entity Disposition the Award is replaced with a comparable award
with respect to shares of capital stock of the successor entity of its Parent. The determination of Award comparability shall be made
by the Administrator and its determination shall be final, binding and conclusive.

(e) "Award" means the grant of an Option, Restricted Stock, or other right or benefit under the Plan.

(f) "Award Agreement" means the written agreement evidencing the grant of an Award executed by the Company and the
Grantee, including any amendments thereto.

(g) "Board" means the Board of Directors of the Company.

(h) "Cause" means, with respect to the termination by the Company or a Related Entity of the Grantee's Continuous Service,
that such termination is for "Cause" as such term is expressly defined in a then-effective written agreement between the Grantee and
the Company or such Related Entity, or in the absence of such then-effective written agreement and definition, is based on, in the
determination of the Administrator, the Grantee's: (i) performance of any act or failure to perform any act in bad faith and to the
detriment of the Company or a Related Entity; (ii) dishonesty, intentional misconduct or material breach of any agreement with the
Company or a Related Entity; or (iii) commission of a crime involving dishonesty, breach of trust, or physical or emotional harm to
any person.
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(i) "Change in Control" means a change in ownership or control of the Company after the Registration Date effected through
either of the following transactions:

(i) the direct or indirect acquisition by any person or related group of persons (other than an acquisition from or by
the Company or by a Company-sponsored employee benefit plan or by a person that directly or indirectly controls, is
controlled by, or is under common control with, the Company) of beneficial ownership (within the meaning of Rule 13d-3
of the Exchange Act) of securities possessing more than fifty percent (50%) of the total combined voting power of the
Company's outstanding securities pursuant to a tender or exchange offer made directly to the Company's stockholders
which a majority of the Continuing Directors who are not Affiliates or Associates of the offeror do not recommend such
stockholders accept, or

(ii) a change in the composition of the Board over a period of thirty-six (36) months or less such that a majority of
the Board members (rounded up to the next whole number) ceases, by reason of one or more contested elections for Board
membership, to be comprised of individuals who are Continuing Directors.

(j) "Code" means the Internal Revenue Code of 1986, as amended.

(k) "Committee" means any committee appointed by the Board to administer the Plan.

(l) "Common Stock" means the common stock of the Company.

(m) "Company" means Hi-Speed Media, Inc., a California corporation.

(n) "Consultant" means any person (other than an Employee or a Director, solely with respect to rendering services in such
person's capacity as a Director) who is engaged by the Company or any Related Entity to render consulting or advisory services to
the Company or such Related Entity.

(o) "Continuing Directors" means members of the Board who either (i) have been Board members continuously for a period
of at least thirty-six (36) months or (ii) have been Board members for less than thirty-six (36) months and were elected or nominated
for election as Board members by at least a majority of the Board members described in clause (i) who were still in office at the time
such election or nomination was approved by the Board.

(p) "Continuous Service" means that the provision of services to the Company or a Related Entity in any capacity of
Employee, Director or Consultant, is not interrupted or terminated. Continuous Service shall not be considered interrupted in the
case of (i) any approved leave of absence, (ii) transfers among the Company, any Related Entity, or any successor, in any capacity
of Employee, Director or Consultant, or (iii) any change in status as long as the individual remains in the service of the Company or
a Related Entity in any capacity of Employee, Director or Consultant (except as otherwise provided in the Award Agreement). An
approved leave of absence shall include sick leave, military leave, or any other authorized personal leave. For purposes of Incentive
Stock Options, no such leave may exceed ninety (90) days, unless reemployment upon expiration of such leave is guaranteed by
statute or contract.

(q) "Corporate Transaction" means any of the following transactions:

(i) a merger or consolidation in which the Company is not the surviving entity, except for a transaction the principal
purpose of which is to change the state in which the Company is incorporated;

(ii) the sale, transfer or other disposition of all or substantially all of the assets of the Company (including the capital
stock of the Company's subsidiary corporations);
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(iii) approval by the Company's shareholders of any plan or proposal for the complete liquidation or dissolution of
the Company;

(iv) any reverse merger in which the Company is the surviving entity but in which securities possessing more than
fifty percent (50%) of the total combined voting power of the Company's outstanding securities are transferred to a person
or persons different from those who held such securities immediately prior to such merger; or

(v) acquisition by any person or related group of persons (other than the Company or by a Company-sponsored
employee benefit plan) of beneficial ownership (within the meaning of Rule 13d-3 of the Exchange Act) of securities
possessing more than fifty percent (50%) of the total combined voting power of the Company's outstanding securities
(whether or not in a transaction also constituting a Change in Control).

(r) "Covered Employee" means an Employee who is a "covered employee" under Section 162(m)(3) of the Code.

(s) "Director" means a member of the Board or the board of directors of any Related Entity.

(t) "Disability" means as defined under the long-term disability policy of the Company or the Related Entity to which the
Grantee provides services regardless of whether the Grantee is covered by such policy. If the Company or the Related Entity to
which the Grantee provides service does not have a long-term disability plan in place, "Disability" means that a Grantee is unable to
carry out the responsibilities and functions of the position held by the Grantee by reason of any medically determinable physical or
mental impairment. A Grantee will not be considered to have incurred a Disability unless he or she furnishes proof of such
impairment sufficient to satisfy the Administrator in its discretion.

(u) "Employee" means any person, including an Officer or Director, who is an employee of the Company or any Related
Entity. The payment of a director's fee by the Company or a Related Entity shall not be sufficient to constitute "employment" by the
Company.

(v) "Exchange Act" means the Securities Exchange Act of 1934, as amended.

(w) "Fair Market Value" means, as of any date, the value of Common Stock determined as follows:

(i) Where there exists a public market for the Common Stock, the Fair Market Value shall be (A) the closing price
for a Share for the last market trading day prior to the time of the determination (or, if no closing price was reported on
that date, on the last trading date on which a closing price was reported) on the stock exchange determined by the
Administrator to be the primary market for the Common Stock or the Nasdaq National Market, whichever is applicable or
(B) if the Common Stock is not traded on any such exchange or national market system, the average of the closing bid and
asked prices of a Share on the Nasdaq Small Cap Market for the day prior to the time of the determination (or, if no such
prices were reported on that date, on the last date on which such prices were reported), in each case, as reported in The
Wall Street Journal or such other source as the Administrator deems reliable; or

(ii) In the absence of an established market for the Common Stock of the type described in (i), above, the Fair
Market Value thereof shall be determined by the Administrator in good faith and in a manner consistent with
Section 260.140.50 of Title 10 of the California Code of Regulations which requires that consideration be given to (A) the
price at which securities of reasonably comparable corporations (if any) in the same industry are being traded, or (B) if
there are no securities of reasonably comparable corporations in the same industry being
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(x) "Good Reason" means the occurrence after a Corporate Transaction, Change in Control or Related Entity Disposition of
any of the following events or conditions unless consented to by the Grantee:

(i) a change in the Grantee's responsibilities or duties which represents a material and substantial diminution in the
Grantee's responsibilities or duties as in effect immediately preceding the consummation of a Corporate Transaction,
Change in Control or Related Entity Disposition;

(ii) a reduction in the Grantee's base salary to a level below that in effect at any time within six (6) months
preceding the consummation of a Corporate Transaction, Change in Control or Related Entity Disposition or at any time
thereafter; or

(iii) requiring the Grantee to be based at any place outside a 35-mile radius from the Grantee's job location prior to
the Corporate Transaction, Change in Control or Related Entity Disposition except for reasonably required travel on
business which is not materially greater than such travel requirements prior to the Corporate Transaction, Change in
Control or Related Entity Disposition.

(y) "Grantee" means an Employee, Director or Consultant who receives an Award under the Plan.

(z) "Immediate Family" means a transferee as permitted by Rule 260.140.41 of Title 10 of the California Code of Regulations
which includes any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law, son-
in-law, daughter-in-law, brother-in-law, or sister-in-law and shall also include adoptive relationships.

(aa) "Incentive Stock Option" means an Option intended to qualify as an incentive stock option within the meaning of
Section 422 of the Code.

(bb) "Non-Qualified Stock Option" means an Option not intended to qualify as an Incentive Stock Option.

(cc) "Officer" means a person who is an officer of the Company or a Related Entity within the meaning of Section 16 of the
Exchange Act and the rules and regulations promulgated thereunder.

(dd) "Option" means an option to purchase Shares pursuant to an Award Agreement granted under the Plan.

(ee) "Parent" means a "parent corporation," whether now or hereafter existing, as defined in Section 424(e) of the Code.

(ff) "Performance-Based Compensation" means compensation qualifying as "performance-based compensation" under
Section 162(m) of the Code.

(gg) "Plan" means this 2001 Stock Incentive Plan.

(hh) "Post-Termination Exercise Period" means the period specified in the Award Agreement of not less than three (3) months
commencing on the date of termination (other than termination by the Company or any Related Entity for Cause) of the Grantee's
Continuous Service, or such longer period as may be applicable upon death or Disability.

(ii) "Registration Date" means the first to occur of (i) the closing of the first sale to the general public pursuant to a
registration statement filed with and declared effective by the Securities and Exchange Commission under the Securities Act of
1933, as amended, of (A) the
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Common Stock or (B) the same class of securities of a successor corporation (or its Parent) issued pursuant to a Corporate
Transaction in exchange for or in substitution of the Common Stock; and (ii) in the event of a Corporate Transaction, the date of the
consummation of the Corporate Transaction if the same class of securities of the successor corporation (or its Parent) issuable in
such Corporate Transaction shall have been sold to the general public pursuant to a registration statement filed with and declared
effective by the Securities and Exchange Commission under the Securities Act of 1933, as amended, on or prior to the date of
consummation of such Corporate Transaction.

(jj) "Related Entity" means any Parent, Subsidiary and any business, corporation, partnership, limited liability company or
other entity in which the Company, a Parent or a Subsidiary holds a substantial ownership interest, directly or indirectly.

(kk) "Related Entity Disposition" means the sale, distribution or other disposition by the Company, a Parent or a Subsidiary of
all or substantially all of the interests of the Company, a Parent or a Subsidiary in any Related Entity effected by a sale, merger or
consolidation or other transaction involving that Related Entity or the sale of all or substantially all of the assets of that Related
Entity, other than any Related Entity Disposition to the Company, a Parent or a Subsidiary.

(ll) "Restricted Stock" means Shares issued under the Plan to the Grantee for such consideration, if any, and subject to such
restrictions on transfer, rights of first refusal, repurchase provisions, forfeiture provisions, and other terms and conditions as
established by the Administrator.

(mm) "Rule 16b-3" means Rule 16b-3 promulgated under the Exchange Act or any successor thereto.

(nn) "Share" means a share of the Common Stock.

(oo) "Subsidiary" means a "subsidiary corporation," whether now or hereafter existing, as defined in Section 424(f) of the
Code.

3. Stock Subject to the Plan.

(a) Subject to the provisions of Section 10 below, the maximum aggregate number of Shares which may be issued pursuant to
all Awards (including Incentive Stock Options) is 3,000,000 Shares. The Shares may be authorized, but unissued, or reacquired
Common Stock.

(b) Any Shares covered by an Award (or portion of an Award) which is forfeited or canceled, expires or is settled in cash,
shall be deemed not to have been issued for purposes of determining the maximum aggregate number of Shares which may be
issued under the Plan. Shares that actually have been issued under the Plan pursuant to an Award shall not be returned to the Plan
and shall not become available for future issuance under the Plan, except that if unvested Shares are forfeited, or repurchased by the
Company at their original purchase price, such Shares shall become available for future grant under the Plan.

4. Administration of the Plan.

(a) Plan Administrator.

(i) Administration with Respect to Directors and Officers. Prior to the Registration Date, with respect to grants of
Awards to Directors or Employees who are also Officers or Directors of the Company, the Plan shall be administered by
(A) the Board or (B) a Committee designated by the Board, which Committee shall be constituted in such a manner as to
satisfy the Applicable Laws. On or after the Registration Date, with respect to grants of Awards to Directors or Employees
who are also Officers or Directors of the Company, the Plan shall be
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administered by (A) the Board or (B) a Committee designated by the Board, which Committee shall be constituted in such
a manner as to satisfy the Applicable Laws and to permit such grants and related transactions under the Plan to be exempt
from Section 16(b) of the Exchange Act in accordance with Rule 16b-3. Once appointed, such Committee shall continue
to serve in its designated capacity until otherwise directed by the Board.

(ii) Administration With Respect to Consultants and Other Employees. With respect to grants of Awards to
Employees or Consultants who are neither Directors nor Officers of the Company, the Plan shall be administered by
(A) the Board or (B) a Committee designated by the Board, which Committee shall be constituted in such a manner as to
satisfy the Applicable Laws. Once appointed, such Committee shall continue to serve in its designated capacity until
otherwise directed by the Board.

(iii) Administration With Respect to Covered Employees. Notwithstanding the foregoing, as of and after the date
that the exemption for the Plan under Section 162(m) of the Code expires, as set forth in Section 20 herein, grants of
Awards to any Covered Employee intended to qualify as Performance-Based Compensation shall be made only by a
Committee (or subcommittee of a Committee) which is comprised solely of two or more Directors eligible to serve on a
committee making Awards qualifying as Performance-Based Compensation. In the case of such Awards granted to
Covered Employees, references to the "Administrator" or to a "Committee" shall be deemed to be references to such
Committee or subcommittee.

(b) Multiple Administrative Bodies. The Plan may be administered by different bodies with respect to Directors, Officers,
Consultants, and Employees who are neither Directors nor Officers.

(c) Powers of the Administrator. Subject to Applicable Laws and the provisions of the Plan (including any other powers
given to the Administrator hereunder), and except as otherwise provided by the Board, the Administrator shall have the authority, in
its discretion:

(i) to select the Employees, Directors and Consultants to whom Awards may be granted from time to time
hereunder;

(ii) to determine whether and to what extent Awards are granted hereunder;

(iii) to determine the number of Shares or the amount of other consideration to be covered by each Award granted
hereunder;

(iv) to approve forms of Award Agreements for use under the Plan;

(v) to determine the terms and conditions of any Award granted hereunder;

(vi) to establish additional terms, conditions, rules or procedures to accommodate the rules or laws of applicable
foreign jurisdictions and to afford Grantees favorable treatment under such rules or laws; provided, however, that no
Award shall be granted under any such additional terms, conditions, rules or procedures with terms or conditions which
are inconsistent with the provisions of the Plan;

(vii) to amend the terms of any outstanding Award granted under the Plan, provided that any amendment that would
adversely affect the Grantee's rights under an outstanding Award shall not be made without the Grantee's written consent;

(viii) to construe and interpret the terms of the Plan and Awards, including without limitation, any notice of award or
Award Agreement, granted pursuant to the Plan; and

(ix) to take such other action, not inconsistent with the terms of the Plan, as the Administrator deems appropriate.
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5. Eligibility. Awards other than Incentive Stock Options may be granted to Employees, Directors and Consultants. Incentive Stock
Options may be granted only to Employees of the Company, a Parent or a Subsidiary. An Employee, Director or Consultant who has been
granted an Award may, if otherwise eligible, be granted additional Awards. Awards may be granted to such Employees, Directors or
Consultants who are residing in foreign jurisdictions as the Administrator may determine from time to time.

6. Terms and Conditions of Awards.

(a) Type of Awards. The Administrator is authorized under the Plan to award any type of arrangement to an Employee,
Director or Consultant that is not inconsistent with the provisions of the Plan and that by its terms involves or might involve the
issuance of (i) Shares, (ii) an Option, or similar right with a fixed or variable price related to the Fair Market Value of the Shares and
with an exercise or conversion privilege related to the passage of time, the occurrence of one or more events, or the satisfaction of
performance criteria or other conditions, or (iii) any other security with the value derived from the value of the Shares. Such awards
include, without limitation, Options, or sales or bonuses of Restricted Stock, and an Award may consist of one such security or
benefit, or two (2) or more of them in any combination or alternative.

(b) Designation of Award. Each Award shall be designated in the Award Agreement. In the case of an Option, the Option
shall be designated as either an Incentive Stock Option or a Non-Qualified Stock Option. However, notwithstanding such
designation, to the extent that the aggregate Fair Market Value of Shares subject to Options designated as Incentive Stock Options
which become exercisable for the first time by a Grantee during any calendar year (under all plans of the Company or any Parent or
Subsidiary) exceeds $100,000, such excess Options, to the extent of the Shares covered thereby in excess of the foregoing limitation,
shall be treated as Non-Qualified Stock Options. For this purpose, Incentive Stock Options shall be taken into account in the order in
which they were granted, and the Fair Market Value of the Shares shall be determined as of the grant date of the relevant Option.

(c) Conditions of Award. Subject to the terms of the Plan, the Administrator shall determine the provisions, terms, and
conditions of each Award including, but not limited to, the Award vesting schedule, repurchase provisions, rights of first refusal,
forfeiture provisions, form of payment (cash, Shares, or other consideration) upon settlement of the Award, payment contingencies,
and satisfaction of any performance criteria. The performance criteria established by the Administrator may be based on any one of,
or combination of, increase in share price, earnings per share, total shareholder return, return on equity, return on assets, return on
investment, net operating income, cash flow, revenue, economic value added, personal management objectives, or other measure of
performance selected by the Administrator. Partial achievement of the specified criteria may result in a payment or vesting
corresponding to the degree of achievement as specified in the Award Agreement.

(d) Acquisitions and Other Transactions. The Administrator may issue Awards under the Plan in settlement, assumption or
substitution for, outstanding awards or obligations to grant future awards in connection with the Company or a Related Entity
acquiring another entity, an interest in another entity or an additional interest in a Related Entity whether by merger, stock purchase,
asset purchase or other form of transaction.

(e) Deferral of Award Payment. The Administrator may establish one or more programs under the Plan to permit selected
Grantees the opportunity to elect to defer receipt of consideration upon exercise of an Award, satisfaction of performance criteria, or
other event that absent the election would entitle the Grantee to payment or receipt of Shares or other consideration under an Award
(but only to the extent that such deferral programs would not result in an accounting compensation charge unless otherwise
determined by the Administrator). The
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Administrator may establish the election procedures, the timing of such elections, the mechanisms for payments of, and accrual of
interest or other earnings, if any, on amounts, Shares or other consideration so deferred, and such other terms, conditions, rules and
procedures that the Administrator deems advisable for the administration of any such deferral program.

(f) Separate Programs. The Administrator may establish one or more separate programs under the Plan for the purpose of
issuing particular forms of Awards to one or more classes of Grantees on such terms and conditions as determined by the
Administrator from time to time.

(g) Individual Option Limit. Following the date that the exemption from application of Section 162(m) of the Code
described in Section 20 (or any exemption having similar effect) ceases to apply to Awards, the maximum number of Shares with
respect to which Options may be granted to any Grantee in any fiscal year of the Company shall be One Hundred Thousand
(100,000) Shares. In connection with a Grantee's commencement of Continuous Service, a Grantee may be granted Options for up to
an additional One Hundred Thousand (100,000) Shares which shall not count against the limit set forth in the previous sentence. The
foregoing limitations shall be adjusted proportionately in connection with any change in the Company's capitalization pursuant to
Section 10, below. To the extent required by Section 162(m) of the Code or the regulations thereunder, in applying the foregoing
limitations with respect to a Grantee, if any Option is canceled, the canceled Option shall continue to count against the maximum
number of Shares with respect to which Options may be granted to the Grantee. For this purpose, the repricing of an Option shall be
treated as the cancellation of the existing Option and the grant of a new Option.

(h) Early Exercise. The Award Agreement may, but need not, include a provision whereby the Grantee may elect at any
time while an Employee, Director or Consultant to exercise any part or all of the Award prior to full vesting of the Award. Any
unvested Shares received pursuant to such exercise may be subject to a repurchase right in favor of the Company or a Related Entity
or to any other restriction the Administrator determines to be appropriate.

(i) Term of Award. The term of each Award shall be the term stated in the Award Agreement, provided, however, that the
term shall be no more than ten (10) years from the date of grant thereof. However, in the case of an Incentive Stock Option granted
to a Grantee who, at the time the Option is granted, owns stock representing more than ten percent (10%) of the voting power of all
classes of stock of the Company or any Parent or Subsidiary, the term of the Incentive Stock Option shall be five (5) years from the
date of grant thereof or such shorter term as may be provided in the Award Agreement.

(j) Transferability of Awards. Non-Qualified Stock Options shall be transferable (i) by will, by the laws of descent and
distribution, by instrument to an inter vivos or testamentary trust in which the Non-Qualified Stock Options are to be passed to
beneficiaries upon the death of the Grantee or (ii) to the extent and in the manner authorized by the Administrator by gift to
members of the Grantee's Immediate Family. Incentive Stock Options and other Awards may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent or distribution and may be
exercised, during the lifetime of the Grantee, only by the Grantee.

(k) Time of Granting Awards. The date of grant of an Award shall for all purposes be the date on which the Administrator
makes the determination to grant such Award, or such other date as is determined by the Administrator. Notice of the grant
determination shall be given to each Employee, Director or Consultant to whom an Award is so granted within a reasonable time
after the date of such grant.

8

7. Award Exercise or Purchase Price, Consideration and Taxes.

(a) Exercise or Purchase Price. The exercise or purchase price, if any, for an Award shall be as follows:
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(A) granted to an Employee who, at the time of the grant of such Incentive Stock Option owns stock
representing more than ten percent (10%) of the voting power of all classes of stock of the Company or any
Parent or Subsidiary, the per Share exercise price shall be not less than one hundred ten percent (110%) of the
Fair Market Value per Share on the date of grant; or

(B) granted to any Employee other than an Employee described in the preceding paragraph, the per Share
exercise price shall be not less than one hundred percent (100%) of the Fair Market Value per Share on the date
of grant.

(ii) In the case of a Non-Qualified Stock Option:

(A) granted to a person who, at the time of the grant of such Option, owns stock representing more than ten
percent (10%) of the voting power of all classes of stock of the Company or any Parent or Subsidiary, the per
Share exercise price shall be not less than one hundred ten percent (110%) of the Fair Market Value per Share
on the date of grant; or

(B) granted to any person other than a person described in the preceding paragraph, the per Share exercise
price shall be not less than eighty-five percent (85%) of the Fair Market Value per Share on the date of grant.

(iii) In the case of Awards intended to qualify as Performance-Based Compensation, the exercise or purchase price,
if any, shall be not less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant.

(iv) In the case of the sale of Shares:

(A) granted to a person who, at the time of the grant of such Award, or at the time the purchase is
consummated, owns stock representing more than ten percent (10%) of the voting power of all classes of stock
of the Company or any Parent or Subsidiary, the per Share purchase price shall be not less than one hundred
percent (100%) of the Fair Market Value per Share on the date of grant; or

(B) granted to any person other than a person described in the preceding paragraph, the per Share purchase
price shall be not less than eighty-five percent (85%) of the Fair Market Value per Share on the date of grant.

(v) In the case of other Awards, such price as is determined by the Administrator.

(vi) Notwithstanding the foregoing provisions of this Section 7(a), in the case of an Award issued pursuant to
Section 6(d), above, the exercise or purchase price for the Award shall be determined in accordance with the principles of
Section 424(a) of the Code.

(b) Consideration. Subject to Applicable Laws, the consideration to be paid for the Shares to be issued upon exercise or
purchase of an Award including the method of payment, shall be determined by the Administrator (and, in the case of an Incentive
Stock Option, shall be determined at the time of grant). In addition to any other types of consideration the Administrator
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(iii) delivery of Grantee's promissory note with such recourse, interest, security, and redemption provisions as the
Administrator determines as appropriate;

(iv) if the exercise or purchase occurs on or after the Registration Date, surrender of Shares or delivery of a properly
executed form of attestation of ownership of Shares as the Administrator may require (including withholding of Shares
otherwise deliverable upon exercise of the Award) which have a Fair Market Value on the date of surrender or attestation
equal to the aggregate exercise price of the Shares as to which said Award shall be exercised (but only to the extent that
such exercise of the Award would not result in an accounting compensation charge with respect to the Shares used to pay
the exercise price unless otherwise determined by the Administrator);

(v) with respect to Options, if the exercise occurs on or after the Registration Date, payment through a broker-dealer
sale and remittance procedure pursuant to which the Grantee (A) shall provide written instructions to a Company
designated brokerage firm to effect the immediate sale of some or all of the purchased Shares and remit to the Company,
out of the sale proceeds available on the settlement date, sufficient funds to cover the aggregate exercise price payable for
the purchased Shares and (B) shall provide written directives to the Company to deliver the certificates for the purchased
Shares directly to such brokerage firm in order to complete the sale transaction; or

(vi) any combination of the foregoing methods of payment.

(c) Taxes. No Shares shall be delivered under the Plan to any Grantee or other person until such Grantee or other person has
made arrangements acceptable to the Administrator for the satisfaction of any foreign, federal, state, or local income and
employment tax withholding obligations, including, without limitation, obligations incident to the receipt of Shares or the
disqualifying disposition of Shares received on exercise of an Incentive Stock Option. Upon exercise of an Award the Company
shall withhold or collect from Grantee an amount sufficient to satisfy such tax obligations.

8. Exercise of Award.

(a) Procedure for Exercise; Rights as a Shareholder.

(i) Any Award granted hereunder shall be exercisable at such times and under such conditions as determined by the
Administrator under the terms of the Plan and specified in the Award Agreement but in the case of an Option, in no case at
a rate of less than twenty percent (20%) per year over five (5) years from the date the Option is granted, subject to
reasonable conditions such as continued employment. Notwithstanding the foregoing, in the case of an Option granted to
an Officer, Director or Consultant, the Award Agreement may provide that the Option may become exercisable, subject to
reasonable conditions such as such Officer's, Director's or Consultant's Continuous Service, at any time or during any
period established in the Award Agreement.

(ii) An Award shall be deemed to be exercised when written notice of such exercise has been given to the Company
in accordance with the terms of the Award by the person entitled to exercise the Award and full payment for the Shares
with respect to which the Award is exercised, including, to the extent selected, use of the broker-dealer sale and remittance
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procedure to pay the purchase price as provided in Section 7(b)(v). Until the issuance (as evidenced by the appropriate
entry on the books of the Company or of a duly authorized transfer agent of the Company) of the stock certificate
evidencing such Shares, no right to vote or receive dividends or any other rights as a shareholder shall exist with respect to
Shares subject to an Award, notwithstanding the exercise of an Option or other Award. No adjustment will be made for a
dividend or other right for which the record date is prior to the date the stock certificate is issued, except as provided in the
Award Agreement or Section 10 below.
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(b) Exercise of Award Following Termination of Continuous Service. In the event of termination of a Grantee's Continuous
Service for any reason other than Disability or death (but not in the event of a Grantee's change of status from Employee to
Consultant or from Consultant to Employee), such Grantee may, but only during the Post-Termination Exercise Period (but in no
event later than the expiration date of the term of such Award as set forth in the Award Agreement), exercise the Award to the extent
that the Grantee was entitled to exercise it at the date of such termination or to such other extent as may be determined by the
Administrator. The Grantee's Award Agreement may provide that upon the termination of the Grantee's Continuous Service for
Cause, the Grantee's right to exercise the Award shall terminate concurrently with the termination of Grantee's Continuous Service.
In the event of a Grantee's change of status from Employee to Consultant, an Employee's Incentive Stock Option shall convert
automatically to a Non-Qualified Stock Option on the day three (3) months and one day following such change of status. To the
extent that the Grantee is not entitled to exercise the Award at the date of termination, or if the Grantee does not exercise such
Award to the extent so entitled within the Post-Termination Exercise Period, the Award shall terminate.

(c) Disability of Grantee. In the event of termination of a Grantee's Continuous Service as a result of his or her Disability,
Grantee may, but only within twelve (12) months from the date of such termination (and in no event later than the expiration date of
the term of such Award as set forth in the Award Agreement), exercise the Award to the extent that the Grantee was otherwise
entitled to exercise it at the date of such termination; provided, however, that if such Disability is not a "disability" as such term is
defined in Section 22(e)(3) of the Code, in the case of an Incentive Stock Option such Incentive Stock Option shall automatically
convert to a Non-Qualified Stock Option on the day three (3) months and one day following such termination. To the extent that the
Grantee is not entitled to exercise the Award at the date of termination, or if Grantee does not exercise such Award to the extent so
entitled within the time specified herein, the Award shall terminate.

(d) Death of Grantee. In the event of a termination of the Grantee's Continuous Service as a result of his or her death, or in
the event of the death of the Grantee during the Post-Termination Exercise Period or during the twelve (12) month period following
the Grantee's termination of Continuous Service as a result of his or her Disability, the Grantee's estate or a person who acquired the
right to exercise the Award by bequest or inheritance may exercise the Award, but only to the extent that the Grantee was entitled to
exercise the Award as of the date of termination, within twelve (12) months from the date of death (but in no event later than the
expiration of the term of such Award as set forth in the Award Agreement). To the extent that, at the time of death, the Grantee was
not entitled to exercise the Award, or if the Grantee's estate or a person who acquired the right to exercise the Award by bequest or
inheritance does not exercise such Award to the extent so entitled within the time specified herein, the Award shall terminate.

9. Conditions Upon Issuance of Shares.

(a) Shares shall not be issued pursuant to the exercise of an Award unless the exercise of such Award and the issuance and
delivery of such Shares pursuant thereto shall comply with all
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Applicable Laws, and shall be further subject to the approval of counsel for the Company with respect to such compliance.

(b) As a condition to the exercise of an Award, the Company may require the person exercising such Award to represent and
warrant at the time of any such exercise that the Shares are being purchased only for investment and without any present intention to
sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation is required by any Applicable
Laws.

10. Adjustments Upon Changes in Capitalization. Subject to any required action by the shareholders of the Company, the number of
Shares covered by each outstanding Award, and the number of Shares which have been authorized for issuance under the Plan but as to which
no Awards have yet been granted or which have been returned to the Plan, the exercise or purchase price of each such outstanding Award, the
maximum number of Shares with respect to which Options may be granted to any Grantee in any fiscal year of the Company, as well as any
other terms that the Administrator determines require adjustment shall be proportionately adjusted for (i) any increase or decrease in the
number of issued Shares resulting from a stock split, reverse stock split, stock dividend, combination or reclassification of the Shares, or
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similar transaction affecting the Shares, (ii) any other increase or decrease in the number of issued Shares effected without receipt of
consideration by the Company, or (iii) as the Administrator may determine in its discretion, any other transaction with respect to Common
Stock to which Section 424(a) of the Code applies or a similar transaction; provided, however that conversion of any convertible securities of
the Company shall not be deemed to have been "effected without receipt of consideration." Such adjustment shall be made by the
Administrator and its determination shall be final, binding and conclusive. Except as the Administrator determines, no issuance by the
Company of shares of stock of any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by reason
hereof shall be made with respect to, the number or price of Shares subject to an Award.

11. Corporate Transactions/Changes in Control/Related Entity Dispositions.

(a) Termination of Award to Extent Not Assumed.

(i) Corporate Transaction. Effective upon the consummation of a Corporate Transaction, all outstanding Awards
under the Plan shall terminate. However, all such Awards shall not terminate to the extent they are Assumed in connection
with the Corporate Transaction.

(ii) Related Entity Disposition. Effective upon the consummation of a Related Entity Disposition, for purposes of
the Plan and all Awards, there shall be a deemed termination of Continuous Service of each Grantee who is at the time
engaged primarily in service to the Related Entity involved in such Related Entity Disposition and each Award of such
Grantee which is at the time outstanding under the Plan shall be exercisable in accordance with the terms of the Award
Agreement evidencing such Award. However, such Continuous Service shall not be deemed to terminate as to the portion
of any such award that is Assumed.

(b) Acceleration of Award Upon Corporate Transaction/Change in Control/Related Entity Disposition.

(a) Corporate Transaction. Except as provided otherwise in an individual Award Agreement, in the event of a
Corporate Transaction and:

(A) for the portion of each Award that is Assumed, then such Award (if assumed), the replacement Award
(if replaced), or the cash incentive program automatically shall become fully vested, exercisable and payable and
be released from any repurchase or forfeiture rights (other than repurchase rights exercisable at fair market
value) for all of
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the Shares at the time represented by such Assumed portion of the Award, immediately upon termination of the
Grantee's Continuous Service (substituting the successor employer corporation, if any, for "Company or Related
Entity" for the definition of "Continuous Service") if such Continuous Service is terminated by the successor
company or the Company without Cause or voluntarily by the Grantee with Good Reason within six (6) months
of the Corporate Transaction; and

(B) for the portion of each Award that is not Assumed, such portion of the Award shall automatically
become fully vested and exercisable and be released from any repurchase or forfeiture rights (other than
repurchase rights exercisable at fair market value) for all of the Shares at the time represented by such portion of
the Award, immediately prior to the specified effective date of such Corporate Transaction.

(ii) Change in Control. Except as provided otherwise in an individual Award Agreement, following a Change in
Control (other than a Change in Control which also is a Corporate Transaction) and upon the termination of the
Continuous Service of a Grantee if such Continuous Service is terminated by the Company or Related Entity without
Cause or voluntarily by the Grantee with Good Reason within 12 months of a Change in Control, each Award of such
Grantee which is at the time outstanding under the Plan automatically shall become fully vested and exercisable and be
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released from any repurchase or forfeiture rights (other than repurchase rights exercisable at fair market value),
immediately upon the termination of such Continuous Service.

(iii) Related Entity Disposition Except as provided otherwise in an individual Award Agreement, in the event of a
Related Entity Disposition and:

(A) for the portion of each Award that is Assumed, then such Award (if assumed), the replacement Award
(if replaced), or the cash incentive program automatically shall become vested, exercisable and payable and be
released from any repurchase or forfeiture rights (other than repurchase rights exercisable at fair market value)
for all of the Shares at the time represented by such Assumed portion of the Award, immediately upon
termination of the Grantee's Continuous Service (substituting the successor employer corporation, if any, for
"Company or Related Entity" for the definition of "Continuous Service") if such Continuous Service is
terminated by the successor company without Cause or voluntarily by the Grantee with Good Reason within
twelve (12) months of the Related Entity Disposition; and

(B) for the portion of each Award of a Grantee who is at the time engaged primarily in service to the
Related Entity involved in such Related Entity Disposition that is not Assumed, such portion of the Award of
such Grantee automatically shall become fully vested and exercisable and be released from any repurchase or
forfeiture rights (other than repurchase rights exercisable at fair market value) for all of the Shares at the time
represented by such portion of the Award, immediately prior to the specified effective date of such Related
Entity Disposition.

12. Repurchase Rights. If the provisions of an Award Agreement grant to the Company the right to repurchase Shares upon
termination of the Grantee's Continuous Service, the Award Agreement shall (or may, with respect to Awards granted or issued to Officers,
Directors or Consultants) provide that:

(a) the right to repurchase must be exercised, if at all, within ninety (90) days of the termination of the Grantee's Continuous
Service (or in the case of Shares issued upon exercise of Awards after the date of termination of the Grantee's Continuous Service,
within ninety (90) days after the date of the Award exercise);
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(b) the consideration payable for the Shares upon exercise of such repurchase right shall be made in cash or by cancellation of
purchase money indebtedness within the ninety (90) day periods specified in Section 12(a);

(c) the amount of such consideration shall (i) be equal to the original purchase price paid by Grantee for each such Share;
provided, that the right to repurchase such Shares at the original purchase price shall lapse at the rate of at least twenty percent
(20%) of the Shares subject to the Award per year over five (5) years from the date the Award is granted (without respect to the date
the Award was exercised or became exercisable), and (ii) with respect to Shares, other than Shares subject to repurchase at the
original purchase price pursuant to clause (i) above, not less than the Fair Market Value of the Shares to be repurchased on the date
of termination of Grantee's Continuous Service; and

(d) the right to repurchase Shares, other than the right to repurchase Shares at the original purchase price pursuant to clause (i)
of Section 12(c), shall terminate on the Registration Date.

13. Effective Date and Term of Plan. The Plan shall become effective upon the earlier to occur of its adoption by the Board or its
approval by the shareholders of the Company. It shall continue in effect for a term of ten (10) years unless sooner terminated. Subject to
Section 18 below, and Applicable Laws, Awards may be granted under the Plan upon its becoming effective.

14. Amendment, Suspension or Termination of the Plan.
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(a) The Board may at any time amend, suspend or terminate the Plan. To the extent necessary to comply with Applicable
Laws, the Company shall obtain shareholder approval of any Plan amendment in such a manner and to such a degree as required.

(b) No Award may be granted during any suspension of the Plan or after termination of the Plan.

(c) Any amendment, suspension or termination of the Plan (including termination of the Plan under Section 13 above) shall
not affect Awards already granted, and such Awards shall remain in full force and effect as if the Plan had not been amended,
suspended or terminated, unless mutually agreed otherwise between the Grantee and the Administrator, which agreement must be in
writing and signed by the Grantee and the Company.

15. Reservation of Shares.

(a) The Company, during the term of the Plan, will at all times reserve and keep available such number of Shares as shall be
sufficient to satisfy the requirements of the Plan.

(b) The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority is deemed
by the Company's counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the Company of any
liability in respect of the failure to issue or sell such Shares as to which such requisite authority shall not have been obtained.

16. No Effect on Terms of Employment/Consulting Relationship. The Plan shall not confer upon any Grantee any right with respect to
the Grantee's Continuous Service, nor shall it interfere in any way with his or her right or the Company's right to terminate the Grantee's
Continuous Service at any time, with or without Cause, and with or without notice. The Company's ability to terminate the employment of a
Grantee who is employed at will is in no way affected by its determination that the Grantee's Continuous Service has been terminated for
Cause for the purposes of this Plan.

17. No Effect on Retirement and Other Benefit Plans. Except as specifically provided in a retirement or other benefit plan of the
Company or a Related Entity, Awards shall not be deemed compensation for purposes of computing benefits or contributions under any
retirement plan of the
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Company or a Related Entity, and shall not affect any benefits under any other benefit plan of any kind or any benefit plan subsequently
instituted under which the availability or amount of benefits is related to level of compensation. The Plan is not a "Retirement Plan" or
"Welfare Plan" under the Employee Retirement Income Security Act of 1974, as amended.

18. Shareholder Approval. Continuance of the Plan shall be subject to approval by the shareholders of the Company within twelve
(12) months before or after the date the Plan is adopted. Such shareholder approval shall be obtained in the degree and manner required under
Applicable Laws. Any Award exercised before shareholder approval is obtained shall be rescinded if shareholder approval is not obtained
within the time prescribed, and Shares issued on the exercise of any such Award shall not be counted in determining whether shareholder
approval is obtained.

19. Information to Grantees. The Company shall provide to each Grantee, during the period for which such Grantee has one or more
Awards outstanding, copies of financial statements at least annually.

20. Effect of Section 162(m) of the Code. Section 162(m) of the Code does not apply to the Plan prior to the Registration Date.
Following the Registration Date, the Plan, and all Awards issued thereunder, are intended to be exempt from the application of Section 162(m)
of the Code, which restricts under certain circumstances the Federal income tax deduction for compensation paid by a public company to
named executives in excess of $1 million per year. The exemption is based on Treasury Regulation Section 1.162-27(f), in the form existing
on the effective date of the Plan, with the understanding that such regulation generally exempts from the application of Section 162(m) of the
Code compensation paid pursuant to a plan that existed before a company becomes publicly held. Under such Treasury Regulation, this
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exemption is available to the Plan for the duration of the period that lasts until the earlier of (i) the expiration of the Plan, (ii) the material
modification of the Plan, (iii) the exhaustion of the maximum number of shares of Common Stock available for Awards under the Plan, as set
forth in Section 3(a), (iv) the first meeting of shareholders at which directors are to be elected that occurs after the close of the third calendar
year following the calendar year in which the Company first becomes subject to the reporting obligations of Section 12 of the Exchange Act,
or (v) such other date required by Section 162(m) of the Code and the rules and regulations promulgated thereunder. The Committee may,
without shareholder approval, amend the Plan retroactively and/or prospectively to the extent it determines necessary in order to comply with
any subsequent clarification of Section 162(m) of the Code required to preserve the Company's Federal income tax deduction for
compensation paid pursuant to the Plan. To the extent that the Administrator determines as of the date of grant of an Award that (i) the Award
is intended to qualify as Performance-Based Compensation and (ii) the exemption described above is no longer available with respect to such
Award, such Award shall not be effective until any stockholder approval required under Section 162(m) of the Code has been obtained.
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