[CORPORATION]

NON-PLAN STOCK OPTION AGREEMENT

This Non-Plan Stock Option Agreement ("TAGREEMENT") is made and entered into as of the date of
grant set forth below (the "DATE OF GRANT") by and between [Corporation], a [jurisdiction]
corporation (the "COMPANY"), and the participant named below ("PARTICIPANT").

PARTICIPANT:

SOCIAL SECURITY NUMBER:

ADDRESS:

TOTAL OPTION SHARES:

EXERCISE PRICE PER SHARE:

DATE OF GRANT:

FIRST VESTING DATE:

EXPIRATION DATE:
(unless earlier terminated under Section 3 below)

1.

GRANT OF OPTION.

The Company hereby grants to Participant a non-qualified stock option (the "OPTION") to purchase the
total number of shares of Common Stock, $ par value per share, of the Company set forth above
as Total Option Shares (the "SHARES") at the Exercise Price Per Share set forth above (the "EXERCISE
PRICE"), subject to all of the terms and conditions of this Agreement.

2.
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2.2

EXERCISE PERIOD.

Exercise Period of Option. Provided Participant continues to provide services to the Company or
any Subsidiary or Parent of the Company, the Option will become vested and exercisable as to
portions of the Shares as follows: (i) this Option shall not vest nor be exercisable with respect to
any of the Shares until the First Vesting Date set forth on the first page of this Agreement (the
"FIRST VESTING DATE"); (ii) on the First Vesting Date the Option will become vested and
exercisable as to one-fourth of the Shares; and (iii) thereafter at the end of each full succeeding
month the Option will become vested and exercisable as to ***% of the Shares until the Shares are
vested with respect to one hundred percent (100%) of the Shares. If application of the vesting
percentage causes a fractional share, such share shall be rounded down to the nearest whole
share for each month except for the last month in such vesting period, at the end of which last
month this Option shall become exercisable for the full remainder of the Shares. "PARENT"
means any corporation (other than the Company) in an unbroken chain of corporations ending
with the Company if each of such corporations other than the Company owns stock possessing
50% or more of the total combined voting power of all classes of stock in one of the other
corporations in such chain. "SUBSIDIARY" means any corporation (other than the Company) in
an unbroken chain of corporations beginning with the Company if each of the corporations other
than the last corporation in the unbroken chain owns stock possessing 50% or more of the total
combined voting power of all classes of stock in one of the other corporations in such chain.

Vesting of Options. Shares that are vested pursuant to the schedule set forth in Section 2.1 are
"VESTED SHARES." Shares that are not vested pursuant to the schedule set forth in Section 2.1
are "UNVESTED SHARES." Unvested Shares may not be sold or otherwise transferred by
Participant without the Company's prior written consent.






