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STOCK OPTION AGREEMENT


This Stock Option Agreement is made and entered into as of the date of grant set forth below.
BETWEEN:
[COMPANY NAME] (the "Company), a corporation organized and existing under the laws of the [STATE/PROVINCE], with its head office located at:
AND:
[PARTICIPANT NAME] (the "Participant"), with complete address.
GRANT OF OPTION:
Pursuant to the Plan, the Company hereby grants to Participant an option on September __, 2008 (the “Date of Grant”) (the “Option”) to purchase from the Company all or any part of an aggregate of _____ Shares at the option price of $____ per Share (the “Option Price”) at the Exercise Price Per Share set forth above (the “Exercise Price”), subject to all of the terms and conditions of this Agreement and the Plan. If designated as an Incentive Stock Option above, the Option is intended to qualify as an “incentive stock option” (“ISO”). Only Employees of the Company shall receive ISOs. This Option will be exercisable as hereinafter provided. All capitalized terms that are defined in the Plan have the meaning assigned by the Plan.
EXERCISABILITY:
The Stock Option shall become exercisable in whole or in part with respect to all of the shares of Common Stock with the Plan by written notice to the Company’s Stock Plan Administration designated agent, with a copy delivered to the attention of the Company’s Chief Financial Officer at the Company’s principal executive office. Any Change in Control, the Stock Option shall become immediately and fully exercisable. The exercise date shall be in the case of notice by mail, the date of postmark, or if delivered in person, the date of delivery. Such notice shall be accompanied by payment of the Option Price in full, in cash or cash equivalent acceptable to the Committee, or by the surrender of Shares that have been held by Participant for at least six months with an aggregate Fair Market Value.

TRANSFERABILITY:
· During Participant’s lifetime, and subject to the provisions of Section of the Plan, this Option may not be transferred, sold, assigned, pledged or otherwise encumbered, other than by will or by the laws of descent and distribution, or pursuant to a qualified domestic relations order, and such Option may only be exercised during the life of Participant only by Participant or Participant’s legal guardian and representative unless and until the shares underlying the Option have been issued, and all restrictions applicable to such shares have lapsed.

· Neither the Option nor any interest or right there in shall be liable for the debts, contracts or engagements of Participant or his or her successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means.
· The Option may be transferred to, exercised by and paid to certain persons or entities related to Participant, including but not limited to members of Participant’s family.
· To transfer to a Permitted Transferee in accordance with Section during the lifetime of Participant, only Participant may exercise the Option or any portion thereof. 

Exercise Price:
· The exercise price of the shares of Common Stock subject to the Option shall be as set forth in the Grant Notice, without commission or other charge; provided, however, that the exercise price per share shall not be less than 100% of the Fair Market Value of a share of Common Stock on the Grant Date. 
· Notwithstanding the foregoing, if this Option is designated as an Incentive Stock Option and the Participant owns more than 10% of the total combined voting power of all classes of stock of the Company or any “subsidiary corporation” of the Company or any “parent corporation” of the Company as of the Grant Date, the exercise price per share shall not be less than 110% of the Fair Market Value of a share of Common Stock on the Grant Date.

EXERCISING STOCK OPTION:
· The Stock Option may be exercised from time to time in whole or in part, by written notice delivered to and received by company to the Expiration Date, so long as the Participant is in compliance with the Company’s insider trading policy and the pre-clearance process. This notice must:

· It must be signed by the Participant.

· State the Participant’s election to exercise the Stock Option.

· Specify the number of whole shares of Common Stock with respect to which the Stock Option is being exercised.

· Be accompanied by a check payable to Company, in the amount of the full Exercise Price for the number of shares purchased. Alternatively, the Participant may pay all or a portion of the Exercise Price by.

· Delivering to Company shares of previously owned Common Stock having an aggregate Fair Market Value (valued as of the date prior to exercise) equal to the exercise price, in which event, the stock certificates evidencing the shares so to be used shall accompany the notice of exercise and shall be duly endorsed or accompanied by duly executed stock powers to transfer the same to Company; provided, however, any use of Company Common Stock in accordance with this provision must be in compliance with the applicable accounting rules;

· By authorizing a third party to sell a sufficient portion of the shares of Common Stock acquired upon exercise of the Stock Option and remit to Company a sufficient portion of the sale proceeds to pay the entire Exercise Price and tax withholding resulting from such exercise.

· As soon as practicable after Company receives such notice and payment, and following receipt from the Participant of payment for any taxes which Company is required by law to withhold by reason of such exercise, Company will deliver to the Participant either:
METHOD OF PAYMENT:
· Payment of the exercise price shall be by any of the following, or a combination thereof, at the election of the Participant.

· Payments must be done as Cash or check.

· After the Public Trading Date, and to the extent permitted under applicable law, delivery of a notice that the Participant has placed a market sell order with a broker with respect to shares of Common Stock then issuable upon exercise of the Option.

· After the Public Trading Date, and with the consent of the Administrator, the delivery of shares of Common Stock which have been owned by Participant for at least six months, duly endorsed for transfer to the Company with a Fair Market Value on the date of delivery equal to the aggregate exercise price of the Option or exercised portion thereof.
TERMINATION FOR CAUSE:
· This Agreement to the contrary notwithstanding, upon Participant’s termination for cause, all Options outstanding as of the date of termination, shall be immediately canceled.
· For purposes of this Agreement, “Cause” means conviction of Participant for any crime constituting a felony,
· Dishonesty in the course of fulfilling Participant’s employment duties.
· Willful and deliberate failure on the part of Participant to perform his employment duties in any material respect. Notwithstanding the foregoing, if Participant is a party to an employment agreement with the Company or any Subsidiary or Affiliate of the Company.
DISABILITY:
· Notwithstanding anything herein to the contrary, however, the Stock Option will be canceled immediately where 
· The Stock Option is unvested and the Participant’s termination of employment occurs by reason of retirement or permanent disability (as each is determined by the Committee), or death; or 

· The Participant’s employment has been terminated at any time for Just Cause.

DEATH OF PARTICIPANT’S:
· In the event of the death of Participant’s
· During the term of this Option while an Employee of the Company and having been in Continuous Status as an Employee since the date of grant of this Option, this Option may be exercised, at any time within [NUMBER] year following the date of death 
· If the Participant dies prior to the Final Exercise Date while he or she is an Eligible Participant and the Company has not terminated such relationship for “cause” as specified, this option shall be exercisable, within the period of one year following the date of death of the Participant, by the Participant. 
· This option shall be exercisable only to the extent that this option was exercisable by the Participant on the date of his or her death and further provided that this option shall not be exercisable after the Final Exercise Date.
PERIOD OF OPTION:
This Option may not be exercised more than [Number of years] years from the date of grant of this Option, and may be exercised during such term only in accordance with the Plan and terms of this Option; provided, however, that the term of this option, if it is a Non-statutory Stock Option, may be extended for the period.
TAXATION UPON EXERCISE OF OPTION:
· All Payments under this Agreement are subject to withholding of all applicable taxes. Upon the exercise of the Stock Option, the Participant shall remit an amount sufficient to satisfy any federal, state and/or local withholding tax requirements prior to the delivery of any certificate or certificates for such shares. 

· At the election of the Participant, and subject to such rules as may be established by the Committee, such withholding obligations may be satisfied through the surrender of shares of Common Stock which the Participant already owns, or to which the Participant is otherwise entitled under the Plan, having a value as of the date of exercise sufficient to satisfy the applicable tax obligation.
· if Participant disposes of any Shares received under this Option within [NUMBER] years after the date of this Agreement or within [NUMBER] year after such Shares were transferred to Participant, Participant will be treated for federal income tax purposes as having received ordinary income at the time of such disposition in any amount generally measured as the difference between the price paid for the Shares and the lower of the fair market value of the Shares at the date of exercise or the fair market value of the Shares at the of disposition.
SEVERABILITY:
If any term of this Agreement is held by a court of competent jurisdiction to be invalid or unenforceable, then this Agreement, including all of the remaining terms, will remain in full force and effect as if such invalid or unenforceable term had never been included.
DAMAGES:
The parties agree that any violation of this Option cannot be compensated for by damages, and any aggrieved party shall have the right, and is hereby granted the privilege, of obtaining specific performance of this Option in any court of competent jurisdiction.
GOVERNING LAW:
This Agreement shall be construed and enforced according to the laws of the State of (“State name”) and any dispute under this Agreement must be brought in this venue and no other.
DELAY:
No delay or omission to exercise any right, power or remedy accruing to any party hereto upon any breach or default of any party under this Agreement, shall impair any such right, power or remedy of such party nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in any similar breach or default thereafter occurring nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or thereafter occurring.
RESTRICTIONS:
· Participant may sell, assign or transfer any Shares held by the Participant.
· Upon the death of Participant, Shares held by the Participant may be transferred to the personal representative of the Participant.
· Shares may not be pledged, mortgaged or otherwise encumbered to secure indebtedness for money borrowed.
· Company's Right of First Refusal. In the event that the Participant shall desire to sell, assign or transfer any Shares held by the Participant.
· Any right to purchase hereunder shall be exercised by giving written notice of election to the Participant, the Participant’s personal representative or any other selling person, as the case may be, prior to the expiration of such right to purchase.

TERMINATION:
· Termination of Directorship or Termination of Consultancy, as applicable, unless such termination occurs by reason of Participant’s death, Disability or Participant’s discharge for Misconduct.
· Participant acknowledges that Stock Option exercised more than three months after the date Participant ceases to be continuously employed by the Company or any Subsidiary.
· Cessation of the Company's business.
· Bankruptcy, receivership or dissolution of the Company.
· Consent or agreement of a majority of the members of the Board of Directors of the Company.
IN WITNESS WHEREOF, the Company has caused this Agreement to be signed by a duly authorized officer, and Participant has affixed his/her signature hereto.

(Company Name)







Participant

By:
    









By: 
   

Name:  









Name: 
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