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As filed with the Securities and Exchange Commission on August 13, 2004  
Registration No. 333-              

   
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
   

   
FORM S-8  

REGISTRATION STATEMENT  

Under  
The Securities Act of 1933  

   

   

CISCO SYSTEMS, INC.  
(Exact Name of Registrant as Specified in Its Charter)  

   

   
170 West Tasman Drive  

San Jose, California 95134-1706  
(Address of Principal Executive Offices) (Zip Code)  

   
Options to purchase common stock granted under the VersEdge Technologies, Inc. 2001 Stock Option Plan, the VersEdge 

Technologies, Inc. 2002 Stock Option Plan and the Actona Technologies, Inc. 2003 Stock Option Plan and assumed by Registrant  
(Full titles of the Plans)  

   

California   77-0059951 
(State or Other Jurisdiction  

of Incorporation or Organization)   
(I.R.S. Employer  

Identification No.) 

   
John T. Chambers  

President, Chief Executive Officer and Director  
Cisco Systems, Inc.  

300 East Tasman Drive  
San Jose, California 95134-1706  
(Name and Address of Agent For Service)  

   
(408) 526-4000  

(Telephone Number, including area code, of agent for service)  
   

   
CALCULATION OF REGISTRATION FEE  

   

   

Title of Each Class of Securities  
To Be Registered     

Amount To Be 
Registered (1)    

Proposed Maximum 
Offering Price  
Per Unit (2)    

Proposed Maximum  
Aggregate Offering Price    

Amount of  
Registration 

Fee 

Common Stock,  
$0.001 par value per share (3)     337,366 (4)    $1.60    $539,785.60    $68.40 

   

(1) This Registration Statement shall also cover any additional shares of Registrant’s common stock in respect of the securities identified in 
the above table by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without the Registrant’s 
receipt of consideration which results in an increase in the number of the outstanding shares of Registrant common stock. 

   

(2) Calculated solely for the purposes of this offering under Rule 457(h) of the Securities Act of 1933, as amended, on the basis of the 
weighted average exercise price of the outstanding options. 

   

(3) Each share of common stock includes Preferred Stock Purchase Rights that, prior to the occurrence of certain events, will not be 
exercisable or evidenced separately from the common stock. 

   

(4) Represents shares subject to issuance upon the exercise of outstanding stock options under the VersEdge Technologies, Inc. 2001 Stock 
Option Plan, the VersEdge Technologies, Inc. 2002 Stock Option Plan and the Actona Technologies, Inc. 2003 Stock Option Plan and 
assumed by the Registrant on August 2, 2004 pursuant to an Agreement and Plan of Merger by and among Registrant, a wholly-owned 
subsidiary of Registrant, and Actona Technologies, Inc. (f/k/a VersEdge Technologies, Inc.). 
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PART II  
   

Information Required in the Registration Statement  
   

   
Item 3. Incorporation of Documents by Reference . 

Cisco Systems, Inc. (the “Registrant”) hereby incorporates by reference into this Registration Statement the following documents 
previously filed with the Securities and Exchange Commission (the “Commission”):  
   

   

  
(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended July 26, 2003 filed with the Commission on September 10, 

2003 pursuant to Section 13 of the Securities Exchange Act of 1934, as amended (the “Exchange Act” ); 

   

  
(b) All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the 

Registrant’s Annual Report referred to in (a) above; 

   

  
(c) The description of the Registrant’s Common Stock contained in the Registrant’s Registration Statement on Form 8-A (No. 000-

18225) filed with the Commission on January 11, 1990, together with Amendment No. 1 on Form 8-A/A filed with the Commission 
on February 15, 1990, and including any other amendments or reports filed for the purpose of updating such description; and 

   

  
(d) The description of the Registrant’s Preferred Stock Purchase Rights contained in the Registrant’s Registration Statement on Form 8-

A (No. 000-18225) filed with the Commission on June 11, 1998, including any amendments or reports filed for the purpose of 
updating such description. 

All reports and definitive proxy or information statements filed pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act 
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 de-registers 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 such documents, except as to specific sections of such statements as 
set forth therein. Unless expressly incorporated into this Registration Statement, a report furnished on Form 8-K prior or subsequent to 
the date hereof shall not be incorporated by reference into this Registration Statement. 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 in any subsequently filed document which also is deemed to be 
incorporated by reference herein modifies or supersedes such statement.  

   

   
Item 4. Description of Securities . 

Not applicable.  
   

   
Item 5. Interests of Named Experts and Counsel . 

As of the date of this Registration Statement, attorneys of Fenwick & West LLP and family members thereof beneficially own an 
aggregate of approximately 60,000 shares of Cisco common stock.  
   

   
Item 6. Indemnification of Directors and Officers . 

Section 317 of the California Corporations Code authorizes a court to award or a corporation’s Board of Directors to grant indemnity to 
directors and officers in terms sufficiently broad to permit indemnification (including reimbursement of expenses incurred) under certain 
circumstances for liabilities arising under the Securities Act of 1933, as amended (the “Securities Act”). The Registrant’s Restated Articles of 
Incorporation, as amended, and Amended and Restated Bylaws provide for indemnification of its directors, officers, employees and other 
agents to the maximum extent permitted by the California Corporations Code. In addition, the Registrant has entered into  
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Indemnification Agreements with each of its directors and officers, and maintains directors’ and officers’ liability insurance under which its 
directors and officers are insured against loss (as defined in the policy) as a result of certain claims brought against them in such capacities.  
   

   
Item 7. Exemption from Registration Claimed . 

Not applicable.  
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Item 8. Exhibits . 

Exhibit  
Number  

   
Exhibit Description  

   

Incorporated by Reference  
   Filed  

Herewith 

      

Form 

   

File No.  
   

Exhibit  
   

Filing Date  
   

4.1 
   

Restated Articles of Incorporation of Cisco Systems, Inc., as 
currently in effect.    

S-3 
   

333-
56004    

4.1 
   

February 21,  
2001      

4.2 

   

Amended and Restated Bylaws of Cisco Systems, Inc., as 
currently in effect.    

10-Q 

   

000-
18225 

   

3.2 

   

November 17, 
 

2003      

4.3 

   

Rights Agreement dated as of June 10, 1998 between Cisco 
Systems, Inc. and Bank Boston, N.A.    

10-K 

   

000-
18225 

   

4.1 

   

September 10, 
 

2003      

4.4 

   

First Amendment to the Rights Agreement and Certification of 
Compliance with Section 27 Thereof between Cisco Systems, Inc. 
and Fleet National Bank (f/k/a Bank Boston, N.A.).    

10-K 

   

000-
18225 

   

4.2 

   

September 29, 
 

2000      

4.5 

   

Second Amendment to the Rights Agreement and Certification of 
Compliance with Section 27 Thereof by and among Cisco 
Systems, Inc., Fleet National Bank (f/k/a Bank Boston, N.A.), and 
EquiServe Trust Company, N.A.    

10-Q 

   

000-
18225 

   

4.1 

   

December 10, 
 

2001 
     

5.1    Opinion and Consent of Fenwick & West LLP.                        X 

23.1 
   

Consent of PricewaterhouseCoopers LLP, Independent Registered 
Public Accounting Firm.                        X 

23.2    Consent of Fenwick & West LLP (contained in Exhibit 5.1).                        X 

24 
   

Power of Attorney (incorporated by reference to Page II-4 of this 
Registration Statement).                        X 

99.1    VersEdge Technologies, Inc. 2001 Stock Option Plan                        X 

99.2 
   

Forms of Stock Option Agreement under the VersEdge 
Technologies, Inc. 2001 Stock Option Plan                        X 

99.3    VersEdge Technologies, Inc. 2002 Stock Option Plan                        X 

99.4 

   

Forms of Stock Option Agreement under the VersEdge 
Technologies, Inc. 2002 Stock Option Plan (Standard and Early 
Exercise)                        X 

99.5    Actona Technologies, Inc. 2003 Stock Option Plan                        X 

99.6 
   

Form of Grant Letter and Form of Exercise Notice under the 
Actona Technologies, Inc. 2003 Stock Option Plan                        X 
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Exhibit  
Number  

   

Exhibit Description  

   

Incorporated by Reference  
   

Filed  
Herewith 

      

Form 

 
   

File No. 

 
   

Exhibit 

 
   

Filing Date 

 
   

99.7 
   

Form of Cisco Systems, Inc. Stock Option Assumption Agreement 
(U.S.)                        X 

99.8 
   

Form of Cisco Systems, Inc. Stock Option Assumption Agreement 
(Israel)                        X 

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 the Securities 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—
notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not 
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the 
form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more 
than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration 
Statement; and (iii) to include any material information with respect to the plan of distribution not previously disclosed in the Registration 
Statement or any material change to such information in the Registration Statement; provided, however, that clauses (1)(i) and (1)(ii) shall not 
apply if the information required to be included in a post-effective amendment by those clauses is contained in periodic reports filed by the 
Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference into this Registration Statement; (2) 
that for the purpose of determining any liability under the Securities 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 at the termination of the offering.  
   

B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of 
the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange 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 Securities Act may be permitted to directors, officers and controlling persons 
of the Registrant pursuant to the indemnification provisions summarized 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 Securities Act and is, therefore, unenforceable. In 
the event that a claim for indemnification against such liabilities (other 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 Securities Act and will be governed by the final adjudication of such issue.  
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SIGNATURES  
   

Pursuant to the requirements of the Securities Act of 1933, 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 San Jose, State of California, on August 13, 2004.  
   

   
POWER OF ATTORNEY  

   
KNOW ALL PERSONS BY THESE PRESENTS , that the undersigned officers and directors of Cisco Systems, Inc., a California 

corporation, do hereby constitute and appoint John T. Chambers, President, Chief Executive Officer and Director, Dennis D. Powell, Senior 
Vice President and Chief Financial Officer and Mark Chandler, Vice President, Legal Services, General Counsel and Secretary, and each of 
them, the lawful attorneys-in-fact and agents with full power and authority to do any and all acts and things and to execute any and all 
instruments which said attorneys and agents, and any one of them, determine may be necessary or advisable or required to enable said 
corporation to comply with the Securities Act of 1933, as amended, and any rules or regulations or requirements of the Securities and 
Exchange Commission in connection with this Registration Statement. Without limiting the generality of the foregoing power and authority, 
the powers granted include the power and authority to sign the names of the undersigned officers and directors in the capacities indicated below 
to this Registration Statement, to any and all amendments, both pre-effective and post-effective, and supplements to this Registration 
Statement, and to any and all instruments or documents filed as part of or in conjunction with this Registration Statement or amendments or 
supplements thereof, and each of the undersigned hereby ratifies and confirms that all said attorneys and agents, or any one of them, shall do or 
cause to be done by virtue hereof. This Power of Attorney may be signed in several counterparts.  
   

IN WITNESS WHEREOF , each of the undersigned has executed this Power of Attorney as of the date indicated.  
   

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

   
II -4  

Cisco Systems, Inc. 

By:   /s/ John T. Chambers  
  

  

John T. Chambers,  
President, Chief Executive Officer and Director  

Signature  
   

Title  
  

Date  

/s/ John T. Chambers  

John T. Chambers     

President, Chief Executive Officer  
and Director (Principal Executive Officer)  

  

August 13, 2004 

/s/ Dennis D. Powell  

Dennis D. Powell     

Senior Vice President and Chief Financial  
Officer (Principal Financial Officer)  

  

August 13, 2004 

/s/ Betsy Rafael  

Betsy Rafael     

Vice President, Corporate Controller and  
Principal Accounting Officer (Principal  

Accounting Officer)    

August 13, 2004 
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/s/ John P. Morgridge  

John P. Morgridge     

Chairman of the Board and Director 

  

August 13, 2004 

/s/ Donald T. Valentine  

Donald T. Valentine     

Vice Chairman of the Board and Director 

  

August 13, 2004 

/s/ Carol A. Bartz  

Carol A. Bartz     

Director 

  

August 13, 2004 

/s/ M. Michele Burns  

M. Michele Burns     

Director 

  

August 13, 2004 

/s/ Larry R. Carter  

Larry R. Carter     

Director 

  

August 13, 2004 

Dr. James F. Gibbons     
Director 

  

  

/s/ Dr. John L. Hennessy  

Dr. John L. Hennessy     

Director 

  

August 13, 2004 

/s/ Roderick C. McGeary  

Roderick C. McGeary     

Director 

  

August 13, 2004 

/s/ James C. Morgan  

James C. Morgan     

Director 

  

August 13, 2004 

/s/ Steven M. West  

Steven M. West     

Director 

  

August 13, 2004 

/s/ Jerry Yang  

Jerry Yang     

Director 

  

August 13, 2004 
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EXHIBIT INDEX  
   

   

Exhibit  
Number  

        

Incorporated by Reference  
   Filed  

Herewith 

   

Exhibit Description  
   

Form 

   

File No.  
   

Exhibit  
   

Filing Date  
   

4.1 
   

Restated Articles of Incorporation of Cisco Systems, Inc., as currently in 
effect.    

S-3 
   

333-
56004    

4.1 
   

February 21,  
2001      

4.2 

   

Amended and Restated Bylaws of Cisco Systems, Inc., as currently in 
effect.    

10-Q 

   

000-
18225 

   

3.2 

   

November 17, 
 

2003      

4.3 

   

Rights Agreement dated as of June 10, 1998 between Cisco Systems, Inc. 
and Bank Boston, N.A.    

10-K 

   

000-
18225 

   

4.1 

   

September 10, 
 

2003      

4.4 

   

First Amendment to the Rights Agreement and Certification of 
Compliance with Section 27 Thereof between Cisco Systems, Inc. and 
Fleet National Bank (f/k/a Bank Boston, N.A.).    

10-K 

   

000-
18225 

   

4.2 

   

September 29, 
 

2000      

4.5 

   

Second Amendment to the Rights Agreement and Certification of 
Compliance with Section 27 Thereof by and among Cisco Systems, Inc., 
Fleet National Bank (f/k/a Bank Boston, N.A.), and EquiServe Trust 
Company, N.A.    

10-Q 

   

000-
18225 

   

4.1 

   

December 10, 
 

2001 
     

5.1    Opinion and Consent of Fenwick & West LLP.                        X 

23.1 
   

Consent of PricewaterhouseCoopers LLP, Independent Registered Public 
Accounting Firm.                        

X 

23.2    Consent of Fenwick & West LLP (contained in Exhibit 5.1).                        X 

24 
   

Power of Attorney (incorporated by reference to Page II-4 of this 
Registration Statement).                        

X 

99.1    VersEdge Technologies, Inc. 2001 Stock Option Plan                        X 

99.2 
   

Forms of Stock Option Agreement under the VersEdge Technologies, Inc. 
2001 Stock Option Plan                        

X 

99.3    VersEdge Technologies, Inc. 2002 Stock Option Plan                        X 

99.4 
   

Forms of Stock Option Agreement under the VersEdge Technologies, Inc. 
2002 Stock Option Plan (Standard and Early Exercise)                        

X 

99.5    Actona Technologies, Inc. 2003 Stock Option Plan                        X 

99.6 
   

Form of Grant Letter and Form of Exercise Notice under the Actona 
Technologies, Inc. 2003 Stock Option Plan                        

X 

99.7    Form of Cisco Systems, Inc. Stock Option Assumption Agreement (U.S.)                        X 

99.8    Form of Cisco Systems, Inc. Stock Option Assumption Agreement (Israel)                        X 



EXHIBIT 5.1 
   

OPINION AND CONSENT OF FENWICK & WEST LLP  
   

August 13, 2004  
   
Cisco Systems, Inc.  
170 West Tasman Drive  
San Jose, California 95134-1706  
   
Gentlemen/Ladies:  
   

At your request, we have examined the Registration Statement on Form S-8 (the “ Registration Statement ”) to be filed by Cisco 
Systems, Inc., a California corporation (“ Cisco ” or the “ Company ”), with the Securities and Exchange Commission (the “ Commission ”) on 
or about August 13, 2004 in connection with the registration under the Securities Act of 1933, as amended, of an aggregate of 337,366 shares 
of Cisco Common Stock (the “ Shares ”), subject to issuance by the Company upon the exercise of stock options (the “ Options ”) issued under 
the VersEdge Technologies, Inc. 2001 Stock Option Plan, the VersEdge Technologies, Inc. 2002 Stock Option Plan and the Actona 
Technologies, Inc. 2003 Stock Option Plan and assumed by Cisco in accordance with the terms of an Agreement and Plan of Merger dated 
June 29, 2004 by and among Cisco, a wholly-owned subsidiary of Cisco and Actona Technologies, Inc. (the “ Merger Agreement ”). In 
rendering this opinion, we have examined such matters of fact as we have deemed necessary in order to render the opinion set forth herein, 
which included examination of the following:  
   

   
  (1) the Company’s Restated Articles of Incorporation, certified by the California Secretary of State on January 13, 2004; 

   
  (2) the Company’s Amended and Restated Bylaws, certified by the Company’s Secretary on January 15, 2004; 

   
  (3) the Registration Statement, together with the Exhibits filed as a part thereof or incorporated therein by reference; 

   
  (4) the Prospectus prepared in connection with the Registration Statement; 

   

  
(5) resolutions of the Acquisition Committee of the Company’s Board of Directors, dated June 9, 2004, furnished to us by the 

Company; 

   

  

(6) the stock records that the Company has provided to us, consisting of a report from the Company’s transfer agent as of August 12, 
2004, verifying the number of the Company’s issued and outstanding shares of capital stock as of that date, and a summary report of 
outstanding options to purchase the Company’s capital stock and stock reserved for issuance upon the exercise of options to be 
granted in the future, also as of such date; 



   

  
(7) the Merger Agreement and all exhibits thereto, as well as the Certificate of Merger filed with the Delaware Secretary of State on 

August 2, 2004; 

   

  
(8) the VersEdge Technologies, Inc. 2001 Stock Option Plan, the VersEdge Technologies, Inc. 2002 Stock Option Plan, and the Actona 

Technologies, Inc. 2003 Stock Option Plan; 

   
  (9) the forms of option agreements under the above-listed plans; and 

   
In our examination of documents for purposes of this opinion, we have assumed, and express no opinion as to, the genuineness of all 

signatures on original documents, the authenticity and completeness of all documents submitted to us as originals, the conformity to originals 
and completeness of all documents submitted to us as copies, the legal capacity of all persons or entities executing the same, the lack of any 
undisclosed termination, modification, waiver or amendment to any such document and the due authorization, execution and delivery of all 
such documents where due authorization, execution and delivery are prerequisites to the effectiveness thereof. We have also assumed that the 
certificates representing the Shares have been, or will be when issued, properly signed by authorized officers of the Company or their agents.  
   

As to matters of fact relevant to this opinion, we have relied solely upon our examination of the documents referred to above and such 
additional examination as we consider relevant to this opinion and have assumed the current accuracy and completeness of the information 
obtained from the documents referred to above and such additional examination. We have made no independent investigation or other attempt 
to verify the accuracy of any of such information or to determine the existence or non-existence of any other factual matters; however , we are 
not aware of any facts that would cause us to believe that the opinion expressed herein is not accurate.  
   

We are admitted to practice law in the State of California, and we render this opinion only with respect to, and express no opinion herein 
concerning the application or effect of the laws of any jurisdiction other than, the existing laws of the United States of America and of the State 
of California.  
   

Based upon the foregoing, it is our opinion that the 337,366 Shares that may be issued and sold by the Company upon the exercise of the 
Options, when issued, sold and delivered in accordance with the applicable stock option agreements entered into thereunder and in the manner 
and for the consideration stated in the Registration Statement and Prospectus, will be validly issued, fully paid and nonassessable.  
   

We consent to the use of this opinion as an exhibit to the Registration Statement and further consent to all references to us, if any, in the 
Registration Statement, the Prospectus constituting a part thereof and any amendments thereto. This opinion is intended solely for use in 
connection with issuance and sale of shares subject to the Registration Statement and is not to be relied upon for any other purpose. This 
opinion is rendered as of the date first written above and based solely on our understanding of facts in existence as of such date after the 
aforementioned examination. We assume no obligation to advise you of any fact, circumstance, event or change  
   

  (10) the forms (U.S. and Israel) of Cisco’s Stock Option Assumption Agreement. 



in the law or the facts that may hereafter be brought to our attention whether or not such occurrence would affect or modify the opinions 
expressed herein.  
   

   

Very truly yours,  

FENWICK & WEST LLP 

By:   /s/ Daniel J. Winnike  
    Daniel J. Winnike, a Partner  



EXHIBIT 23.1 
   

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING  FIRM  
   
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated August 5, 2003 relating to 
the consolidated financial statements, which appears in the 2003 Annual Report to Shareholders of Cisco Systems, Inc., which is incorporated 
by reference in Cisco System’s Annual Report on Form 10-K for the year ended July 26, 2003. We also consent to the incorporation by 
reference of our report dated August 5, 2003 relating to the financial statement schedule, which appears in such Annual Report on Form 10-K.  
   

   

/s/ PricewaterhouseCoopers LLP  
San Jose, California  
August 13, 2004  



EXHIBIT 99.1 
   

VERSEDGE TECHNOLOGIES INC.  
   

2001 STOCK OPTION PLAN  
   

   
  1. Purpose . 

The purpose of this plan (the “Plan”) is to secure for VersEdge Technologies Inc. (the “Company”) and its shareholders the benefits 
arising from capital stock ownership by employees, officers and directors of, and consultants or advisors to, the Company and its subsidiary 
corporations, who are expected to contribute to the Company’s future growth and success. Except where the context otherwise requires, the 
term “Company” shall include present and future subsidiaries of the Company as defined in Sections 424(e) and 424(f) of the Internal Revenue 
Code of 1986, as amended or replaced from time to time (the “Code”). Those provisions of the Plan which make express reference to Section 
422 shall apply only to Incentive Stock Options (as that term is defined in the Plan).  
   

   
  2. Type of Options and Administration . 

(a) Types of Options . Options granted pursuant to the Plan shall be authorized by action of the Board of Directors of the Company (or a 
Committee designated by the Board of Directors, as provided below) and may be either (i) incentive stock options (“Incentive Stock Options”) 
meeting the requirements of Section 422 of the Code (ii) options granted so as to be recognized pursuant to Section 102 of the Israeli Income 
Tax Ordinance [New Version], as amended, (the “Ordinance”) and to comply with the Ordinance and its regulations and the Income Tax Rules 
(Tax Benefits in Stock Issuance to Employees) 5349-1989 (the “Rules”) (“102 Options”), or (iii) non-statutory options which are not intended 
to meet the requirements of Section 422 of the Code or section 102 of the Ordinance.  
   

(b) Administration . The Plan will be administered by the Board of Directors of the Company, whose construction and interpretation of 
the terms and provisions of the Plan shall be final and conclusive. The Board of Directors may in its sole discretion grant options to purchase 
shares of Common Stock of the Company (“Common Shares”) and issue shares upon exercise of such options as provided in the Plan. The 
Board shall have authority, subject to the express provisions of the Plan, to construe the respective option agreements and the Plan, to 
prescribe, amend and rescind rules and regulations relating to the Plan, to determine the terms and provisions of the respective option 
agreements (which shall be identical except for the exercise price, the commencement date and the vesting schedule stipulated in each 
agreement, and the events of an Acquisition Event, as defined below) and to make all other determinations in the judgment of the Board of 
Directors necessary or desirable for the administration of the Plan; provided, however, that option agreements in respect of options granted to 
consultants and advisors of the Company or its subsidiaries, may be non-identical. The Board of Directors may correct any defect or provide 
any omission or reconcile any inconsistency in the Plan or in any option agreement in the manner and to the extent deemed by it, solely and 
finally, expedient to carry the Plan into effect. No director or person acting pursuant to authority delegated by the  
   



Board of Directors shall be liable for any action or determination under the Plan made in good faith. To the extent permitted by applicable law, 
the Board of Directors may delegate any or all of its powers under the Plan to one or more committees or subcommittees of the Board of 
Directors (a “Committee”). If and when the Common Shares are registered under the Securities Exchange Act of 1934 (the “Exchange Act”), 
the Board of Directors shall appoint one such Committee of not less than two members, each member of which shall be an “outside director” 
within the meaning of Section 162(m) of the Code and a “non-employee director” as defined in Rule 16b-3 promulgated under the Exchange 
Act. All references in the Plan to the Board of Directors shall mean the Board of Directors or a Committee of the Board of Directors to the 
extent that the Board’s powers or authority under the Plan have been delegated to such Committee.  
   

   
  3. Eligibility . 

Options may be granted to persons who are, at the time of grant, employees, officers or directors of, or consultants or advisors to, the 
Company or any subsidiary (each, an “Optionee”); provided that the class of optionees to whom Incentive Stock Options may be granted shall 
be limited to all employees of the Company or any subsidiary and the class of Optionees to whom 102 Options may be granted shall be limited 
to all Israeli employees of the Company or any subsidiary. A person who has been granted an option may, if he or she is otherwise eligible, be 
granted additional options if the Board of Directors shall so determine.  
   

   
  4. Trustee 

The 102 Options and the Option Shares (as defined below) issuable under the 102 Options, shall be held in trust for the benefit of such 
employees by Gene Kleinhendler, Adv., as a trustee approved for such purpose by the Israel Income Tax Authorities (the “Trustee” or the 
“Escrow Agent”). The Option Shares issuable under options other than Incentive Stock Options or 102 Options may, at the Committee’s 
discretion, be held in trust by the Trustee for the benefit of the respective Optionees.  
   

Upon receipt of the option the Optionee will sign an undertaking to release the Trustee from any liability in respect of any action or 
decision duly taken and bona fide executed in relation with the plan, or any option or share granted to such Optionee thereunder.  
   

   
  5. Shares Subject to Plan . 

Subject to adjustment as provided in Section 15 below, the maximum number of Common Shares of the Company which may be issued 
and sold under the Plan is 2,080,000 (two million and eighty thousand) shares (“the Option Shares”). If an option granted under the Plan shall 
expire or terminate for any reason without having been exercised in full, the unpurchased shares subject to such option shall again be available 
for subsequent option grants under the Plan. If shares issued upon exercise of an option under the Plan are tendered to the Company in payment 
of the exercise price of an option granted under the Plan, such tendered shares shall  
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again be available for subsequent option grants under the Plan; provided, that in no event shall such shares be made available pursuant to 
exercise of Incentive Stock Options.  
   

   
  6. Form of Option Agreements . 

As a condition to the grant of options under the Plan, each Optionee shall execute an option agreement in such form not inconsistent with 
the Plan as may be approved by the Board of Directors. Such option agreements may differ among Optionees only with respect to the number 
of shares purchasable under the option, the type of options granted (Incentive Stock Options, 102 Options or other), the exercise price, the 
commencement date, the vesting schedule, the transferability and the events of an Acquisition Event (as defined below), that are stipulated in 
each agreement; provided that for Optionees who are consultants or advisors of the Company or any subsidiary, other provisions may also 
differ.  
   

   
  7. Purchase Price . 

(a) General . The purchase price per Common Share deliverable upon the exercise of an option (an “Option Share”) shall be determined 
by the Board of Directors, provided, however , that in the case of an Incentive Stock Option, the exercise price shall not be less than 100% of 
the fair market value of such share, as determined by the Board of Directors, at the time of grant of such option, or less than 110% of such fair 
market value in the case of options described in Section 10(b).  
   

(b) Payment of Purchase Price . Options granted under the Plan may provide for the payment of the exercise price by either (1) cash or 
check to the order of the Company in an amount equal to the exercise price of such options; or (2) at the discretion of the board or the 
committee, at the time of the grant or of the exercise of the option (A) by delivery to the company of other common stock of the company, or 
(B) according to a deferred payment.  
   

(c) To the extent required by Section 102 of the Ordinance, the grantee of 102 Options shall waive a portion of his salary payment in 
consideration for the options granted to him.  
   

   
  8. Term and Exercise of Options . 

(a) Each option granted under this Plan shall be exercisable as set out in the respective option agreements. However, no option shall be 
exercisable after the expiration of ten (10) years from the date of grant.  
   

(b) Except as provided in Section 10 hereof, the option may not be exercised unless, at the time the option is exercised and at all times 
from the Commencement Date, the Optionee shall then be and shall have been an employee, consultant or advisor, as the case may be, of the 
Company or of any of its subsidiaries.  
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  9. Nontransferabilitv of Options . 

Except as the Board of Directors may otherwise determine or provide in an option agreement, options shall not be assignable or 
transferable by the Optionee, either voluntarily or by operation of law, except by will or the laws of descent and distribution, and, during the 
life of the Optionee, shall be exercisable only by the Optionee.  
   

   
  10. Termination of Option . 

(a) If the Optionee shall cease to be employed or engaged by the Company or any subsidiary as the result of his retirement with the 
consent of the Company or voluntary termination, then the options, only to the extent exercisable by him at the time he ceases to be employed 
or engaged by the Company or any subsidiary, may be exercised by him within three (3) months after such time.  
   

(b) If the Optionee shall cease to be employed or engaged by the Company or any subsidiary as the result of his disability, then the 
options, only to the extent exercisable by him at the time he ceases to be employed or engaged by the Company or any subsidiary, may be 
exercised by him within twelve (12) months after such time.  
   

(c) If the Optionee shall cease to be employed or engaged by the Company or any subsidiary as the result of his dismissal without cause 
or termination of engagement without cause, then the options, only to the extent exercisable by him at the time he ceases to be employed or 
engaged by the Company or any subsidiary, may be exercised by him within three (3) months after such time.  
   

(d) If the Optionee shall die while in the employ of or engagement by the Company or any subsidiary, his estate, personal representative, 
or beneficiary shall have the right, subject to the provisions of Section 8, to exercise the options (to the extent that the Optionee would have 
been entitled to do so at the time of his death) at any time within twelve (12) months from the date of his death.  
   

(e) Employment or engagement by the Company, as the case may be, shall not be deemed to be terminated because an Optionee is 
transferred from one of the Company or any subsidiary to another of the Company or any subsidiary.  
   

(f) If the Optionee shall cease to be employed or engaged by the Company or any subsidiary for any reason other than as described above, 
the options will terminate immediately.  
   

(g) The provisions of this Section 10 shall be subject to any required approvals or permits with respect to 102 Options from the Israeli 
Income Tax Authorities, if any, which approvals or permits shall be the sole responsibility of the Optionee.  
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  11. Incentive Stock Options . 

Options granted under the Plan which are intended to be Incentive Stock Options shall be subject to the following additional terms and 
conditions, which will supersede anything to the contrary in this Plan:  
   

(a) Express Designation . All Incentive Stock Options granted under the Plan shall, at the time of grant, be specifically designated as such 
in the option agreement covering such Incentive Stock Options.  
   

(b) 10% Shareholder . If any employee to whom an Incentive Stock Option is to be granted under the Plan is, at the time of the grant of 
such option, the owner of stock possessing more than 10% of the total combined voting power of all classes of stock of the Company (after 
taking into account the attribution of stock ownership rules of Section 424(d) of the Code), then the following special provisions shall be 
applicable to the Incentive Stock Option granted to such individual:  
   

(i) the purchase price per Option Share subject to such Incentive Stock Option shall not be less than 110% of the fair market value of one 
Common Share at the time of grant; and  
   

(ii) the option exercise period shall not exceed five years from the date of grant.  
   

(c) Dollar Limitation . For so long as the Code shall so provide, options granted to any employee under the Plan (and any other incentive 
stock option plans of the Company) which are intended to constitute Incentive Stock Options, shall not constitute Incentive Stock Options to 
the extent that such options, in the aggregate, become exercisable for the first time in any one calendar year for Option Shares with an 
aggregate fair market value (determined as of the respective date or dates of grant) of more than $100,000.  
   

(d) Termination of Employment, Death or Disability . No Incentive Stock Option may be exercised unless, at the time of such exercise, 
the Optionee is, and has been continuously since the date of grant of his or her option, employed by the Company or any subsidiary, except 
that:  
   

(i) an Incentive Stock Option may be exercised within the period of three months after the date the Optionee ceases to be an employee of 
the Company or any subsidiary; provided , that the agreement with respect to such option may designate a longer exercise period and that the 
exercise after such three-month period shall be treated as the exercise of a non-statutory option under the Plan;  
   

(ii) if the Optionee dies while in the employ of the Company or any subsidiary, or within three months after the Optionee ceases to be 
such an employee, the Incentive Stock Option may be exercised by the person to whom it is transferred by will or the laws of descent and 
distribution within the period of one year after the date of death; and  
   

(iii) if the Optionee becomes disabled (within the meaning of Section 22(e)(3) of the Code or any successor provision thereto) while in 
the employ of the Company or any subsidiary, the Incentive Stock Option may be exercised within the period of one year after the date the 
optionee ceases to be an employee because of such disability.  
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For all purposes of this Section 11, “employment” shall be defined in accordance with the provisions of Section 1.421-7(h) of the Income 
Tax Regulations (or any successor regulations) and shall include employment by the Company or any subsidiary. Subject to applicable law, 
employment shall not be deemed to be terminated because an optionee is transferred from one of the Company or any subsidiary to another of 
the Company or any subsidiary. Notwithstanding the foregoing provisions, no Incentive Stock Option may be exercised after its expiration 
date.  
   

   
  12. Application of Section 102 of the Ordinance 

The provisions of this section apply with respect to the 102 Options and 102 Optionees only:  
   

(a) The Escrow Agent and each employee participating in the Plan as 102 Optionee shall comply with the Ordinance and Rules and with 
the escrow agreement entered into between the Company and the Escrow Agent.  
   

(b) Each participating 102 Optionee shall be obligated to immediately notify the Company and the Escrow Agent of his request, if any, to 
the Income Tax authority pursuant to Rule 6(b) of the Rules in the event the Option Shares underlying the options are registered on any stock 
exchange. Nothing herein shall obligate the Company to register its shares or any portion of its shares on a stock exchange.  
   

(c) The 102 Options and/or the Option Shares issuable thereunder, as the case may be, shall be issued to and held by the Escrow Agent 
for the benefit of the 102 Optionee for two years from the date of the grant of the Option, or the issue of the Option Shares issuable thereunder, 
as the case may be. After the two year holding period and subject to any further period included in this Plan, or the agreement with the 102 
Optionee, the Escrow Agent may release the Options or Option Shares to the 102 Optionee only after the receipt by the Escrow Agent of an 
acknowledgment from the Income Tax Authority that 102 Optionee has paid any applicable tax due pursuant to the Ordinance and Rules.  
   

(d) In the event a share dividend (bonus shares) is declared on Option Shares, such dividend shares shall be subject to the provisions of 
this Plan and the holding period for such dividend shares shall be measured from the commencement of the holding period for Option Shares 
from which the dividend was declared.  
   

(e) The exemption under Section 102 of the Ordinance shall be forfeited and the 102 Optionee shall be required to pay any applicable tax 
promptly at such time as (i) the 102 Optionee’s employment is terminated during the two year holding period (other than because of death or 
some other reason acceptable to the Income Tax Authority); (ii) the Company or the 102 Optionee fail to comply with one or more of the 
conditions for the exemption as required by the Ordinance, Rules or Income Tax Authority; or (iii) the Income Tax Authority withdraws or 
cancels the exemption for the Plan or for the particular 102 Optionee.  
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(f) No 102 Optionee shall claim an exemption from Israeli tax pursuant to part E of the Ordinance or Section 104 or Section 97(a) of the 
Ordinance in connection with a transfer by such 102 Optionee of an 102 Option or Shares prior to the end of the “Holding Period” as defined in 
Rule 1(i) of the Rules.  
   

   
  13. General Restrictions . 

(a) Investment Representations . The Company may require any person to whom options are granted, as a condition of exercising such 
options, to give written assurances in substance and form satisfactory to the Company to the effect that such person is acquiring the Option 
Shares subject to the option for his or her own account for investment and not with any present intention of selling or otherwise distributing the 
same, and to such other effects as the Company deems necessary or appropriate in order to comply with federal and applicable state securities 
laws, or with covenants or representations made by the Company in connection with any public offering of its Common Shares.  
   

(b) Compliance With Securities Laws . The options shall be subject to the requirement that if, at any time, counsel to the Company shall 
determine that the listing, registration or qualification of the Option Shares upon any securities exchange or under any state or federal law, or 
the consent or approval of any governmental or regulatory body, or that the disclosure of non-public information or the satisfaction of any other 
condition is necessary as a condition of, or in connection with, the issuance or purchase of shares thereunder, such options may not be 
exercised, in whole or in part, unless such listing, registration, qualification, consent or approval, or satisfaction of such condition shall have 
been effected or obtained on conditions acceptable to the Board of Directors. Nothing herein shall be deemed to require the Company to apply 
for or to obtain such listing, registration or qualification, or to satisfy such condition.  
   

   
  14. Rights as a Shareholder . 

The Optionee shall have no rights as a shareholder with respect to any Option Shares (including, without limitation, any rights to receive 
dividends or non-cash distributions with respect to such shares) until the date of issue of a stock certificate to him or her for such shares. No 
adjustment shall be made for dividends or other rights for which the record date is prior to the date such stock certificate is issued.  
   

   
  15. Adjustment Provisions for Recapitalizations and Related Transactions . 

(a) General . If, through or as a result of any merger, consolidation, sale of all or substantially all of the assets of the Company, 
reorganization, recapitalization, reclassification, stock dividend, stock split, reverse stock split or other similar transaction, (i) the outstanding 
Common Shares are increased, decreased or exchanged for a different number or kind of shares or other securities of the Company, or (ii) 
additional shares or new or different shares or other securities of the Company or other non-cash assets are distributed with respect to such 
Common Shares or other securities, an appropriate and proportionate adjustment shall be made in (x) the  
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maximum number and kind of shares reserved for issuance under the Plan, (y) the number and kind of shares or other securities subject to any 
then outstanding options under the Plan, and (z) the price for each share subject to any then outstanding options under the Plan, without 
changing the aggregate purchase price as to which such options remain exercisable or the economic value of such options. Notwithstanding the 
foregoing, no adjustment shall be made pursuant to this Section 15 if such adjustment would cause the Plan to fail to comply with Section 422 
of the Code or section 102 of the Ordinance. If this Section 15 applies to any event to which Section 16 also applies, then Section 16 shall be 
applicable to such event and this Section 15 shall not apply. The provisions of this Section 15 and section 16 below shall be subject to pre-
rulings obtained from the income tax authorities, to the extent necessary, as shall be determined by the Board of Directors.  
   

(b) Board Authority to Make Adjustments . Any adjustments under this Section 15 will be made by the Board of Directors, whose 
determination as to what adjustments, if any, will be made and the extent thereof will be final, binding and conclusive. No fractional shares will 
be issued under the Plan on account of any such adjustments.  
   

   
  16. Merger, Consolidation, Asset Sale, Liquidation, etc . 

In the event of an Acquisition Event (as defined below) while unexercised options remain outstanding under the Plan, the terms of any 
outstanding options, with respect to the Option Shares purchasable upon exercise thereof, shall be determined in the respective option 
agreement.  
   
An “Acquisition Event” shall mean: (a) any merger or consolidation which results in the voting securities of the Company outstanding 
immediately prior thereto representing immediately thereafter (either by remaining outstanding or by being converted into voting securities of 
the surviving or acquiring entity) less than 50% of the combined voting power of the voting securities of the Company or such surviving or 
acquiring entity outstanding immediately after such merger or consolidation, (b) any sale of all or substantially all of the assets or shares of the 
Company, or (c) the complete liquidation of the Company.  
   

(b) Substitute Options . The Company may grant options under the Plan in substitution for options held by employees of another 
corporation who become employees of the Company, or a subsidiary of the Company, as the result of a merger or consolidation of the 
employing corporation with the Company or a subsidiary of the Company, or as a result of the acquisition by the Company, or one of its 
subsidiaries, of property or stock of the employing corporation. The Company may direct that substitute options be granted on such terms and 
conditions as the Board of Directors considers appropriate in the circumstances.  
   

   
  17. No Special Employment Rights . 

Nothing contained in the Plan or in any option shall confer upon any Optionee any right with respect to the continuation of his or her 
employment by or engagement with the Company, its parent, or any subsidiary or interfere in any way with the right of the Company at any 
time to  
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terminate such employment or engagement, or to increase or decrease the compensation of the Optionee.  
   

   
  18. Other Employee Benefits . 

Except as to plans which by their terms include such amounts as compensation, the amount of any compensation deemed to be received 
by an employee as a result of the exercise of an option or the sale of shares received upon such exercise will not constitute compensation with 
respect to which any other employee benefits of such employee are determined, including, without limitation, benefits under any bonus, 
pension, profit-sharing, life insurance or salary continuation plan, except as otherwise specifically determined by the Board of Directors.  
   

   
  19. Withholding . 

The Company shall have the right to deduct from payments of any kind otherwise due to the Optionee any federal, state or local taxes of 
any kind required by law to be withheld with respect to any shares issued upon exercise of options under the Plan. Subject to the prior approval 
of the Company, which may be withheld by the Company in its sole discretion, the Optionee may elect to satisfy such obligations, in whole or 
in part, by causing the Company to withhold Common Shares otherwise issuable pursuant to the exercise of an option. The shares so delivered 
or withheld shall have a fair market value equal to such withholding obligation. The fair market value of the shares used to satisfy such 
withholding obligation shall be determined by the Company as of the date that the amount of tax to be withheld is to be determined. An 
Optionee who has made an election pursuant to this Section 19 may only satisfy his or her withholding obligation with Common Shares which 
are not subject to any repurchase, forfeiture, unfulfilled vesting or other similar requirements.  
   

   
  20. Effective Date and Duration of the Plan . 

(a) Effective Date . The Plan shall become effective as of the date marked below, but no Incentive Stock Option granted under the Plan 
shall become exercisable unless and until the Plan shall have been approved by the Company’s shareholders. If such shareholder approval is 
not obtained within twelve months after the effective date of the Plan, no options previously granted under the Plan shall be deemed to be 
Incentive Stock Options and no Incentive Stock Options shall be granted thereafter. Amendments to the Plan not requiring shareholder 
approval shall become effective when adopted by the Board of Directors; amendments requiring shareholder approval shall become effective 
when adopted by the Board of Directors, but no Incentive Stock Option granted after the date of such amendment shall become exercisable (to 
the extent that such amendment to the Plan was required to enable the Company to grant such Incentive Stock Option to a particular optionee) 
unless and until such amendment shall have been approved by the Company’s shareholders. If such shareholder approval is not obtained within 
twelve months of the Board’s adoption of such amendment, any Incentive Stock Options granted on or after the date of such amendment shall 
terminate to the extent that such amendment to the Plan was required to enable the Company to grant such option to a particular Optionee. 
Subject to this limitation, options may be granted under the Plan at any time after the effective date and before the date fixed for termination of 
the Plan.  
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(b) Termination . Unless sooner terminated in accordance with Sections 10 or 16, the Plan shall terminate, with respect to all options 
granted in accordance to the Plan (Incentive Stock Options and options which are not Incentive Stock Options), upon the earlier of (i) the close 
of business on the day next preceding the tenth anniversary of the date of its adoption by the Board of Directors, or (ii) the date on which all 
shares available for issuance under the Plan shall have been issued pursuant to the exercise or cancellation of options granted under the Plan. If 
the date of termination is determined under (i) above, then options outstanding on such date shall continue to have force and effect in 
accordance with the provisions of the instruments evidencing such options.  
   

   
  21. Provision for Foreign Participants . 

The Board of Directors may, without amending the Plan, modify awards or options granted to participants who are foreign nationals or 
employed outside the United States to recognize differences in laws, rules, regulations or customs of such foreign jurisdictions with respect to 
tax, securities, currency, employee benefit or other matters.  
   

VERSEDGE TECHNOLOGIES INC.  
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EXHIBIT 99.2 
   

VERSEDGE TECHNOLOGIES INC.  
   

2001 STOCK OPTION PLAN  
   

STOCK OPTION AGREEMENT  
   

Made as of the      day of                      , 2001  
   

Between  
   
VERSEDGE TECHNOLOGIES INC. , a Delaware company with offices at                      (the “ Company ”);  
   

And  
   
                                          , an individual residing in Israel whose address is                                          (the “ Optionee ”);  
   

   
1. Grant of Option 

(a) As of              (the “ Date of Grant ”), the Company hereby grants to the Optionee non-statutory stock options (the “ Options ”), 
pursuant to the Company’s 2001 Stock Option Plan (the “ Plan ”), to purchase all or any part of an aggregate of                  (          ) shares of 
Common Stock of the Company, par value US$0.01 each (the “ Option Shares ”), equal in all rights, benefits and restrictions to the shares of 
Common Stock of the Company pursuant to the Company’s Certificate of Incorporation and Bylaws, as such will be from time to time, on the 
terms and conditions hereinafter set forth. A summary of the terms of the Options is attached hereto as Exhibit A .  
   

(b) The number of Option Shares is subject to adjustment as provided in Section 5 hereunder.  
   

(c) The Options are not intended to meet the requirements of Section 422 of the Internal Revenue Code of 1986.  
   

   
2. Purchase Price 

The purchase price of the Option Shares shall be              U.S. Dollars ($          ) per share (the “ Option Price ”). Payment shall be made 
in the manner prescribed in Section 7 hereof.  
   

   
3. Term and Exercise of Options 

(a) The Options shall be valid for a period of              (          ) years from the Date of Grant, subject to earlier termination as provided in 
Sections 5 and 6 hereof (the “ Option Term ”).  
   



(b) The Options may be exercised, in whole or in part, at any time during the Option Term, in accordance with the vesting schedule set 
out in (c) below. Subject to such schedule and to other provisions of this Agreement, including without limitations Sections 5 and 6 hereof, any 
Options which are vested and unexercised shall remain outstanding during the Option Term and shall be exercisable at any time during such 
term.  
   

(c) The Optionee’s rights to purchase the Option Shares shall become exercisable over a period of four years, commencing on 
                     (the “ Commencement Date ”), in the following manner and in accordance with Exhibit A hereof (Exhibit A shall govern in any 
event of discrepancy or inconsistency herewith): the Options to purchase 25% of the Option Shares shall become exercisable upon the lapse of 
the first anniversary of the Commencement Date; the Options to purchase the remaining Option Shares shall become exercisable in thirty six 
(36) equal monthly installments (i.e., a total vesting period of four years from the Commencement Date).  
   

(d) Except as provided in Section 6, the Options may not be exercised unless, at the time the Options are exercised and at all times from 
the Commencement Date, the Optionee shall then be and shall have been an employee of the Company or of any of its subsidiaries.  
   

   
4. Restrictions on Transfer 

The Options shall not be transferable otherwise than by will or the laws of descent and distribution. Without derogating from the 
foregoing, the Options may not be assigned, transferred (except as provided above), pledged or hypothecated in any way, shall not be 
assignable by operation of law, and shall not be subject to execution, attachment or similar process. Any attempted assignment, transfer, 
pledge, hypothecation or other disposition of the Options contrary to the provisions hereof and of the Plan, and the levy of any execution, 
attachment, or similar process upon the Options, shall be null and void and without effect.  
   

   
5. Adjustment; Early Termination 

(a) In the event of an Acquisition Event (as defined below) while any Options remain outstanding and unexercised, the following terms 
shall apply to such outstanding and unexercised Options, with respect to the Option Shares purchasable upon exercise thereof:  
   

(i) Options which are not yet vested at the time of such Acquisition Event, shall be assumed or shall be substituted for an 
appropriate number of options to purchase the class of shares or other securities of the successor company (or a parent or subsidiary of the 
successor company) which were distributed to the shareholders of the Company in respect of their shares of the Company, and 
appropriate adjustments for maintaining the economic value represented by the Options prior to such assumption of substitution shall be 
made in the purchase price per share to reflect such action, and all other terms and conditions of the Options shall remain in full force and 
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effect, including without limitation the vesting schedule, all as will be determined by the Board of Directors or the committee appointed 
by it (the “ Committee ”).  

   
Notwithstanding the foregoing, if the successor company (or a parent or subsidiary of the successor company) does not agree to 

assume or substitute the remaining unvested Options as aforesaid, or if the nature or circumstances of the Acquisition Event preclude 
such assumption or substitution, the vesting periods of such unvested Options shall be accelerated, so that any unvested Options shall 
become immediately vested in full and shall become subject to the provisions of the next paragraph.  

   
(ii) Options which are vested or that will be vested at the time of such Acquisition Event, subject to the preceding paragraph, shall 

become exercisable as of a specified time (in any event not after the time such Options are vested according to their vesting schedule), but 
not less than ten (10) days, prior to the effective date of such event (the “ Acceleration Time ”), which will be notified in writing to the 
Optionee. Such Options will terminate immediately prior to the effective date of such Acquisition Event, except to the extent exercised by 
the Optionee between the Acceleration Time and the consummation of such Acquisition Event.  

   
(iii) An “ Acquisition Event ” shall mean: (a) any merger or consolidation which results in the voting securities of the Company 

outstanding immediately prior thereto representing immediately thereafter (either by remaining outstanding or by being converted into 
voting securities of the surviving or acquiring entity) less than 50% of the combined voting power of the voting securities of the 
Company or such surviving or acquiring entity outstanding immediately after such merger or consolidation, (b) any sale of all or 
substantially all of the assets or shares of the Company, or (c) the complete liquidation of the Company.  

   
(b) For the purposes of this Section 5, an Option shall be considered assumed or substituted if, following the merger or acquisition, such 

Option shall confer the right to purchase or receive, with respect to each Option Share issuable upon exercise of the Option immediately prior 
to the Acquisition Event, under the vesting schedule applicable to the Options prior to such merger or acquisition, the consideration (whether 
shares, options, cash, or other securities or property) received under the merger or acquisition by holders of majority of shares of Common 
Stock of the Company for each share held by them on the effective date of the transaction (and if such holders were offered a choice of 
consideration, the type of consideration chosen by the holders of a majority of the outstanding shares of Common Stock); provided , however , 
that if such consideration received in the Acquisition Event is not solely common shares (or their equivalent) of the successor company or its 
parent or subsidiary, the Committee may, with the consent of the successor company, provide for the consideration to be received upon the 
exercise of the Option to be solely common shares (or their equivalent) of the successor company or its parent or subsidiary, equal in Fair 
Market Value (as defined below) to the per share consideration received by holders of a majority of the outstanding shares of Common Stock 
of the Company in the merger or acquisition.  
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“ Fair Market Value ” means, as of any date, the value of a share of Common Stock of the Company determined as follows:  
   

   

  

(1) if the shares of Common Stock are listed on any established stock exchange or a national market system, including without 
limitation the NASDAQ National Market System, or the NASDAQ SmallCap Market of the NASDAQ Stock Market, the Fair 
Market Value shall be the closing sales price for such shares (or the closing bid, if no sales were reported), as quoted on such 
exchange or system for the last market trading day prior to time of determination, as reported in the Wall Street Journal, or such 
other source as the Committee deems reliable; 

   

  
(2) if the shares of Common Stock are regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair 

Market Value shall be the average between the high bid and low asked prices for the shares of Common Stock on the last market 
trading day prior to the day of determination; or 

   
(c) If, through or as a result of any merger, consolidation, sale of all or substantially all of the assets of the Company, reorganization, 

recapitalization, reclassification, stock dividend, stock split, reverse stock split or other similar transaction, (i) the outstanding Common Shares 
are increased, decreased or exchanged for a different number or kind of shares or other securities of the Company, or (ii) additional shares or 
new or different shares or other securities of the Company or other non-cash assets are distributed with respect to such outstanding Common 
Shares or other securities, an appropriate and proportionate adjustment shall be made in the number and kind of outstanding Option Shares 
and/or in the Option Price, without changing the aggregate Option Price of such outstanding Option Shares or the economic value of the 
outstanding Options. If this Section 5(c) applies to any event to which Section 5(a) also applies, then Section 5(a) shall be applicable to such 
event and this Section 5(c) shall not apply.  
   

Any adjustments under this Section 5(c) will be made by the Board of Directors, whose determination as to what adjustments, if any, will 
be made and the extent thereof will be final, binding and conclusive. No fractional shares will be issued on account of any such adjustments.  
   

   

  
(3) in the absence of an established market for the shares of Common Stock, the Fair Market Value thereof shall be determined in good 

faith by the Committee. 

6. Termination of Options 

Without derogating from the provisions of Section 5 hereof, the following shall apply with respect to the termination of the Options:  
   

(a) If the Optionee shall cease to be employed by the Company or any subsidiary as the result of his retirement with the consent of the 
Company or voluntary  
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termination, then the Options, only to the extent exercisable by him at the time he ceases to be employed by the Company or any subsidiary, 
may be exercised by him within three (3) months after such time.  
   

(b) If the Optionee shall cease to be employed by the Company or any subsidiary as the result of his disability, then the Options, only to 
the extent exercisable by him at the time he ceases to be employed by the Company or any subsidiary, may be exercised by him within twelve 
(12) months after such time.  
   

(c) If the Optionee shall cease to be employed by the Company or any subsidiary as the result of his dismissal without Cause (as defined 
in the Optionee’s employment agreement), then the Options, only to the extent exercisable by him at the time he ceased to be employed by the 
Company or any subsidiary, may be exercised by him within three (3) months after such time.  
   

(d) If the Optionee shall die while in the employ of the Company or any subsidiary, his estate, personal representative, or beneficiary shall 
have the right, subject to the provisions of Section 4, to exercise the Options (only to the extent that the Optionee would have been entitled to 
do so at the time of his death) at any time within twelve (12) months from the date of his death.  
   

(e) Employment by the Company or any subsidiary shall not be deemed to be terminated because an Optionee is transferred from one of 
the Company or any subsidiary to another of the Company or any subsidiary.  
   

(f) If the Optionee shall cease to be employed by the Company or any subsidiary for any reason other than as described above, the 
Options will terminate immediately.  
   

   
7. Method of Exercising Options 

(a) Subject to the other terms and conditions of this Agreement, the Options may be exercised by a written notice to the Company at its 
registered office at the time of the exercise. Such notice shall state that the Options are being exercised thereby and the number of Option 
Shares in respect of which they are being exercised. The notice shall be signed by the Optionee and shall be accompanied by payment in full of 
the Option Price for such exercised Option Shares, in one of the following ways: (1) in cash or a check to the order of the Company in an 
amount equal to the exercise price of such Options; or (2) at the discretion of the Board or the Committee, either at the time of the grant or 
exercise of the Options (A) by delivery to the Company of other common stock of the company, or (B) according to a deferred payment 
schedule.  
   

(b) the Company shall issue the exercised shares in the name of the Optionee, and deliver a certificate or certificates representing such 
shares to the Optionee as soon as practicable after notice and payment shall be received.  
   

(c) In the event Options shall be exercised by any person or persons other than the Optionee, pursuant to Section 4 hereof, the notice of 
exercise shall be  
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accompanied by appropriate evidence of the right of such person or persons to exercise the Options, and the provisions of this Section 7 shall 
apply, mutatis-mutandis.  
   

   
8. Rights of Optionee as a Shareholder 

Subject to all other terms and conditions of this Agreement and the Plan, the Optionee shall have no rights of a shareholder with respect 
to exercised Option Shares until a certificate or certificates representing such shares are issued to him or her, and the Optionee is registered in 
the Company’s books as a shareholder thereof. Thereafter, the Optionee shall have all rights of a shareholder of the Company under the 
Company’s Certificate of Incorporation and Bylaws, as such may be from time to time. All shares of Common Stock purchased upon the 
exercise of the Options as provided herein shall be fully paid and non-assessable.  
   

   
9. Tax Liability; Conditions for Issue 

(a) All tax liability regarding the issue of the Options and the Option Shares shall be borne by the Optionee.  
   

(b) The exercise of the Options shall be subject to the condition that if at any time the Company shall determine in its discretion that the 
satisfaction of withholding tax or other withholding liabilities, or that the listing, registration, or qualification of any shares otherwise 
deliverable upon such exercise with any securities exchange or under any national, state or federal law, or that the consent or approval of any 
regulatory body, is necessary or desirable as a condition of, or in connection with, such exercise in the delivery or purchase of shares pursuant 
thereto, then in any such event, such exercise shall not be effective unless such withholding, listing, registration, qualification, consent or 
approval shall have been effected or obtained free of any conditions not acceptable to the Company. For the avoidance of doubt, nothing in the 
foregoing shall impose any duty on the Company to list, register, qualify or obtain any approvals in respect of the Option Shares.  
   

(c) the Company may require an additional payment equal to all applicable withholding taxes (if withheld by the Company) which may 
be imposed on the difference between the purchase price of the Option Shares and the Fair Market Value of such shares, as of the exercise date 
(which sum shall be paid in due course by the Company to the applicable agencies as income taxes withheld on income resulting from the 
exercise of the Options).  
   

   
10. Securities Laws Representations 

Unless Option Shares have been registered under the United States Securities Act of 1933 or the Securities Law of 1968, as amended, or 
an equivalent law of any applicable jurisdiction, or the Company has determined that such registration is unnecessary, the Optionee may be 
required, upon exercise of the Options or any of them, to give a representation in writing that he or she is acquiring such Option Shares for his 
or her own account, for investment and not with a view to, or for sale in connection with, the distribution (within the meaning thereof pursuant 
to the U.S.  
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securities laws) of any part thereof. The Company may place a legend on any share certificate delivered pursuant to this Agreement, to the 
effect that such Option Shares were acquired pursuant to an investment representation without registration of the Option Shares.  
   

   
11. Incorporation of Plan 

(a) Notwithstanding the terms and conditions herein, this Agreement shall be subject to and governed by all the terms and conditions of 
the Plan. A copy of the Plan is hereby incorporated by reference. In the event of any discrepancy or inconsistency between the terms and 
conditions of this Agreement and of the Plan, the terms and conditions of the Plan shall prevail.  
   

(b) Optionee acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and provisions thereof, 
and hereby accepts this Option Agreement subject to all of the terms and provisions thereof. Optionee has reviewed the Plan and this Option 
Agreement in their entirety, has had an opportunity to obtain the advice of counsel prior to executing this Option Agreement and fully 
understands all provisions of the Option Agreement. Optionee hereby agrees to accept as binding, conclusive and final all decisions or 
interpretations of the Committee or the Board of Directors upon any question arising under the Plan or this Option Agreement. Optionee further 
agrees to notify the company upon any change in the residence address indicated above.  
   

   
12. Continuance of Employment 

Nothing in this Agreement shall confer upon the Optionee the right to continue in the employ of the Company, or impose any obligation 
on the Company to continue or maintain such employment.  
   

   
13. Interpretation 

The interpretation and construction by the Committee of any terms or conditions of the Plan, or of this Agreement or other matters related 
to the Plan, shall be final and conclusive.  
   

   
14. Enforceability 

This Agreement shall be binding upon the Optionee and the Optionee’s estate, personal representatives and beneficiaries.  
   

   
15. Notices 

Each notice relating to this Agreement shall be in writing and delivered in person, courier, facsimile or by first class mail (postage 
prepaid), to the address provided hereinabove or any other address duly notified to the other party. Each notice shall be deemed to have been 
received upon delivery, if delivered in person or by courier; upon receipt of facsimile confirmation, if delivered by facsimile; or five (5) 
business days after dispatch, if delivered by mail.  
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16. Governing Law 

This Agreement shall be governed by and construed under the laws of the State of Israel.  
   
IN WITNESS WHEREOF, the Company and the Optionee have executed this agreement on the day and year first written above.  
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VersEdge Technologies Inc.:       Optionee: 

By: 
  

   
  

  

  

   

    /title             
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Name of Optionee:      

     

Date Of Grant:      

     

Designation:    Non-Statutory Options 

1.      Number of Options granted:       

     

2.      Purchase Price:       

     

3.      Vesting Schedule:       

Number of Options  
   

Vesting Date  

       
       
       
       
       
       

  4. Expiration Date:                                                   years from the Date Of Grant 

      
  

      
OPTIONEE       COMPANY 



VERSEDGE TECHNOLOGIES INC.  
   

2001 STOCK OPTION PLAN  
   

STOCK OPTION AGREEMENT  
   

Made as of the      day of                      , 2001  
   

Between  
   
VERSEDGE TECHNOLOGIES INC. , a Delaware company with offices at                          (the “ Company ”);  
   

And  
   
                                          , an individual residing in Israel whose address is                                          (the “ Optionee ”);  
   

   
1. Grant of Option 

(a) As of                      (the “ Date of Grant ”), the Company hereby grants to the Optionee non-statutory stock options (the “ Options ”), 
pursuant to the Company’s 2001 Stock Option Plan (the “ Plan ”), to purchase all or any part of an aggregate of                      (          ) shares of 
Common Stock of the Company, par value US$0.01 each (the “ Option Shares ”), equal in all rights, benefits and restrictions to the shares of 
Common Stock of the Company pursuant to the Company’s Certificate of Incorporation and Bylaws, as such will be from time to time, on the 
terms and conditions hereinafter set forth. A summary of the terms of the Options is attached hereto as Exhibit A .  
   

(b) The number of Option Shares is subject to adjustment as provided in Section 5 hereunder.  
   

(c) The Options are not intended to meet the requirements of Section 422 of the Internal Revenue Code of 1986.  
   

   
2. Purchase Price 

The purchase price of the Option Shares shall be          U.S. Dollars ($      ) per share (the “ Option Price ”). Payment shall be made in the 
manner prescribed in Section 7 hereof.  
   

   
3. Term and Exercise of Options 

(a) The Options shall be valid for a period of              (      ) years from the Date of Grant, subject to earlier termination as provided in 
Sections 5 and 6 hereof (the “ Option Term ”).  
   



(b) The Options may be exercised, in whole or in part, at any time during the Option Term, in accordance with the vesting schedule set 
out in (c) below. Subject to such schedule and to other provisions of this Agreement, including without limitations Sections 5 and 6 hereof, any 
Options which are vested and unexercised shall remain outstanding during the Option Term and shall be exercisable at any time during such 
term.  
   

(c) The Optionee’s rights to purchase the Option Shares shall become exercisable over a period of four years, commencing on 
                     (the “ Commencement Date ”), in the following manner and in accordance with Exhibit A hereof (Exhibit A shall govern in any 
event of discrepancy or inconsistency herewith): the Options to purchase 25% of the Option Shares shall become exercisable upon the lapse of 
the first anniversary of the Commencement Date; the Options to purchase the remaining Option Shares shall become exercisable in thirty six 
(36) equal monthly installments (i.e., a total vesting period of four years from the Commencement Date).  
   

(d) Except as provided in Section 6, the Options may not be exercised unless, at the time the Options are exercised and at all times from 
the Commencement Date, the Optionee shall then be and shall have been an employee of the Company or of any of its subsidiaries.  
   

   
4. Restrictions on Transfer 

The Options shall not be transferable otherwise than by will or the laws of descent and distribution. Without derogating from the 
foregoing, the Options may not be assigned, transferred (except as provided above), pledged or hypothecated in any way, shall not be 
assignable by operation of law, and shall not be subject to execution, attachment or similar process. Any attempted assignment, transfer, 
pledge, hypothecation or other disposition of the Options contrary to the provisions hereof and of the Plan, and the levy of any execution, 
attachment, or similar process upon the Options, shall be null and void and without effect.  
   

   
5. Adjustment; Early Termination 

(a) In the event of an Acquisition Event (as defined below) while any Options remain outstanding and unexercised, the following terms 
shall apply to such outstanding and unexercised Options, with respect to the Option Shares purchasable upon exercise thereof:  
   

(i) Options which are not yet vested at the time of such Acquisition Event, shall be assumed or shall be substituted for an 
appropriate number of options to purchase the class of shares or other securities of the successor company (or a parent or subsidiary of the 
successor company) which were distributed to the shareholders of the Company in respect of their shares of the Company, and 
appropriate adjustments for maintaining the economic value represented by the Options prior to such assumption of substitution shall be 
made in the purchase price per share to reflect such action, and all other terms and conditions of the Options shall remain in full force and 
effect, including without limitation the vesting schedule, all as will be determined by  
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the Board of Directors or the committee appointed by it (the “ Committee ”). However, if the Optionee’s employment with the successor 
company is terminated by such successor company without Cause (as defined in the Optionee’s employment agreement) within one year 
of the closing of such Acquisition Event, the vesting schedule shall be accelerated, so that any unvested portion of the substituted Options 
shall be immediately vested in full as of the date of such termination without cause.  

   
Notwithstanding the foregoing, if the successor company (or a parent or subsidiary of the successor company) does not agree to 

assume or substitute the remaining unvested Options as aforesaid, or if the nature or circumstances of the Acquisition Event preclude 
such assumption or substitution, the vesting periods of such unvested Options shall be accelerated, so that any unvested Options shall 
become immediately vested in full and shall become subject to the provisions of the next paragraph.  

   
(ii) Options which are vested or that will be vested at the time of such Acquisition Event, subject to the preceding paragraph, shall 

become exercisable as of a specified time (in any event not after the time such Options are vested according to their vesting schedule), but 
not less than ten (10) days, prior to the effective date of such event (the “ Acceleration Time ”), which will be notified in writing to the 
Optionee. Such Options will terminate immediately prior to the effective date of such Acquisition Event, except to the extent exercised by 
the Optionee between the Acceleration Time and the consummation of such Acquisition Event.  

   
(iii) An “ Acquisition Event ” shall mean: (a) any merger or consolidation which results in the voting securities of the Company 

outstanding immediately prior thereto representing immediately thereafter (either by remaining outstanding or by being converted into 
voting securities of the surviving or acquiring entity) less than 50% of the combined voting power of the voting securities of the 
Company or such surviving or acquiring entity outstanding immediately after such merger or consolidation, (b) any sale of all or 
substantially all of the assets or shares of the Company, or (c) the complete liquidation of the Company.  

   
(b) For the purposes of this Section 5, an Option shall be considered assumed or substituted if, following the merger or acquisition, such 

Option shall confer the right to purchase or receive, with respect to each Option Share issuable upon exercise of the Option immediately prior 
to the Acquisition Event, under the vesting schedule applicable to the Options prior to such merger or acquisition, the consideration (whether 
shares, options, cash, or other securities or property) received under the merger or acquisition by holders of majority of shares of Common 
Stock of the Company for each share held by them on the effective date of the transaction (and if such holders were offered a choice of 
consideration, the type of consideration chosen by the holders of a majority of the outstanding shares of Common Stock); provided , however , 
that if such consideration received in the Acquisition Event is not solely common shares (or their equivalent) of the successor company or its 
parent or subsidiary, the Committee may, with the consent of the successor company, provide for the consideration to be received upon the 
exercise of the Option to be solely common shares (or their equivalent) of the successor company or its parent or  
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subsidiary, equal in Fair Market Value (as defined below) to the per share consideration received by holders of a majority of the outstanding 
shares of Common Stock of the Company in the merger or acquisition.  
   

“ Fair Market Value ” means, as of any date, the value of a share of Common Stock of the Company determined as follows:  
   

   

  

(1) if the shares of Common Stock are listed on any established stock exchange or a national market system, including without 
limitation the NASDAQ National Market System, or the NASDAQ SmallCap Market of the NASDAQ Stock Market, the Fair 
Market Value shall be the closing sales price for such shares (or the closing bid, if no sales were reported), as quoted on such 
exchange or system for the last market trading day prior to time of determination, as reported in the Wall Street Journal, or such 
other source as the Committee deems reliable; 

   

  
(2) if the shares of Common Stock are regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair 

Market Value shall be the average between the high bid and low asked prices for the shares of Common Stock on the last market 
trading day prior to the day of determination; or 

   
(c) If, through or as a result of any merger, consolidation, sale of all or substantially all of the assets of the Company, reorganization, 

recapitalization, reclassification, stock dividend, stock split, reverse stock split or other similar transaction, (i) the outstanding Common Shares 
are increased, decreased or exchanged for a different number or kind of shares or other securities of the Company, or (ii) additional shares or 
new or different shares or other securities of the Company or other non-cash assets are distributed with respect to such outstanding Common 
Shares or other securities, an appropriate and proportionate adjustment shall be made in the number and kind of outstanding Option Shares 
and/or in the Option Price, without changing the aggregate Option Price of such outstanding Option Shares or the economic value of the 
outstanding Options. If this Section 5(c) applies to any event to which Section 5(a) also applies, then Section 5(a) shall be applicable to such 
event and this Section 5(c) shall not apply.  
   

Any adjustments under this Section 5(c) will be made by the Board of Directors, whose determination as to what adjustments, if any, will 
be made and the extent thereof will be final, binding and conclusive. No fractional shares will be issued on account of any such adjustments.  
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(3) in the absence of an established market for the shares of Common Stock, the Fair Market Value thereof shall be determined in good 

faith by the Committee. 



   
6. Termination of Options 

Without derogating from the provisions of Section 5 hereof, the following shall apply with respect to the termination of the Options:  
   

(a) If the Optionee shall cease to be employed by the Company or any subsidiary as the result of his retirement with the consent of the 
Company or voluntary termination, then the Options, only to the extent exercisable by him at the time he ceases to be employed by the 
Company or any subsidiary, may be exercised by him within three (3) months after such time.  
   

(b) If the Optionee shall cease to be employed by the Company or any subsidiary as the result of his disability, then the Options, only to 
the extent exercisable by him at the time he ceases to be employed by the Company or any subsidiary, may be exercised by him within twelve 
(12) months after such time.  
   

(c) If the Optionee shall cease to be employed by the Company or any subsidiary as the result of his dismissal without Cause (as defined 
in the Optionee’s employment agreement), then the Options, only to the extent exercisable by him at the time he ceased to be employed by the 
Company or any subsidiary, may be exercised by him within three (3) months after such time.  
   

(d) If the Optionee shall die while in the employ of the Company or any subsidiary, his estate, personal representative, or beneficiary shall 
have the right, subject to the provisions of Section 4, to exercise the Options (only to the extent that the Optionee would have been entitled to 
do so at the time of his death) at any time within twelve (12) months from the date of his death.  
   

(e) Employment by the Company or any subsidiary shall not be deemed to be terminated because an Optionee is transferred from one of 
the Company or any subsidiary to another of the Company or any subsidiary.  
   

(f) If the Optionee shall cease to be employed by the Company or any subsidiary for any reason other than as described above, the 
Options will terminate immediately.  
   

   
7. Method of Exercising Options 

(a) Subject to the other terms and conditions of this Agreement, the Options may be exercised by a written notice to the Company at its 
registered office at the time of the exercise. Such notice shall state that the Options are being exercised thereby and the number of Option 
Shares in respect of which they are being exercised. The notice shall be signed by the Optionee and shall be accompanied by payment in full of 
the Option Price for such exercised Option Shares, in one of the following ways: (1) in cash or a check to the order of the Company in an 
amount equal to the exercise price of such Options; or (2) at the discretion of the Board or the Committee, either at the time of the grant or 
exercise of the Options (A) by delivery to the Company of other common stock of the company, or (B) according to a deferred payment 
schedule.  
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(b) the Company shall issue the exercised shares in the name of the Optionee, and deliver a certificate or certificates representing such 
shares to the Optionee as soon as practicable after notice and payment shall be received.  
   

(c) In the event Options shall be exercised by any person or persons other than the Optionee, pursuant to Section 4 hereof, the notice of 
exercise shall be accompanied by appropriate evidence of the right of such person or persons to exercise the Options, and the provisions of this 
Section 7 shall apply, mutatis- mutandis.  
   

   
8. Rights of Optionee as a Shareholder 

Subject to all other terms and conditions of this Agreement and the Plan, the Optionee shall have no rights of a shareholder with respect 
to exercised Option Shares until a certificate or certificates representing such shares are issued to him or her, and the Optionee is registered in 
the Company’s books as a shareholder thereof. Thereafter, the Optionee shall have all rights of a shareholder of the Company under the 
Company’s Certificate of Incorporation and Bylaws, as such may be from time to time. All shares of Common Stock purchased upon the 
exercise of the Options as provided herein shall be fully paid and non-assessable.  
   

   
9. Tax Liability; Conditions for Issue 

(a) All tax liability regarding the issue of the Options and the Option Shares shall be borne by the Optionee.  
   

(b) The exercise of the Options shall be subject to the condition that if at any time the Company shall determine in its discretion that the 
satisfaction of withholding tax or other withholding liabilities, or that the listing, registration, or qualification of any shares otherwise 
deliverable upon such exercise with any securities exchange or under any national, state or federal law, or that the consent or approval of any 
regulatory body, is necessary or desirable as a condition of, or in connection with, such exercise in the delivery or purchase of shares pursuant 
thereto, then in any such event, such exercise shall not be effective unless such withholding, listing, registration, qualification, consent or 
approval shall have been effected or obtained free of any conditions not acceptable to the Company. For the avoidance of doubt, nothing in the 
foregoing shall impose any duty on the Company to list, register, qualify or obtain any approvals in respect of the Option Shares.  
   

(c) the Company may require an additional payment equal to all applicable withholding taxes (if withheld by the Company) which may 
be imposed on the difference between the purchase price of the Option Shares and the Fair Market Value of such shares, as of the exercise date 
(which sum shall be paid in due course by the Company to the applicable agencies as income taxes withheld on income resulting from the 
exercise of the Options).  
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10. Securities Laws Representations 

Unless Option Shares have been registered under the United States Securities Act of 1933 or the Securities Law of 1968, as amended, or 
an equivalent law of any applicable jurisdiction, or the Company has determined that such registration is unnecessary, the Optionee may be 
required, upon exercise of the Options or any of them, to give a representation in writing that he or she is acquiring such Option Shares for his 
or her own account, for investment and not with a view to, or for sale in connection with, the distribution (within the meaning thereof pursuant 
to the U.S. securities laws) of any part thereof. The Company may place a legend on any share certificate delivered pursuant to this Agreement, 
to the effect that such Option Shares were acquired pursuant to an investment representation without registration of the Option Shares.  
   

   
11. Incorporation of Plan 

(a) Notwithstanding the terms and conditions herein, this Agreement shall be subject to and governed by all the terms and conditions of 
the Plan. A copy of the Plan is hereby incorporated by reference. In the event of any discrepancy or inconsistency between the terms and 
conditions of this Agreement and of the Plan, the terms and conditions of the Plan shall prevail.  
   

(b) Optionee acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and provisions thereof, 
and hereby accepts this Option Agreement subject to all of the terms and provisions thereof. Optionee has reviewed the Plan and this Option 
Agreement in their entirety, has had an opportunity to obtain the advice of counsel prior to executing this Option Agreement and fully 
understands all provisions of the Option Agreement. Optionee hereby agrees to accept as binding, conclusive and final all decisions or 
interpretations of the Committee or the Board of Directors upon any question arising under the Plan or this Option Agreement. Optionee further 
agrees to notify the company upon any change in the residence address indicated above.  
   

   
12. Continuance of Employment 

Nothing in this Agreement shall confer upon the Optionee the right to continue in the employ of the Company, or impose any obligation 
on the Company to continue or maintain such employment.  
   

   
13. Interpretation 

The interpretation and construction by the Committee of any terms or conditions of the Plan, or of this Agreement or other matters related 
to the Plan, shall be final and conclusive.  
   

   
14. Enforceability 

This Agreement shall be binding upon the Optionee and the Optionee’s estate, personal representatives and beneficiaries.  
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15. Notices 

Each notice relating to this Agreement shall be in writing and delivered in person, courier, facsimile or by first class mail (postage 
prepaid), to the address provided hereinabove or any other address duly notified to the other party. Each notice shall be deemed to have been 
received upon delivery, if delivered in person or by courier; upon receipt of facsimile confirmation, if delivered by facsimile; or five (5) 
business days after dispatch, if delivered by mail.  
   

   
16. Governing Law 

This Agreement shall be governed by and construed under the laws of the State of Israel.  
   
IN WITNESS WHEREOF, the Company and the Optionee have executed this agreement on the day and year first written above.  
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VersEdge Technologies Inc.:       Optionee: 

By: 
  

   
  

  

  

   

    /title         



EXHIBIT A  
   

Terms of Options  
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Name of Optionee:      

     

Date Of Grant:      

     

Designation:    Non-Statutory Options 

1.      Number of Options granted:       

     

2.      Purchase Price:       

     

3.      Vesting Schedule:       

Number of Options  
   

Vesting Date  

       
       
       
       
       
       

  4. Expiration Date:                                                   years from the Date Of Grant 

      
  

      
OPTIONEE       COMPANY 



VERSEDGE TECHNOLOGIES INC.  
   

2001 STOCK OPTION PLAN  
   

STOCK OPTION AGREEMENT  
   

Made as of the      day of                      , 2001  
   

Between  
   
VERSEDGE TECHNOLOGIES INC. , a Delaware company with offices at                      (the “ Company ”);  
   

And  
   
                                     , a [individual/company/other] whose address is                                               (the “ Optionee ”);  
   

   
1. Grant of Option 

(a) As of                      (the “ Date of Grant ”), the Company hereby grants to the Optionee non-statutory stock options (the “ Options ”), 
pursuant to the Company’s 2001 Stock Option Plan (the “ Plan ”), to purchase all or any part of an aggregate of                      (          ) shares of 
Common Stock of the Company, par value US$0.01 each (the “ Option Shares ”), equal in all rights, benefits and restrictions to the shares of 
Common Stock of the Company pursuant to the Company’s Certificate of Incorporation and Bylaws, as such will be from time to time, on the 
terms and conditions hereinafter set forth. A summary of the terms of the Options is attached hereto as Exhibit A .  
   

(b) The number of Option Shares is subject to adjustment as provided in Section 5 hereunder.  
   

(c) The Options are not intended to meet the requirements of Section 422 of the Internal Revenue Code of 1986.  
   

   
2. Purchase Price 

The purchase price of the Option Shares shall be          U.S. Dollars ($          ) per share (the “ Option Price ”). Payment shall be made in 
the manner prescribed in Section 7 hereof.  
   

   
3. Term and Exercise of Options 

(a) The Options shall be valid for a period of              (          ) years from the Date of Grant, subject to earlier termination as provided in 
Sections 5 and 6 hereof (the “ Option Term ”).  
   



(b) The Options may be exercised, in whole or in part, at any time during the Option Term, in accordance with the vesting schedule set 
out in (c) below. Subject to such schedule and to other provisions of this Agreement, including without limitations Sections 5 and 6 hereof, any 
Options which are vested and unexercised shall remain outstanding during the Option Term and shall be exercisable at any time during such 
term.  
   

(c) The Optionee’s rights to purchase the Option Shares shall become exercisable over a period of four years, commencing on 
                     (the “ Commencement Date ”), in the following manner and in accordance with Exhibit A hereof (Exhibit A shall govern in any 
event of discrepancy or inconsistency herewith): the Options to purchase 25% of the Option Shares shall become exercisable upon the lapse of 
the first anniversary of the Commencement Date; the Options to purchase the remaining Option Shares shall become exercisable in thirty six 
(36) equal monthly installments (i.e., a total vesting period of four years from the Commencement Date).  
   

(d) Except as provided in Section 6, the Options may not be exercised unless, at the time the Options are exercised and at all times from 
the Commencement Date, the Optionee shall then be and shall have been an advisor or consultant of the Company or of any of its subsidiaries.  
   

   
4. Restrictions on Transfer 

The Options shall not be transferable otherwise than by will or the laws of descent and distribution. Without derogating from the 
foregoing, the Options may not be assigned, transferred (except as provided above), pledged or hypothecated in any way, shall not be 
assignable by operation of law, and shall not be subject to execution, attachment or similar process. Any attempted assignment, transfer, 
pledge, hypothecation or other disposition of the Options contrary to the provisions hereof and of the Plan, and the levy of any execution, 
attachment, or similar process upon the Options, shall be null and void and without effect.  
   

   
5. Adjustment; Early Termination 

(a) In the event of an Acquisition Event (as defined below) while any Options remain outstanding and unexercised, the following terms 
shall apply to such outstanding and unexercised Options, with respect to the Option Shares purchasable upon exercise thereof:  
   

(i) Options which are not yet vested at the time of such Acquisition Event, shall be subject to immediate acceleration and to the 
provisions of paragraph (ii) below.  

   
(ii) Options which are vested or that will be vested at the time of such Acquisition Event, subject to the preceding paragraph, shall 

become exercisable as of a specified time (in any event not after the time such Options are vested according to their vesting schedule), but 
not less than ten (10) days, prior to the effective date of such event (the “ Acceleration Time ”), which will be notified in  
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writing to the Optionee. Such Options will terminate immediately prior to the effective date of such Acquisition Event, except to the 
extent exercised by the Optionee between the Acceleration Time and the consummation of such Acquisition Event.  

   
(iii) An “ Acquisition Event ” shall mean: (a) any merger or consolidation which results in the voting securities of the Company 

outstanding immediately prior thereto representing immediately thereafter (either by remaining outstanding or by being converted into 
voting securities of the surviving or acquiring entity) less than 50% of the combined voting power of the voting securities of the 
Company or such surviving or acquiring entity outstanding immediately after such merger or consolidation, (b) any sale of all or 
substantially all of the assets or shares of the Company, or (c) the complete liquidation of the Company.  

   
(b) If, through or as a result of any merger, consolidation, sale of all or substantially all of the assets of the Company, reorganization, 

recapitalization, reclassification, stock dividend, stock split, reverse stock split or other similar transaction, (i) the outstanding Common Shares 
are increased, decreased or exchanged for a different number or kind of shares or other securities of the Company, or (ii) additional shares or 
new or different shares or other securities of the Company or other non-cash assets are distributed with respect to such outstanding Common 
Shares or other securities, an appropriate and proportionate adjustment shall be made in the number and kind of outstanding Option Shares 
and/or in the Option Price, without changing the aggregate Option Price of such outstanding Option Shares or the economic value of the 
outstanding Options. If this Section 5(b) applies to any event to which Section 5(a) also applies, then Section 5(a) shall be applicable to such 
event and this Section 5(b) shall not apply.  
   

Any adjustments under this Section 5(b) will be made by the Board of Directors, whose determination as to what adjustments, if any, will 
be made and the extent thereof will be final, binding and conclusive. No fractional shares will be issued on account of any such adjustments.  
   

   
6. Termination of Options 

Without derogating from the provisions of Section 5 hereof, the following shall apply with respect to the termination of the Options:  
   

(a) If the Optionee shall cease to be engaged by the Company or any subsidiary for any reason except a breach of the terms of 
engagement by the Optionee or any breach of the Optionee’s duties of care for the Company or other bad-faith conduct, including without 
limitation disclosure of confidential information of the Company, then the Options, only to the extent exercisable by the Optionee at the time 
he ceases to be engaged by the Company or any subsidiary, may be exercised by him within three (3) months after such time.  
   

(b) Engagement by the Company or any subsidiary shall not be deemed to be terminated because an Optionee is transferred from one of 
the Company or any subsidiary to another of the Company or any subsidiary.  
   

- 3 -  



(c) If the Optionee shall cease to be engaged by the Company or any subsidiary for any reason other than as described above, the Options 
will terminate immediately.  
   

   
7. Method of Exercising Options 

(a) Subject to the other terms and conditions of this Agreement, the Options may be exercised by a written notice to the Company at its 
registered office at the time of the exercise. Such notice shall state that the Options are being exercised thereby and the number of Option 
Shares in respect of which they are being exercised. The notice shall be signed by the Optionee and shall be accompanied by payment in full of 
the Option Price for such exercised Option Shares, in one of the following ways: (1) in cash or a check to the order of the Company in an 
amount equal to the exercise price of such Options; or (2) at the discretion of the Board or the Committee, either at the time of the grant or 
exercise of the Options (A) by delivery to the Company of other common stock of the company, or (B) according to a deferred payment 
schedule.  
   

(b) the Company shall issue the exercised shares in the name of the Optionee, and deliver a certificate or certificates representing such 
shares to the Optionee as soon as practicable after notice and payment shall be received.  
   

(c) In the event Options shall be exercised by any person or persons other than the Optionee, pursuant to Section 4 hereof, the notice of 
exercise shall be accompanied by appropriate evidence of the right of such person or persons to exercise the Options, and the provisions of this 
Section 7 shall apply, mutatis-mutandis .  
   

   
8. Rights of Optionee as a Shareholder 

Subject to all other terms and conditions of this Agreement and the Plan, the Optionee shall have no rights of a shareholder with respect 
to exercised Option Shares until a certificate or certificates representing such shares are issued to him or her, and the Optionee is registered in 
the Company’s books as a shareholder thereof. Thereafter, the Optionee shall have all rights of a shareholder of the Company under the 
Company’s Certificate of Incorporation and Bylaws, as such may be from time to time. All shares of Common Stock purchased upon the 
exercise of the Options as provided herein shall be fully paid and non-assessable.  
   

   
9. Tax Liability: Conditions for Issue 

(a) All tax liability regarding the issue of the Options and the Option Shares shall be borne by the Optionee.  
   

(b) The exercise of the Options shall be subject to the condition that if at any time the Company shall determine in its discretion that the 
satisfaction of withholding tax or other withholding liabilities, or that the listing, registration, or qualification of any shares otherwise 
deliverable upon such exercise with any  
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securities exchange or under any national, state or federal law, or that the consent or approval of any regulatory body, is necessary or desirable 
as a condition of, or in connection with, such exercise in the delivery or purchase of shares pursuant thereto, then in any such event, such 
exercise shall not be effective unless such withholding, listing, registration, qualification, consent or approval shall have been effected or 
obtained free of any conditions not acceptable to the Company. For the avoidance of doubt, nothing in the foregoing shall impose any duty on 
the Company to list, register, qualify or obtain any approvals in respect of the Option Shares.  
   

(c) the Company may require an additional payment equal to all applicable withholding taxes (if withheld by the Company) which may 
be imposed on the difference between the purchase price of the Option Shares and the fair market value of such shares (as determined in good-
faith by the Board of Directors), as of the exercise date (which sum shall be paid in due course by the Company to the applicable agencies as 
income taxes withheld on income resulting from the exercise of the Options).  
   

   
10. Securities Laws Representations 

Unless Option Shares have been registered under the United States Securities Act of 1933 or the Securities Law of 1968, as amended, or 
an equivalent law of any applicable jurisdiction, or the Company has determined that such registration is unnecessary, the Optionee may be 
required, upon exercise of the Options or any of them, to give a representation in writing that he or she is acquiring such Option Shares for his 
or her own account, for investment and not with a view to, or for sale in connection with, the distribution (within the meaning thereof pursuant 
to the U.S. securities laws) of any part thereof. The Company may place a legend on any share certificate delivered pursuant to this Agreement, 
to the effect that such Option Shares were acquired pursuant to an investment representation without registration of the Option Shares.  
   

   
11. Incorporation of Plan 

(a) Notwithstanding the terms and conditions herein, this Agreement shall be subject to and governed by all the terms and conditions of 
the Plan. A copy of the Plan is hereby incorporated by reference. In the event of any discrepancy or inconsistency between the terms and 
conditions of this Agreement and of the Plan, the terms and conditions of the Plan shall prevail.  
   

(b) Optionee acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and provisions thereof, 
and hereby accepts this Option Agreement subject to all of the terms and provisions thereof. Optionee has reviewed the Plan and this Option 
Agreement in their entirety, has had an opportunity to obtain the advice of counsel prior to executing this Option Agreement and fully 
understands all provisions of the Option Agreement. Optionee hereby agrees to accept as binding, conclusive and final all decisions or 
interpretations of the Committee or the Board of Directors upon any question arising under the Plan or this Option Agreement. Optionee further 
agrees to notify the company upon any change in the residence address indicated above.  
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12. Continuance of Engagement 

Nothing in this Agreement shall confer upon the Optionee the right to continue to be engaged by the Company, or impose any obligation 
on the Company to continue or maintain such engagement.  
   

   
13. Interpretation 

The interpretation and construction by the Board of Directors of the company or the committee appointed by it (the “ Committee ”) of 
any terms or conditions of the Plan, or of this Agreement or other matters related to the Plan, shall be final and conclusive.  
   

   
14. Enforceability 

This Agreement shall be binding upon the Optionee and the Optionee’s estate, personal representatives and beneficiaries.  
   

   
15. Notices 

Each notice relating to this Agreement shall be in writing and delivered in person, courier, facsimile or by first class mail (postage 
prepaid), to the address provided hereinabove or any other address duly notified to the other party. Each notice shall be deemed to have been 
received upon delivery, if delivered in person or by courier; upon receipt of facsimile confirmation, if delivered by facsimile; or five (5) 
business days after dispatch, if delivered by mail.  
   

   
16. Governing Law 

This Agreement shall be governed by and construed under the laws of the State of Israel.  
   
IN WITNESS WHEREOF, the Company and the Optionee have executed this agreement on the day and year first written above.  
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VersEdge Technologies Inc.:       Optionee: 

By: 
  

   
  

  

  

   

    /title             



EXHIBIT A  
   

Terms of Options  
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Name of Optionee:      

     

Date Of Grant:      

     

Designation:    Non-Statutory Options 

1.      Number of Options granted:       

     

2.      Purchase Price:       

     

3.      Vesting Schedule:       

Number of Options  
   

Vesting Date  

       
       
       
       
       
       

  4. Expiration Date:                                                   years from the Date Of Grant 

      
  

      
OPTIONEE       COMPANY 



EXHIBIT A  
   

2001 STOCK OPTION PLAN  
   

EXERCISE NOTICE  
   
VersEdge Technologies, Inc.  
Attention: Chief Executive Officer  
634 North Santa Cruz Avenue, Suite 208  
Los Gatos, CA 95032  
   

1. Exercise of Option . Effective as of today,                                  ,              , the undersigned (“Optionee”) hereby elects to exercise 
Optionee’s 3(i) option to purchase                      shares of the Common Stock (the “Shares”) of VersEdge Technologies, Inc. (the “Company”) 
under and pursuant to the 2001 Stock Option Plan (the “Plan”) and the Stock Option Agreement dated «GrantDate» (the “Option Agreement”).  
   

2. Delivery of Payment . Purchaser herewith delivers to the Company the full purchase price of the Shares, as set forth in the Option 
Agreement, and any and all withholding taxes due in connection with the exercise of the Option, as requested by the company.  
   

3. Representations of Optionee . Optionee acknowledges that Optionee has received, read and understood the Plan and the Option 
Agreement and agrees to abide by and be bound by their terms and conditions.  
   

4. Rights as Stockholder . Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a 
duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with 
respect to the Optioned Stock, notwithstanding the exercise of the Option. The Shares shall be issued to the Optionee as soon as practicable 
after the Option is exercised in accordance with the Option Agreement. No adjustment to the Shares shall be made for a dividend or other right 
for which the record date is prior to the date of issuance of the Shares.  
   

5. Tax Consultation . Optionee understands that Optionee may suffer adverse tax consequences as a result of Optionee’s purchase or 
disposition of the Shares. Optionee represents that Optionee has consulted with any tax consultants Optionee deems advisable in connection 
with the purchase or disposition of the Shares and that Optionee is not relying on the Company for any tax advice. Optionee understands and 
agrees that the Company shall have the right to deduct from payments of any kind otherwise due to Optionee any Israeli or other taxes of any 
kind required by law to be withheld with respect to the Shares.  
   



6. Restrictive Legends and Lock-Up Provisions .  
   

(a) Legends . Optionee understands and agrees that the Company shall cause the legends set forth below or legends substantially 
equivalent thereto, to be placed upon any certificate(s) evidencing ownership of the Shares together with any other legends that may be 
required by the Company or by state or federal securities laws:  

   
THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 
(THE “ACT”) AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED 
UNLESS AND UNTIL REGISTERED UNDER THE ACT OR, IN THE OPINION OF COMPANY COUNSEL 
SATISFACTORY TO THE ISSUER OF THESE SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR 
HYPOTHECATION IS IN COMPLIANCE THEREWITH.  

   
(b) Lock-Up Period . Optionee hereby agrees that Optionee shall not offer, pledge, sell, contract to sell, sell any option or contract 

to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose 
of, directly or indirectly, any Common Stock (or other securities) of the Company or enter into any swap, hedging or other arrangement 
that transfers to another, in whole or in part, any of the economic consequences of ownership of any Common Stock (or other securities) 
of the Company held by Optionee (other than those included in the registration) for a period specified by the representative of the 
underwriters of Common Stock (or other securities) of the Company not to exceed one hundred eighty (180) days following the effective 
date of any registration statement of the Company filed under the Securities Act.  

   
7. Successors and Assigns . The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this 

Exercise Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, 
this Exercise Notice shall be binding upon Optionee and his or her heirs, executors, administrators, successors and assigns.  
   

8. Governing Law; Severability . This Exercise Notice is governed by the laws of the State of Israel. In the event that any provision 
hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void, this Option Agreement will continue in 
full force and effect.  
   

9. Entire Agreement . The Plan and Option Agreement are incorporated herein by reference. This Exercise Notice, the Plan, the Option 
Agreement and the Investment Representation Statement constitute the entire agreement of the parties with respect to the subject matter hereof 
and supersede in their entirety all prior undertakings and agreements of the Company and Optionee with respect to the subject matter hereof, 
and may not be modified adversely to the Optionee’s interest except by means of a writing signed by the Company and Optionee.  
   



   

Submitted by:        Accepted by:  

OPTIONEE        VERSEDGE TECHNOLOGIES, INC.  

      

Signature        By  

«Name»          

      

Print Name        Title  

Address :  
«Address»  

  

  

  

Address :  
634 North Santa Cruz Avenue, Suite 208  
Los Gatos, CA 95032  

        
        Date Received  



EXHIBIT B  
   

INVESTMENT REPRESENTATION STATEMENT  
   

   
In connection with the purchase of the above-listed Securities, the undersigned Optionee represents to the Company the following:  

   
(a) Optionee is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the 

Company to reach an informed and knowledgeable decision to acquire the Securities. Optionee is acquiring these Securities for investment for 
Optionee’s own account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the 
Securities Act of 1933, as amended (the “Securities Act”).  
   

(b) Optionee acknowledges and understands that the Securities constitute “restricted securities” under the Securities Act and have not 
been registered under the Securities Act in reliance upon a specific exemption therefrom, which exemption depends upon, among other things, 
the bona fide nature of Optionee’s investment intent as expressed herein. In this connection, Optionee understands that, in the view of the 
Securities and Exchange Commission, the statutory basis for such exemption may be unavailable if Optionee’s representation was predicated 
solely upon a present intention to hold these Securities for the minimum capital gains period specified under tax statutes, for a deferred sale, for 
or until an increase or decrease in the market price of the Securities, or for a period of one year or any other fixed period in the future. Optionee 
further understands that the Securities must be held indefinitely unless they are subsequently registered under the Securities Act or an 
exemption from such registration is available. Optionee further acknowledges and understands that the Company is under no obligation to 
register the Securities. Optionee understands that the certificate evidencing the Securities will be imprinted with any legend required under 
applicable state securities laws.  
   

(c) Optionee is familiar with the provisions of Rule 701 and Rule 144, each promulgated under the Securities Act, which, in substance, 
permit limited public resale of “restricted securities” acquired, directly or indirectly from the issuer thereof, in a non-public offering subject to 
the satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the time of the grant of the Option to the 
Optionee, the exercise will be exempt from registration under the Securities Act. In the event the Company becomes subject to the reporting 
requirements of  
   

OPTIONEE:    «NAME» 

COMPANY:    VERSEDGE TECHNOLOGIES, INC. 

SECURITY:    COMMON STOCK 

AMOUNT:    $«TotalPrice» 

DATE:      



Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such longer period as any market stand-off 
agreement may require) the Securities exempt under Rule 701 may be resold, subject to the satisfaction of certain of the conditions specified by 
Rule 144, including: (1) the resale being made through a broker in an unsolicited “broker’s transaction” or in transactions directly with a 
market maker (as said term is defined under the Securities Exchange Act of 1934); and, in the case of an affiliate, (2) the availability of certain 
public information about the Company, (3) the amount of Securities being sold during any three month period not exceeding the limitations 
specified in Rule 144(e), and (4) the timely filing of a Form 144, if applicable.  
   

In the event that the Company does not qualify under Rule 701 at the time of grant of the Option, then the Securities may be resold in 
certain limited circumstances subject to the provisions of Rule 144, which requires the resale to occur not less than one year after the later of 
the date the Securities were sold by the Company or the date the Securities were sold by an affiliate of the Company, within the meaning of 
Rule 144; and, in the case of acquisition of the Securities by an affiliate, or by a non-affiliate who subsequently holds the Securities less than 
two years, the satisfaction of the conditions set forth in sections (1), (2), (3) and (4) of the paragraph immediately above.  
   

(d) Optionee further understands that in the event all of the applicable requirements of Rule 701 or 144 are not satisfied, registration 
under the Securities Act, compliance with Regulation A, or some other registration exemption will be required; and that, notwithstanding the 
fact that Rules 144 and 701 are not exclusive, the Staff of the Securities and Exchange Commission has expressed its opinion that persons 
proposing to sell private placement securities other than in a registered offering and otherwise than pursuant to Rules 144 or 701 will have a 
substantial burden of proof in establishing that an exemption from registration is available for such offers or sales, and that such persons and 
their respective brokers who participate in such transactions do so at their own risk. Optionee understands that no assurances can be given that 
any such other registration exemption will be available in such event.  
   

   

Signature of Optionee:  

  

Date:                                           ,           



VERSEDGE TECHNOLOGIES INC.  
   

2001 STOCK OPTION PLAN  
   

STOCK OPTION AGREEMENT  
   

Made as of the      day of                      , 2001  
   

Between  
   
VERSEDGE TECHNOLOGIES INC. , a Delaware company with offices at                      (the “ Company ”);  
   

And  
   
                                          , an individual residing in Israel whose address is                                          (the “ Optionee ”);  
   

   
1. Grant of Option 

(a) As of                      (the “ Date of Grant ”), the Company hereby grants to the Optionee non-statutory stock options under section 102 
of the Israeli Income Tax Ordinance of (the “ Options ”), pursuant to the Company’s 2001 Stock Option Plan (the “ Plan ”), to purchase all or 
any part of an aggregate of                      (          ) shares of Common Stock of the Company, par value US$0.01 each (the “ Option Shares ”), 
equal in all rights, benefits and restrictions to the shares of Common Stock of the Company pursuant to the Company’s Certificate of 
Incorporation and Bylaws, as such will be from time to time, on the terms and conditions hereinafter set forth. A summary of the terms of the 
Options is attached hereto as Exhibit A .  
   

(b) The number of Option Shares is subject to adjustment as provided in Section 5 hereunder.  
   

(c) The Options are not intended to meet the requirements of Section 422 of the Internal Revenue Code of 1986.  
   

(d) The Optionee hereby waives NIS 1 as a portion of his salary payment in consideration for the Option.  
   

   
2. Purchase Price 

The purchase price of the Option Shares shall be              U.S. Dollars ($      ) per share (the “ Option Price ”). Payment shall be made in 
the manner prescribed in Section 8 hereof.  
   



   
3. Term and Exercise of Options 

(a) The Options shall be valid for a period of              (      ) years from the Date of Grant, subject to earlier termination as provided in 
Sections 6 and 7 hereof (the “ Option Term ”).  
   

(b) The Options may be exercised, in whole or in part, at any time during the Option Term, in accordance with the vesting schedule set 
out in (c) below. Subject to such schedule and to other provisions of this Agreement, including without limitation Sections 6 and 7 hereof, any 
Options which are vested and unexercised shall remain outstanding during the Option Term and shall be exercisable at any time during such 
term.  
   

(c) The Optionee’s rights to purchase the Option Shares shall become exercisable over a period of four years, commencing on 
                     (the “ Commencement Date ”), in the following manner and in accordance with Exhibit A hereof (Exhibit A shall govern in any 
event of discrepancy or inconsistency herewith): the Options to purchase 25% of the Option Shares shall become exercisable upon the lapse of 
the first anniversary of the Commencement Date; the Options to purchase the remaining Option Shares shall become exercisable in thirty six 
(36) equal monthly installments (i.e., a total vesting period of four years from the Commencement Date).  
   

(d) Except as provided in Section 7, the Options may not be exercised unless, at the time the Options are exercised and at all times from 
the Commencement Date, the Optionee shall then be and shall have been an employee of the Company or of any of its subsidiaries.  
   

   
4. Application of Section 102 of the Income Tax Ordinance 

(a) The provisions governing the deferral of tax for options granted or shares issued to employees which are prescribed in Section 102 of 
the Israeli Income Tax Ordinance (New Version) (the “ Ordinance ”) and in the Income Tax Rules (Tax Benefits in Stock Issuance to 
Workers) 5349-1989 (the “ Rules ”), shall be applied to the Options and Option Shares. The Optionee shall comply with the Ordinance and the 
Rules and with the escrow agreement entered into between the Company and the Escrow Agent (the “ Escrow Agreement ”).  
   

(b) The Optionee shall not claim an exemption from Israeli tax pursuant to part E or Section 95 or 97(a) of the Ordinance, in connection 
with a transfer by the Optionee of Options or of Option Shares prior to the end of the Holding Period as defined in Rule l(i) of the Rules.  
   

(c) Any and all tax liabilities (as may apply from time to time) in connection with the grant and exercise of the Options and the sale of the 
Option Shares upon the exercise of the Options, will be borne by the Optionee (or anyone else holding the Options on the Optionee’s behalf 
pursuant to this agreement), and the Optionee will be solely liable for all such taxes.  
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(d) The Optionee shall be obligated to immediately notify the Company and the Escrow Agent of his request, if any, to the Income Tax 
Authority pursuant to Rule 6(b) of the Rules.  
   

(e) Notwithstanding anything to the contrary in this Agreement, the Option or the Option Shares, as the case may be, shall be held by an 
the Escrow Agent for at least two years from the Date of Grant (the “ Holding Period ”). After the Holding Period, and subject to any further 
period which may be agreed by the Company and the Optionee, the Escrow Agent may release the Options or the Option Shares to the 
Optionee only after (i) the Escrow Agent receives a confirmation from the Income Tax Authority that the Optionee has paid any applicable tax 
due under the Ordinance and the Rules, or (ii) the Escrow Agent withholds any applicable tax due under the Ordinance and the Rules.  
   

(f) During the Holding Period, any dividends distributed by the Company to its shareholders shall be paid to the Escrow Agent for the 
benefit of the Optionee, in respect of any exercised Option Shares at the time of such distribution.  
   

(g) In the event that a share dividend (bonus shares) is declared on Option Shares, whether or not exercised, such dividend shares shall be 
subject to the provisions of the Plan, and the holding period for such dividend shares shall be measured from the commencement of the 
Holding Period for the Option Shares on which the dividend was declared.  
   

(h) The exemption under Section 102 of the Ordinance shall be forfeited and the Optionee shall be required to pay any applicable tax 
promptly at such time as: (i) the Optionee’s employment is terminated during the Holding Period (other than by reason of death or other reason 
acceptable to the Income Tax Authority); (ii) the Company or the Optionee fail to comply with one or more conditions for exemption as 
required by the Ordinance, the Rules or the Income Tax Authority; or (iii) the Income Tax Authority withdraws or cancels the exemption for 
the Plan or the Optionee.  
   

   
5. Restrictions on Transfer 

The Options shall not be transferable otherwise than by will or the laws of descent and distribution. Without derogating from the 
foregoing, the Options may not be assigned, transferred (except as provided above), pledged or hypothecated in any way, shall not be 
assignable by operation of law, and shall not be subject to execution, attachment or similar process. Any attempted assignment, transfer, 
pledge, hypothecation or other disposition of the Options contrary to the provisions hereof and of the Plan, and the levy of any execution, 
attachment, or similar process upon the Options, shall be null and void and without effect.  
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6. Adjustment; Early Termination 

(a) Subject to Section 4 hereof, in the event of an Acquisition Event (as defined below) while any Options remain outstanding and 
unexercised, the following terms shall apply to such outstanding and unexercised Options, with respect to the Option Shares purchasable upon 
exercise thereof:  
   

(i) Options which are not yet vested at the time of such Acquisition Event, shall be assumed or shall be substituted for an 
appropriate number of options to purchase the class of shares or other securities of the successor company (or a parent or subsidiary of the 
successor company) which were distributed to the shareholders of the Company in respect of their shares of the Company, and 
appropriate adjustments for maintaining the economic value represented by the Options prior to such assumption of substitution shall be 
made in the purchase price per share to reflect such action, and all other terms and conditions of the Options shall remain in full force and 
effect, including without limitation the vesting schedule, all as will be determined by the Board of Directors or the committee appointed 
by it (the “ Committee ”).  

   
Notwithstanding the foregoing, if the successor company (or a parent or subsidiary of the successor company) does not agree to 

assume or substitute the remaining unvested Options as aforesaid, or if the nature or circumstances of the Acquisition Event preclude 
such assumption or substitution, the vesting periods of such unvested Options shall be accelerated, so that any unvested Options shall 
become immediately vested in full and shall become subject to the provisions of the next paragraph.  

   
(ii) Options which are vested or that will be vested at the time of such Acquisition Event, subject to the preceding paragraph, shall 

become exercisable as of a specified time (in any event not after the time such Options are vested according to their vesting schedule), but 
not less than ten (10) days, prior to the effective date of such event (the “ Acceleration Time ”), which will be notified in writing to the 
Optionee. Such Options will terminate immediately prior to the effective date of such Acquisition Event, except to the extent exercised by 
the Optionee between the Acceleration Time and the consummation of such Acquisition Event.  

   
(iii) An “ Acquisition Event ” shall mean: (a) any merger or consolidation which results in the voting securities of the Company 

outstanding immediately prior thereto representing immediately thereafter (either by remaining outstanding or by being converted into 
voting securities of the surviving or acquiring entity) less than 50% of the combined voting power of the voting securities of the 
Company or such surviving or acquiring entity outstanding immediately after such merger or consolidation, (b) any sale of all or 
substantially all of the assets or shares of the Company, or (c) the complete liquidation of the Company.  

   
(b) For the purposes of this Section 6, an Option shall be considered assumed or substituted if, following the merger or acquisition, such 

Option shall confer the right to purchase or receive, with respect to each Option Share issuable upon exercise of the Option immediately prior 
to the Acquisition Event, under the vesting schedule applicable to the Options prior to such merger or acquisition, the consideration (whether 
shares, options, cash, or other securities or property) received under the merger or acquisition by holders of majority of shares of Common 
Stock of the Company for each share held by them on the effective date of the transaction (and if such holders were offered a choice of 
consideration, the type of consideration chosen by the holders of a majority of the outstanding shares of Common Stock);  
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provided , however , that if such consideration received in the Acquisition Event is not solely common shares (or their equivalent) of the 
successor company or its parent or subsidiary, the Committee may, with the consent of the successor company, provide for the consideration to 
be received upon the exercise of the Option to be solely common shares (or their equivalent) of the successor company or its parent or 
subsidiary, equal in Fair Market Value (as defined below) to the per share consideration received by holders of a majority of the outstanding 
shares of Common Stock of the Company in the merger or acquisition.  
   

“ Fair Market Value ” means, as of any date, the value of a share of Common Stock of the Company determined as follows:  
   

   

  

(1) if the shares of Common Stock are listed on any established stock exchange or a national market system, including without 
limitation the NASDAQ National Market System, or the NASDAQ SmallCap Market of the NASDAQ Stock Market, the Fair 
Market Value shall be the closing sales price for such shares (or the closing bid, if no sales were reported), as quoted on such 
exchange or system for the last market trading day prior to time of determination, as reported in the Wall Street Journal, or such 
other source as the Committee deems reliable; 

   

  
(2) if the shares of Common Stock are regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair 

Market Value shall be the average between the high bid and low asked prices for the shares of Common Stock on the last market 
trading day prior to the day of determination; or 

   
(c) If, through or as a result of any merger, consolidation, sale of all or substantially all of the assets of the Company, reorganization, 

recapitalization, reclassification, stock dividend, stock split, reverse stock split or other similar transaction, (i) the outstanding Common Shares 
are increased, decreased or exchanged for a different number or kind of shares or other securities of the Company, or (ii) additional shares or 
new or different shares or other securities of the Company or other non-cash assets are distributed with respect to such outstanding Common 
Shares or other securities, an appropriate and proportionate adjustment shall be made in the number and kind of outstanding Option Shares 
and/or in the Option Price, without changing the aggregate Option Price of such outstanding Option Shares or the economic value of the 
outstanding Options. If this Section 6(c) applies to any event to which Section 6(a) also applies, then Section 6(a) shall be applicable to such 
event and this Section 6(c) shall not apply.  
   

Any adjustments under this Section 6(c) will be made by the Board of Directors, whose determination as to what adjustments, if any, will 
be made and the  
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(3) in the absence of an established market for the shares of Common Stock, the Fair Market Value thereof shall be determined in good 

faith by the Committee. 



extent thereof will be final, binding and conclusive. No fractional shares will be issued on account of any such adjustments.  
   

   
7. Termination of Options 

Without derogating from the provisions of Section 5 hereof, and subject to the provisions of Section 102 of the Ordinance and the Rules, the 
following shall apply with respect to the termination of the Options:  
   

(a) If the Optionee shall cease to be employed by the Company or any subsidiary as the result of his retirement with the consent of the 
Company or voluntary termination, then the Options, only to the extent exercisable by him at the time he ceases to be employed by the 
Company or any subsidiary, may be exercised by him within three (3) months after such time.  
   

(b) If the Optionee shall cease to be employed by the Company or any subsidiary as the result of his disability, then the Options, only to 
the extent exercisable by him at the time he ceases to be employed by the Company or any subsidiary, may be exercised by him within twelve 
(12) months after such time.  
   

(c) If the Optionee shall cease to be employed by the Company or any subsidiary as the result of his dismissal without Cause (as defined 
in the Optionee’s employment agreement), then the Options, only to the extent exercisable by him at the time he ceased to be employed by the 
Company or any subsidiary, may be exercised by him within three (3) months after such time.  
   

(d) If the Optionee shall die while in the employ of the Company or any subsidiary, his estate, personal representative, or beneficiary shall 
have the right, subject to the provisions of Section 5, to exercise the Options (only to the extent that the Optionee would have been entitled to 
do so at the time of his death) at any time within twelve (12) months from the date of his death.  
   

(e) Employment by the Company or any subsidiary shall not be deemed to be terminated because an Optionee is transferred from one of 
the Company or any subsidiary to another of the Company or any subsidiary.  
   

(f) If the Optionee shall cease to be employed by the Company or any subsidiary for any reason other than as described above, the 
Options will terminate immediately.  
   

(g) Notwithstanding the foregoing, the Optionee understands and agrees that any termination of employment prior to the expiration of the 
Holding Period may subject the Optionee to forfeiture of the tax benefits available under Section 102 of the Ordinance.  
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8. Method of Exercising Options 

(a) Subject to the other terms and conditions of this Agreement, the Options may be exercised by a written notice to the Company at its 
registered office at the time of the exercise. Such notice shall state that the Options are being exercised thereby and the number of Option 
Shares in respect of which they are being exercised. The notice shall be signed by the Optionee and shall be accompanied by payment in full of 
the Option Price for such exercised Option Shares, in one of the following ways: (1) in cash or a check to the order of the Company in an 
amount equal to the exercise price of such Options; or (2) at the discretion of the Board or the Committee, either at the time of the grant or 
exercise of the Options (A) by delivery to the Company of other common stock of the company, or (B) according to a deferred payment 
schedule.  
   

(b) the Company shall issue the exercised shares in the name of the Optionee, and deliver a certificate or certificates representing such 
shares to the Optionee as soon as practicable after notice and payment shall be received.  
   

(c) In the event Options shall be exercised by any person or persons other than the Optionee, pursuant to Section 5 hereof, the notice of 
exercise shall be accompanied by appropriate evidence of the right of such person or persons to exercise the Options, and the provisions of this 
Section 8 shall apply, mutatis- mutandis.  
   

   
9. Rights of Optionee as a Shareholder 

Subject to all other terms and conditions of this Agreement and the Plan, the Optionee shall have no rights of a shareholder with respect 
to exercised Option Shares until a certificate or certificates representing such shares are issued to him or her, and the Optionee is registered in 
the Company’s books as a shareholder thereof. Thereafter, the Optionee shall have all rights of a shareholder of the Company under the 
Company’s Certificate of Incorporation and Bylaws, as such may be from time to time. All shares of Common Stock purchased upon the 
exercise of the Options as provided herein shall be fully paid and non-assessable.  
   

   
10. Tax Liability; Conditions for Issue 

(a) All tax liability regarding the issue of the Options and the Option Shares shall be borne by the Optionee.  
   

(b) The exercise of the Options shall be subject to the condition that if at any time the Company shall determine in its discretion that the 
satisfaction of withholding tax or other withholding liabilities, or that the listing, registration, or qualification of any shares otherwise 
deliverable upon such exercise with any securities exchange or under any national, state or federal law, or that the consent or approval of any 
regulatory body, is necessary or desirable as a condition of, or in connection with, such exercise in the delivery or purchase of shares pursuant 
thereto, then in any such event, such exercise shall not be effective unless such withholding, listing, registration, qualification, consent or 
approval shall have been effected or obtained free of any conditions not acceptable to the Company. For the avoidance of  
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doubt, nothing in the foregoing shall impose any duty on the Company to list, register, qualify or obtain any approvals in respect of the Option 
Shares.  
   

(c) the Company may require an additional payment equal to all applicable withholding taxes (if withheld by the Company) which may 
be imposed on the difference between the purchase price of the Option Shares and the Fair Market Value of such shares, as of the exercise date 
(which sum shall be paid in due course by the Company to the applicable agencies as income taxes withheld on income resulting from the 
exercise of the Options).  
   

   
11. Securities Laws Representations 

Unless Option Shares have been registered under the United States Securities Act of 1933 or the Securities Law of 1968, as amended, or 
an equivalent law of any applicable jurisdiction, or the Company has determined that such registration is unnecessary, the Optionee may be 
required, upon exercise of the Options or any of them, to give a representation in writing that he or she is acquiring such Option Shares for his 
or her own account, for investment and not with a view to, or for sale in connection with, the distribution (within the meaning thereof pursuant 
to the U.S. securities laws) of any part thereof. The Company may place a legend on any share certificate delivered pursuant to this Agreement, 
to the effect that such Option Shares were acquired pursuant to an investment representation without registration of the Option Shares.  
   

   
12. Incorporation of Plan 

(a) Notwithstanding the terms and conditions herein, this Agreement shall be subject to and governed by all the terms and conditions of 
the Plan. A copy of the Plan is hereby incorporated by reference. In the event of any discrepancy or inconsistency between the terms and 
conditions of this Agreement and of the Plan, the terms and conditions of the Plan shall prevail.  
   

(b) Optionee acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and provisions thereof, 
and hereby accepts this Option Agreement subject to all of the terms and provisions thereof. Optionee has reviewed the Plan and this Option 
Agreement in their entirety, has had an opportunity to obtain the advice of counsel prior to executing this Option Agreement and fully 
understands all provisions of the Option Agreement. Optionee hereby agrees to accept as binding, conclusive and final all decisions or 
interpretations of the Committee or the Board of Directors upon any question arising under the Plan or this Option Agreement. Optionee further 
agrees to notify the company upon any change in the residence address indicated above.  
   

   
13. Continuance of Employment 

Nothing in this Agreement shall confer upon the Optionee the right to continue in the employ of the Company, or impose any obligation 
on the Company to continue or maintain such employment.  
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14. Interpretation 

The interpretation and construction by the Committee of any terms or conditions of the Plan, or of this Agreement or other matters related 
to the Plan, shall be final and conclusive.  
   

   
15. Enforceability 

This Agreement shall be binding upon the Optionee and the Optionee’s estate, personal representatives and beneficiaries.  
   

   
16. Notices 

Each notice relating to this Agreement shall be in writing and delivered in person, courier, facsimile or by first class mail (postage 
prepaid), to the address provided hereinabove or any other address duly notified to the other party. Each notice shall be deemed to have been 
received upon delivery, if delivered in person or by courier, upon receipt of facsimile confirmation, if delivered by facsimile; or five (5) 
business days after dispatch, if delivered by mail.  
   

   
17. Governing Law 

This Agreement shall be governed by and construed under the laws of the State of Israel.  
   
IN WITNESS WHEREOF, the Company and the Optionee have executed this agreement on the day and year first written above.  
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VersEdge Technologies Inc.:           Optionee: 

By: 
  

   
  

  

      

   

    /title             



EXHIBIT A  
   

Terms of Options  
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Name of Optionee:      

     

Date Of Grant:      

     

Designation:    102 Options 

1.      Number of Options granted:       

     

2.      Purchase Price:       

     

3.      Vesting Schedule:       

Number of Options  
   

Vesting Date  

       
       
       
       
       
       

  4. Expiration Date:                                                   years from the Date Of Grant 

      
  

      
OPTIONEE       COMPANY 



VERSEDGE TECHNOLOGIES INC.  
   

2001 STOCK OPTION PLAN  
   

STOCK OPTION AGREEMENT  
   

Made as of the      day of                      , 2001  
   

Between  
   
VERSEDGE TECHNOLOGIES INC. , a Delaware company with offices at                      (the “ Company ”);  
   

And  
   
                                          , an individual residing in Israel whose address is                                                               (the “ Optionee ”);  
   

   
1. Grant of Option 

(a) As of                      (the “ Date of Grant ”), the Company hereby grants to the Optionee non-statutory stock options under section 102 
of the Israeli Income Tax Ordinance of (the “ Options ”), pursuant to the Company’s 2001 Stock Option Plan (the “ Plan ”), to purchase all or 
any part of an aggregate of                  (          ) shares of Common Stock of the Company, par value US$0.01 each (the “ Option Shares ”), 
equal in all rights, benefits and restrictions to the shares of Common Stock of the Company pursuant to the Company’s Certificate of 
Incorporation and Bylaws, as such will be from time to time, on the terms and conditions hereinafter set forth. A summary of the terms of the 
Options is attached hereto as Exhibit A .  
   

(b) The number of Option Shares is subject to adjustment as provided in Section 5 hereunder.  
   

(c) The Options are not intended to meet the requirements of Section 422 of the Internal Revenue Code of 1986.  
   

(d) The Optionee hereby waives NIS 1 as a portion of his salary payment in consideration for the Option.  
   

   
2. Purchase Price 

The purchase price of the Option Shares shall be          U.S. Dollars ($      ) per share (the “ Option Price ”). Payment shall be made in the 
manner prescribed in Section 8 hereof.  
   



   
3. Term and Exercise of Options 

(a) The Options shall be valid for a period of              (      ) years from the Date of Grant, subject to earlier termination as provided in 
Sections 6 and 7 hereof (the “ Option Term ”).  
   

(b) The Options may be exercised, in whole or in part, at any time during the Option Term, in accordance with the vesting schedule set 
out in (c) below. Subject to such schedule and to other provisions of this Agreement, including without limitation Sections 6 and 7 hereof, any 
Options which are vested and unexercised shall remain outstanding during the Option Term and shall be exercisable at any time during such 
term.  
   

(c) The Optionee’s rights to purchase the Option Shares shall become exercisable over a period of four years, commencing on                  
(the “ Commencement Date ”), in the following manner and in accordance with Exhibit A hereof (Exhibit A shall govern in any event of 
discrepancy or inconsistency herewith): the Options to purchase 25% of the Option Shares shall become exercisable upon the lapse of the first 
anniversary of the Commencement Date; the Options to purchase the remaining Option Shares shall become exercisable in thirty six (36) equal 
monthly installments (i.e., a total vesting period of four years from the Commencement Date).  
   

(d) Except as provided in Section 7, the Options may not be exercised unless, at the time the Options are exercised and at all times from 
the Commencement Date, the Optionee shall then be and shall have been an employee of the Company or of any of its subsidiaries.  
   

   
4. Application of Section 102 of the Income Tax Ordinance 

(a) The provisions governing the deferral of tax for options granted or shares issued to employees which are prescribed in Section 102 of 
the Israeli Income Tax Ordinance (New Version) (the “ Ordinance ”) and in the Income Tax Rules (Tax Benefits in Stock Issuance to 
Workers) 5349-1989 (the “ Rules ”), shall be applied to the Options and Option Shares. The Optionee shall comply with the Ordinance and the 
Rules and with the escrow agreement entered into between the Company and the Escrow Agent (the “ Escrow Agreement ”).  
   

(b) The Optionee shall not claim an exemption from Israeli tax pursuant to part E or Section 95 or 97(a) of the Ordinance, in connection 
with a transfer by the Optionee of Options or of Option Shares prior to the end of the Holding Period as defined in Rule 1(i) of the Rules.  
   

(c) Any and all tax liabilities (as may apply from time to time) in connection with the grant and exercise of the Options and the sale of the 
Option Shares upon the exercise of the Options, will be borne by the Optionee (or anyone else holding the Options on the Optionee’s behalf 
pursuant to this agreement), and the Optionee will be solely liable for all such taxes.  
   

- 2 -  



(d) The Optionee shall be obligated to immediately notify the Company and the Escrow Agent of his request, if any, to the Income Tax 
Authority pursuant to Rule 6(b) of the Rules.  
   

(e) Notwithstanding anything to the contrary in this Agreement, the Option or the Option Shares, as the case may be, shall be held by an 
the Escrow Agent for at least two years from the Date of Grant (the “ Holding Period ”). After the Holding Period, and subject to any further 
period which may be agreed by the Company and the Optionee, the Escrow Agent may release the Options or the Option Shares to the 
Optionee only after (i) the Escrow Agent receives a confirmation from the Income Tax Authority that the Optionee has paid any applicable tax 
due under the Ordinance and the Rules, or (ii) the Escrow Agent withholds any applicable tax due under the Ordinance and the Rules.  
   

(f) During the Holding Period, any dividends distributed by the Company to its shareholders shall be paid to the Escrow Agent for the 
benefit of the Optionee, in respect of any exercised Option Shares at the time of such distribution.  
   

(g) In the event that a share dividend (bonus shares) is declared on Option Shares, whether or not exercised, such dividend shares shall be 
subject to the provisions of the Plan, and the holding period for such dividend shares shall be measured from the commencement of the 
Holding Period for the Option Shares on which the dividend was declared.  
   

(h) The exemption under Section 102 of the Ordinance shall be forfeited and the Optionee shall be required to pay any applicable tax 
promptly at such time as: (i) the Optionee’s employment is terminated during the Holding Period (other than by reason of death or other reason 
acceptable to the Income Tax Authority); (ii) the Company or the Optionee fail to comply with one or more conditions for exemption as 
required by the Ordinance, the Rules or the Income Tax Authority; or (iii) the Income Tax Authority withdraws or cancels the exemption for 
the Plan or the Optionee.  
   

   
5. Restrictions on Transfer 

The Options shall not be transferable otherwise than by will or the laws of descent and distribution. Without derogating from the 
foregoing, the Options may not be assigned, transferred (except as provided above), pledged or hypothecated in any way, shall not be 
assignable by operation of law, and shall not be subject to execution, attachment or similar process. Any attempted assignment, transfer, 
pledge, hypothecation or other disposition of the Options contrary to the provisions hereof and of the Plan, and the levy of any execution, 
attachment, or similar process upon the Options, shall be null and void and without effect.  
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6. Adjustment; Early Termination 

(a) Subject to Section 4 hereof, in the event of an Acquisition Event (as defined below) while any Options remain outstanding and 
unexercised, the following terms shall apply to such outstanding and unexercised Options, with respect to the Option Shares purchasable upon 
exercise thereof:  
   

(i) Options which are not yet vested at the time of such Acquisition Event, shall be assumed or shall be substituted for an 
appropriate number of options to purchase the class of shares or other securities of the successor company (or a parent or subsidiary of the 
successor company) which were distributed to the shareholders of the Company in respect of their shares of the Company, and 
appropriate adjustments for maintaining the economic value represented by the Options prior to such assumption of substitution shall be 
made in the purchase price per share to reflect such action, and all other terms and conditions of the Options shall remain in full force and 
effect, including without limitation the vesting schedule, all as will be determined by the Board of Directors or the committee appointed 
by it (the “ Committee ”). However, if the Optionee’s employment with the successor company is terminated by such successor company 
without Cause (as defined in the Optionee’s employment agreement) within one year of the closing of such Acquisition Event, the vesting 
schedule shall be accelerated, so that any unvested portion of the substituted Options shall be immediately vested in full as of the date of 
such termination without cause.  

   
Notwithstanding the foregoing, if the successor company (or a parent or subsidiary of the successor company) does not agree to 

assume or substitute the remaining unvested Options as aforesaid, or if the nature or circumstances of the Acquisition Event preclude 
such assumption or substitution, the vesting periods of such unvested Options shall be accelerated, so that any unvested Options shall 
become immediately vested in full and shall become subject to the provisions of the next paragraph.  

   
(ii) Options which are vested or that will be vested at the time of such Acquisition Event, subject to the preceding paragraph, shall 

become exercisable as of a specified time (in any event not after the time such Options are vested according to their vesting schedule), but 
not less than ten (10) days, prior to the effective date of such event (the “ Acceleration Time ”), which will be notified in writing to the 
Optionee. Such Options will terminate immediately prior to the effective date of such Acquisition Event, except to the extent exercised by 
the Optionee between the Acceleration Time and the consummation of such Acquisition Event.  

   
(iii) An “ Acquisition Event ” shall mean: (a) any merger or consolidation which results in the voting securities of the Company 

outstanding immediately prior thereto representing immediately thereafter (either by remaining outstanding or by being converted into 
voting securities of the surviving or acquiring entity) less than 50% of the combined voting power of the voting securities of the 
Company or such surviving or acquiring entity outstanding immediately after such merger or consolidation, (b) any sale of all or 
substantially all of the assets or shares of the Company, or (c) the complete liquidation of the Company.  

   
(b) For the purposes of this Section 6, an Option shall be considered assumed or substituted if, following the merger or acquisition, such 

Option shall confer the right to purchase or receive, with respect to each Option Share issuable upon exercise of the Option immediately prior 
to the Acquisition Event, under the vesting schedule applicable to the Options prior to such merger or acquisition, the  
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consideration (whether shares, options, cash, or other securities or property) received under the merger or acquisition by holders of majority of 
shares of Common Stock of the Company for each share held by them on the effective date of the transaction (and if such holders were offered 
a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding shares of Common Stock); provided , 
however , that if such consideration received in the Acquisition Event is not solely common shares (or their equivalent) of the successor 
company or its parent or subsidiary, the Committee may, with the consent of the successor company, provide for the consideration to be 
received upon the exercise of the Option to be solely common shares (or their equivalent) of the successor company or its parent or subsidiary, 
equal in Fair Market Value (as defined below) to the per share consideration received by holders of a majority of the outstanding shares of 
Common Stock of the Company in the merger or acquisition.  
   

“ Fair Market Value ” means, as of any date, the value of a share of Common Stock of the Company determined as follows:  
   

   

  

(1) if the shares of Common Stock are listed on any established stock exchange or a national market system, including without 
limitation the NASDAQ National Market System, or the NASDAQ SmallCap Market of the NASDAQ Stock Market, the Fair 
Market Value shall be the closing sales price for such shares (or the closing bid, if no sales were reported), as quoted on such 
exchange or system for the last market trading day prior to time of determination, as reported in the Wall Street Journal, or such 
other source as the Committee deems reliable; 

   

  
(2) if the shares of Common Stock are regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair 

Market Value shall be the average between the high bid and low asked prices for the shares of Common Stock on the last market 
trading day prior to the day of determination; or 

   
(c) If, through or as a result of any merger, consolidation, sale of all or substantially all of the assets of the Company, reorganization, 

recapitalization, reclassification, stock dividend, stock split, reverse stock split or other similar transaction, (i) the outstanding Common Shares 
are increased, decreased or exchanged for a different number or kind of shares or other securities of the Company, or (ii) additional shares or 
new or different shares or other securities of the Company or other non-cash assets are distributed with respect to such outstanding Common 
Shares or other securities, an appropriate and proportionate adjustment shall be made in the number and kind of outstanding Option Shares 
and/or in the Option Price, without changing the aggregate Option Price of such outstanding Option Shares or the economic value of the 
outstanding Options. If this Section 6(c) applies to any event to  
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(3) in the absence of an established market for the shares of Common Stock, the Fair Market Value thereof shall be determined in good 

faith by the Committee. 



which Section 6(a) also applies, then Section 6(a) shall be applicable to such event and this Section 6(c) shall not apply.  
   

Any adjustments under this Section 6(c) will be made by the Board of Directors, whose determination as to what adjustments, if any, will 
be made and the extent thereof will be final, binding and conclusive. No fractional shares will be issued on account of any such adjustments.  
   

   
7. Termination of Options 

Without derogating from the provisions of Section 5 hereof, and subject to the provisions of Section 102 of the Ordinance and the Rules, the 
following shall apply with respect to the termination of the Options:  
   

(a) If the Optionee shall cease to be employed by the Company or any subsidiary as the result of his retirement with the consent of the 
Company or voluntary termination, then the Options, only to the extent exercisable by him at the time he ceases to be employed by the 
Company or any subsidiary, may be exercised by him within three (3) months after such time.  
   

(b) If the Optionee shall cease to be employed by the Company or any subsidiary as the result of his disability, then the Options, only to 
the extent exercisable by him at the time he ceases to be employed by the Company or any subsidiary, may be exercised by him within twelve 
(12) months after such time.  
   

(c) If the Optionee shall cease to be employed by the Company or any subsidiary as the result of his dismissal without Cause (as defined 
in the Optionee’s employment agreement), then the Options, only to the extent exercisable by him at the time he ceased to be employed by the 
Company or any subsidiary, may be exercised by him within three (3) months after such time.  
   

(d) If the Optionee shall die while in the employ of the Company or any subsidiary, his estate, personal representative, or beneficiary shall 
have the right, subject to the provisions of Section 5, to exercise the Options (only to the extent that the Optionee would have been entitled to 
do so at the time of his death) at any time within twelve (12) months from the date of his death.  
   

(e) Employment by the Company or any subsidiary shall not be deemed to be terminated because an Optionee is transferred from one of 
the Company or any subsidiary to another of the Company or any subsidiary.  
   

(f) If the Optionee shall cease to be employed by the Company or any subsidiary for any reason other than as described above, the 
Options will terminate immediately.  
   

(g) Notwithstanding the foregoing, the Optionee understands and agrees that any termination of employment prior to the expiration of the 
Holding Period may subject the Optionee to forfeiture of the tax benefits available under Section 102 of the Ordinance.  
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8. Method of Exercising Options 

(a) Subject to the other terms and conditions of this Agreement, the Options may be exercised by a written notice to the Company at its 
registered office at the time of the exercise. Such notice shall state that the Options are being exercised thereby and the number of Option 
Shares in respect of which they are being exercised. The notice shall be signed by the Optionee and shall be accompanied by payment in full of 
the Option Price for such exercised Option Shares, in one of the following ways: (1) in cash or a check to the order of the Company in an 
amount equal to the exercise price of such Options; or (2) at the discretion of the Board or the Committee, either at the time of the grant or 
exercise of the Options (A) by delivery to the Company of other common stock of the company, or (B) according to a deferred payment 
schedule.  
   

(b) the Company shall issue the exercised shares in the name of the Optionee, and deliver a certificate or certificates representing such 
shares to the Optionee as soon as practicable after notice and payment shall be received.  
   

(c) In the event Options shall be exercised by any person or persons other than the Optionee, pursuant to Section 5 hereof, the notice of 
exercise shall be accompanied by appropriate evidence of the right of such person or persons to exercise the Options, and the provisions of this 
Section 8 shall apply, mutatis- mutandis.  
   

   
9. Rights of Optionee as a Shareholder 

Subject to all other terms and conditions of this Agreement and the Plan, the Optionee shall have no rights of a shareholder with respect 
to exercised Option Shares until a certificate or certificates representing such shares are issued to him or her, and the Optionee is registered in 
the Company’s books as a shareholder thereof. Thereafter, the Optionee shall have all rights of a shareholder of the Company under the 
Company’s Certificate of Incorporation and Bylaws, as such may be from time to time. All shares of Common Stock purchased upon the 
exercise of the Options as provided herein shall be fully paid and non-assessable.  
   

   
10. Tax Liability; Conditions for Issue 

(a) All tax liability regarding the issue of the Options and the Option Shares shall be borne by the Optionee.  
   

(b) The exercise of the Options shall be subject to the condition that if at any time the Company shall determine in its discretion that the 
satisfaction of withholding tax or other withholding liabilities, or that the listing, registration, or qualification of any shares otherwise 
deliverable upon such exercise with any securities exchange or under any national, state or federal law, or that the consent or approval of any 
regulatory body, is necessary or desirable as a condition of, or in connection with, such exercise in the delivery or purchase of shares pursuant 
thereto,  
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then in any such event, such exercise shall not be effective unless such withholding, listing, registration, qualification, consent or approval shall 
have been effected or obtained free of any conditions not acceptable to the Company. For the avoidance of doubt, nothing in the foregoing shall 
impose any duty on the Company to list, register, qualify or obtain any approvals in respect of the Option Shares.  
   

(c) the Company may require an additional payment equal to all applicable withholding taxes (if withheld by the Company) which may 
be imposed on the difference between the purchase price of the Option Shares and the Fair Market Value of such shares, as of the exercise date 
(which sum shall be paid in due course by the Company to the applicable agencies as income taxes withheld on income resulting from the 
exercise of the Options).  
   

   
11. Securities Laws Representations 

Unless Option Shares have been registered under the United States Securities Act of 1933 or the Securities Law of 1968, as amended, or 
an equivalent law of any applicable jurisdiction, or the Company has determined that such registration is unnecessary, the Optionee may be 
required, upon exercise of the Options or any of them, to give a representation in writing that he or she is acquiring such Option Shares for his 
or her own account, for investment and not with a view to, or for sale in connection with, the distribution (within the meaning thereof pursuant 
to the U.S. securities laws) of any part thereof. The Company may place a legend on any share certificate delivered pursuant to this Agreement, 
to the effect that such Option Shares were acquired pursuant to an investment representation without registration of the Option Shares.  
   

   
12. Incorporation of Plan 

(a) Notwithstanding the terms and conditions herein, this Agreement shall be subject to and governed by all the terms and conditions of 
the Plan. A copy of the Plan is hereby incorporated by reference. In the event of any discrepancy or inconsistency between the terms and 
conditions of this Agreement and of the Plan, the terms and conditions of the Plan shall prevail.  
   

(b) Optionee acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and provisions thereof, 
and hereby accepts this Option Agreement subject to all of the terms and provisions thereof. Optionee has reviewed the Plan and this Option 
Agreement in their entirety, has had an opportunity to obtain the advice of counsel prior to executing this Option Agreement and fully 
understands all provisions of the Option Agreement. Optionee hereby agrees to accept as binding, conclusive and final all decisions or 
interpretations of the Committee or the Board of Directors upon any question arising under the Plan or this Option Agreement. Optionee further 
agrees to notify the company upon any change in the residence address indicated above.  
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13. Continuance of Employment 

Nothing in this Agreement shall confer upon the Optionee the right to continue in the employ of the Company, or impose any obligation 
on the Company to continue or maintain such employment.  
   

   
14. Interpretation 

The interpretation and construction by the Committee of any terms or conditions of the Plan, or of this Agreement or other matters related 
to the Plan, shall be final and conclusive.  
   

   
15. Enforceability 

This Agreement shall be binding upon the Optionee and the Optionee’s estate, personal representatives and beneficiaries.  
   

   
16. Notices 

Each notice relating to this Agreement shall be in writing and delivered in person, courier, facsimile or by first class mail (postage 
prepaid), to the address provided hereinabove or any other address duly notified to the other party. Each notice shall be deemed to have been 
received upon delivery, if delivered in person or by courier; upon receipt of facsimile confirmation, if delivered by facsimile; or five (5) 
business days after dispatch, if delivered by mail.  
   

   
17. Governing Law 

This Agreement shall be governed by and construed under the laws of the State of Israel.  
   
IN WITNESS WHEREOF, the Company and the Optionee have executed this agreement on the day and year first written above.  
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VersEdge Technologies Inc.:           Optionee: 

By: 
  

   
  

  

  

  

  

   

    /title             



EXHIBIT A  
   

Terms of Options  
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Name of Optionee:      

     

Date Of Grant:      

     

Designation:    102 Options 

1.      Number of Options granted:       

     

2.      Purchase Price:       

     

3.      Vesting Schedule:       

Number of Options  
   

Vesting Date  

       
       
       
       
       
       

  4. Expiration Date:                                                   years from the Date Of Grant 

      
  

      
OPTIONEE       COMPANY 



EXHIBIT A  
   

2001 STOCK OPTION PLAN  
   

EXERCISE NOTICE  
   

   
Actona Technologies, Inc.  
Attention: Chief Executive Officer  
16795 Lark Ave. Suite 101  
Los Gatos, CA 95032  
   

Exercise of Option . Effective as of today,                      ,              , the undersigned (“Optionee”) hereby elects to exercise Optionee’s 
option to purchase                      shares of the Common Stock (the “Shares”) of Actona Technologies, Inc. (the “Company”) under and pursuant 
to the 2001 Stock Option Plan (the “Plan”) and the Grant Letter dated                      (the “Grant Letter”).  
   

Delivery of Payment . Purchaser herewith delivers to the Company the full purchase price of the Shares in cash or by check payable to the 
Company, as set forth in the Grant Letter, and any and all withholding taxes due in connection with the exercise of the Option.  
   

Representations of Optionee . Optionee acknowledges that Optionee has received, read and understood the Plan, this Exercise Notice, the 
Trust Agreement and the Grant Letter and agrees to abide by and be bound by their terms and conditions.  
   

Rights as Stockholder . Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a duly 
authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with respect to 
the Optioned Stock, notwithstanding the exercise of the Option. The Shares shall be issued to the Optionee as soon as practicable after the 
Option is exercised in accordance with the Grant Letter and this Exercise Notice. No adjustment to the Shares shall be made for a dividend or 
other right for which the record date is prior to the date of issuance of the Shares.  
   

Lock-Up Period . Optionee hereby agrees that Optionee shall not offer, pledge, sell, contract to sell, sell any option or contract to 
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, 
directly or indirectly, any Common Stock (or other securities) of the Company or enter into any swap, hedging or other arrangement that 
transfers to another, in whole or in part, any of the economic consequences of ownership of any Common Stock (or other securities) of the 
Company held by  
   

  

  

  

  

To: Employees Remuneration  
Trust Company, (the “Trustee” )  



Optionee (other than those included in the registration) for a period specified by the representative of the underwriters of Common Stock (or 
other securities) of the Company not to exceed one hundred eighty (180) days following the effective date of any registration statement of the 
Company filed under the United States Securities Act of 1933, as amended. Optionee agrees to execute and deliver such other agreements as 
may be reasonably requested by the Company or the underwriter which are consistent with the foregoing or which are necessary to give further 
effect thereto. The Company may impose stop-transfer instructions with respect to the shares of Common Stock (or other securities) subject to 
the foregoing restriction until the end of said one hundred eighty (180) day period. Optionee agrees that the shares acquired pursuant to the 
Option shall be bound by this Section 5.  
   

Tax Consultation . Optionee understands that the exercise of the Optionee’s optionee, purchase or disposition of the Shares may result in 
certain tax consequences under Israeli and other applicable tax laws. Optionee represents that Optionee has consulted with any tax consultants 
Optionee deems advisable in connection with the purchase or disposition of the Shares and that Optionee is not relying on the Company for any 
tax advice. Optionee understands and agrees that the Company shall have the right to deduct from payments of any kind otherwise due to 
Optionee any Israeli or other taxes of any kind required by law to be withheld with respect to the Shares.  
   

Restrictive Legends and Stop-Transfer Orders .  
   

(a) Legends . Optionee understands and agrees that the Company shall cause the legends set forth below or legends substantially 
equivalent thereto, to be placed upon any certificate(s) evidencing ownership of the Shares together with any other legends that may be 
required by the Company or by state or federal securities laws:  
   

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE 
“ACT”) AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS 
AND UNTIL REGISTERED UNDER THE ACT OR, IN THE OPINION OF COMPANY COUNSEL SATISFACTORY TO THE 
ISSUER OF THESE SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION IS IN COMPLIANCE 
THEREWITH.  

   
THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A MARKET STAND-OFF PROVISION, AS SET 
FORTH IN THE PURCHASE AGREEMENT BETWEEN THE ISSUER AND PURCHASER OF THESE SHARES, A COPY OF 
WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OF THE ISSUER. SUCH MARKET STAND-OFF PROVISIONS ARE 
BINDING ON TRANSFEREES OF THESE SHARES.  

   
(b) Stop-Transfer Notices . Optionee agrees that, in order to ensure compliance with the restrictions referred to herein, the Company may 

issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make 
appropriate notations to the same effect in its own records.  
   

(c) Refusal to Transfer . The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise 
transferred in violation of any of the provisions of this Exercise Notice or (ii) to treat as owner of  
   

2  



such Shares or to accord the right to vote or pay dividends to any purchaser or other transferee to whom such Shares shall have been so 
transferred.  
   

Successors and Assigns . The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this 
Exercise Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, 
this Exercise Notice shall be binding upon Optionee and his or her heirs, executors, administrators, successors and assigns.  
   

Governing Law; Severability . This Exercise Notice is governed by the laws of the State of California, United States. In the event that any 
provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void, the remaining sections, 
without such provision, of this Exercise Notice will continue in full force and effect.  
   

Entire Agreement . The Plan, the Trust Agreement and Grant Letter are incorporated herein by reference. This Exercise Notice, the Plan, 
the Grant Letter, the Trust Agreement and the Investment Representation Statement constitute the entire agreement of the parties with respect 
to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and Optionee with respect to 
the subject matter hereof, and may not be modified adversely to the Optionee’s interest except by means of a writing signed by the Company 
and Optionee.  
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Submitted by:        Accepted by:  

OPTIONEE INC.        ACTONA TECHNOLOGIES,  

      

Signature        By  

«Name»  
  

  

  

Print Name        Title  

Address :  
«Address»    

  

  

Address :  
16795 Lark Avenue, Suite 101  

        
        Date Received  



EXHIBIT B  
   

INVESTMENT REPRESENTATION STATEMENT  
   

   
:  

   
In connection with the purchase of the above-listed Securities, the undersigned Optionee represents to the Company the following:  

   
1. Optionee is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the Company to 
reach an informed and knowledgeable decision to acquire the Securities. Optionee is acquiring these Securities for investment for Optionee’s 
own account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities Act of 
1933, as amended (the “Securities Act”).  
   
2. Optionee acknowledges and understands that the Securities constitute “restricted securities” under the Securities Act and have not been 
registered under the Securities Act in reliance upon a specific exemption therefrom, which exemption depends upon, among other things, the 
bona fide nature of Optionee’s investment intent as expressed herein. In this connection, Optionee understands that, in the view of the 
Securities and Exchange Commission, the statutory basis for such exemption may be unavailable if Optionee’s representation was predicated 
solely upon a present intention to hold these Securities for the minimum capital gains period specified under tax statutes, for a deferred sale, for 
or until an increase or decrease in the market price of the Securities, or for a period of one year or any other fixed period in the future. Optionee 
further understands that the Securities must be held indefinitely unless they are subsequently registered under the Securities Act or an 
exemption from such registration is available. Optionee further acknowledges and understands that the Company is under no obligation to 
register the Securities. Optionee understands that the certificate evidencing the Securities will be imprinted with any legend required under 
applicable state securities laws.  
   
3. Optionee is familiar with the provisions of Rule 701 and Rule 144, each promulgated under the Securities Act, which, in substance, permit 
limited public resale of “restricted securities” acquired, directly or indirectly from the issuer thereof, in a non-public offering subject to the 
satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the time of the grant of the  
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OPTIONEE:    ________________________ 

COMPANY:    ACTONA TECHNOLOGIES, INC. 

SECURITY:    COMMON STOCK 

AMOUNT:    $ 

DATE:      



Option to the Optionee, the exercise will be exempt from registration under the Securities Act. In the event the Company becomes subject to 
the reporting requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such longer period as 
any market stand-off agreement may require) the Securities exempt under Rule 701 may be resold, subject to the satisfaction of certain of the 
conditions specified by Rule 144, including: (1) the resale being made through a broker in an unsolicited “broker’s transaction” or in 
transactions directly with a market maker (as said term is defined under the Securities Exchange Act of 1934); and, in the case of an affiliate, 
(2) the availability of certain public information about the Company, (3) the amount of Securities being sold during any three month period not 
exceeding the limitations specified in Rule 144(e), and (4) the timely filing of a Form 144, if applicable.  
   
4. In the event that the Company does not qualify under Rule 701 at the time of grant of the Option, then the Securities may be resold in certain 
limited circumstances subject to the provisions of Rule 144, which requires the resale to occur not less than one year after the later of the date 
the Securities were sold by the Company or the date the Securities were sold by an affiliate of the Company, within the meaning of Rule 144; 
and, in the case of acquisition of the Securities by an affiliate, or by a non-affiliate who subsequently holds the Securities less than two years, 
the satisfaction of the conditions set forth in sections (1), (2), (3) and (4) of the paragraph immediately above  
   
5. Optionee further understands that in the event all of the applicable requirements of Rule 701 or 144 are not satisfied, registration under the 
Securities Act, compliance with Regulation A, or some other registration exemption will be required; and that, notwithstanding the fact that 
Rules 144 and 701 are not exclusive, the Staff of the Securities and Exchange Commission has expressed its opinion that persons proposing to 
sell private placement securities other than in a registered offering and otherwise than pursuant to Rules 144 or 701 will have a substantial 
burden of proof in establishing that an exemption from registration is available for such offers or sales, and that such persons and their 
respective brokers who participate in such transactions do so at their own risk. Optionee understands that no assurances can be given that any 
such other registration exemption will be available in such event.  
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Signature of Optionee: 

  



EXHIBIT 99.3 
   

VERSEDGE TECHNOLOGIES, INC.  
   

2002 STOCK OPTION PLAN  
   

Adopted February 28, 2002  
   

1. Purposes of the Plan . The purposes of this Stock Option Plan are to attract and retain the best available personnel for positions of 
substantial responsibility, to provide additional incentive to Employees, Directors and Consultants and to promote the success of the 
Company’s business. Options granted under the Plan may be Incentive Stock Options or Nonstatutory Stock Options, as determined by the 
Administrator at the time of grant.  
   

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

A. “ Administrator ” means the Board or any of its Committees as shall be administering the Plan in accordance with Section 4 
hereof.  

   
B. “ Applicable Laws ” means the requirements relating to the administration of stock option plans under U.S. state corporate laws, 

U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted 
and the applicable laws of any other country or jurisdiction where Options are granted under the Plan.  

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

   
D. “ Change in Control ” means the occurrence of any of the following events:  

   
(1) Any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as 

defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company representing fifty percent (50%) or 
more of the total voting power represented by the Company’s then outstanding voting securities; or  

   
(2) The consummation of the sale or disposition by the Company of all or substantially all of the Company’s assets; or  

   
(3) The consummation of a merger or consolidation of the Company with any other corporation, other than a merger or 

consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to 
represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or its parent) at least 
fifty percent (50%) of the total voting power represented by the voting securities of the Company or such surviving entity or its 
parent outstanding immediately after such merger or consolidation.  

   
E. “ Code ” means the Internal Revenue Code of 1986, as amended.  

   
F. “ Committee ” means a committee of Directors appointed by the Board in accordance with Section 4 hereof.  

   



G. “ Common Stock ” means the Common Stock of the Company.  
   

H. “ Company ” means VersEdge Technologies, Inc., a Delaware corporation.  
   

I. “ Consultant ” means any natural person who is engaged by the Company or any Parent or Subsidiary to render consulting or 
advisory services to such entity and who satisfies the requirements of subsection (c)(1) of Rule 701 under the Securities Act of 1933, as 
amended.  

   
J. “ Director ” means a member of the Board.  

   
K. “ Disability ” means total and permanent disability as defined in Section 22(e)(3) of the Code.  

   
L. “ Employee ” means any person, including officers and Directors, employed by the Company or any Parent or Subsidiary of the 

Company. A Service Provider shall not cease to be an Employee in the case of (i) any leave of absence approved by the Company or (ii) 
transfers between locations of the Company or between the Company, its Parent, any Subsidiary, or any successor. 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. If reemployment upon expiration of a leave of absence approved by the Company is not so guaranteed, then three (3) 
months following the 91st day of such leave, any Incentive Stock Option held by the Optionee shall cease to be treated as an Incentive 
Stock Option and shall be treated for tax purposes as a Nonstatutory Stock Option. Neither service as a Director nor payment of a 
director’s fee by the Company shall be sufficient to constitute “employment” by the Company.  

   
M. “ Exchange Act ” means the Securities Exchange Act of 1934, as amended.  

   
N. “ Fair Market Value ” means, as of any date, the value of Common Stock determined as follows:  

   
(1) If the Common Stock is listed on any established stock exchange or a national market system, including without limitation 

the Nasdaq National Market or The Nasdaq SmallCap Market of The Nasdaq Stock Market, its Fair Market Value shall be the 
closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such exchange or system on the day of 
determination, as reported in The Wall Street Journal or such other source as the Administrator deems reliable;  

   
(2) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, its Fair 

Market Value shall be the mean between the high bid and low asked prices for the Common Stock on the day of determination; or  
   

(3) In the absence of an established market for the Common Stock, the Fair Market Value thereof shall be determined in good 
faith by the Administrator.  

   
O. “ Incentive Stock Option ” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 

of the Code.  
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P. “ Nonstatutory Stock Option ” means an Option not intended to qualify as an Incentive Stock Option.  
   

Q. “ Option ” means a stock option granted pursuant to the Plan.  
   

R. “ Option Agreement ” means a written or electronic agreement between the Company and an Optionee evidencing the terms and 
conditions of an individual Option grant. The Option Agreement is subject to the terms and conditions of the Plan.  

   
S. “ Optioned Stock ” means the Common Stock subject to an Option.  

   
T. “ Optionee ” means the holder of an outstanding Option granted under the Plan.  

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

   
V. “ Plan ” means this 2002 Stock Option Plan.  

   
W. “ Service Provider ” means an Employee, Director or Consultant.  

   
X. “ Share ” means a share of the Common Stock, as adjusted in accordance with Section 12 below.  

   
Y. “ 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 . Subject to the provisions of Section 12 of the Plan, the maximum aggregate number of Shares that may be 

subject to option and sold under the Plan is Two Million Forty-Five Thousand Seven Hundred Ninety-Three (2,045,793) shares. The Shares 
may be authorized but unissued, or reacquired Common Stock.  
   

If an Option expires or becomes unexercisable without having been exercised in full, the unpurchased Shares which were subject thereto 
shall become available for future grant or sale under the Plan (unless the Plan has terminated). However, Shares that have actually been issued 
under the Plan, upon exercise of an Option, shall not be returned to the Plan and shall not become available for future distribution under the 
Plan, except that if Shares of restricted stock issued pursuant to an Option are 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. Administrator . The Plan shall be administered by the Board or a Committee appointed by the Board, which Committee shall be 
constituted to comply with Applicable Laws.  

   
B. Powers of the Administrator . Subject to the provisions of the Plan and, in the case of a Committee, the specific duties delegated 

by the Board to such Committee, and subject to the approval of any relevant authorities, the Administrator shall have the authority in its 
discretion:  

   
(1) to determine the Fair Market Value;  
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(2) to select the Service Providers to whom Options may from time to time be granted hereunder;  
   

(3) to determine the number of Shares to be covered by each such Option granted hereunder;  
   

(4) to approve forms of agreement for use under the Plan;  
   

(5) to determine the terms and conditions of any Option granted hereunder. Such terms and conditions include, but are not 
limited to, the exercise price, the time or times when Options may be exercised (which may be based on performance criteria), any 
vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation regarding any Option or the Common Stock 
relating thereto, based in each case on such factors as the Administrator, in its sole discretion, shall determine;  

   
(6) to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to sub-

plans established for the purpose of satisfying applicable foreign laws;  
   

(7) to allow Optionees to satisfy withholding tax obligations by electing to have the Company withhold from the Shares to be 
issued upon exercise of an Option that number of Shares having a Fair Market Value equal to the minimum amount required to be 
withheld. The Fair Market Value of the Shares to be withheld shall be determined on the date that the amount of tax to be withheld 
is to be determined. All elections by Optionees to have Shares withheld for this purpose shall be made in such form and under such 
conditions as the Administrator may deem necessary or advisable; and  

   
(8) to construe and interpret the terms of the Plan and Options granted pursuant to the Plan.  

   
C. Effect of Administrator’s Decision . All decisions, determinations and interpretations of the Administrator shall be final and 

binding on all Optionees.  
   

5. Eligibility . Nonstatutory Stock Options may be granted to Service Providers. Incentive Stock Options may be granted only to 
Employees.  
   

6. Limitations .  
   

A. Incentive Stock Option Limit . Each Option shall be designated in the Option Agreement as either an Incentive Stock Option or a 
Nonstatutory Stock Option. However, notwithstanding such designation, to the extent that the aggregate Fair Market Value of the Shares 
with respect to which Incentive Stock Options are exercisable for the first time by the Optionee during any calendar year (under all plans 
of the Company and any Parent or Subsidiary) exceeds $100,000, such Options shall be treated as Nonstatutory Stock Options. For 
purposes of this Section 6(a), Incentive Stock Options shall be taken into account in the order in which they were granted. The Fair 
Market Value of the Shares shall be determined as of the time the Option with respect to such Shares is granted.  
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B. At-Will Employment . Neither the Plan nor any Option shall confer upon any Optionee any right with respect to continuing the 
Optionee’s relationship as a Service Provider with the Company, nor shall it interfere in any way with his or her right or the Company’s 
right to terminate such relationship at any time, with or without cause, and with or without notice.  

   
7. Term of Plan . Subject to shareholder approval in accordance with Section 18, the Plan shall become effective upon its adoption by the 

Board. Unless sooner terminated under Section 14, it shall continue in effect for a term of ten (10) years from the later of (i) the effective date 
of the Plan, or (ii) the date of the most recent Board approval of an increase in the number of shares reserved for issuance under the Plan.  
   

8. Term of Option . The term of each Option shall be stated in the Option Agreement; provided, however, that the term shall be no more 
than ten (10) years from the date of grant thereof. In the case of an Incentive Stock Option granted to an Optionee 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 Option shall be five (5) years from the date of grant or such shorter term as may be provided in the Option 
Agreement.  
   

9. Option Exercise Price and Consideration .  
   

A. Exercise Price . The per share exercise price for the Shares to be issued upon exercise of an Option shall be such price as is 
determined by the Administrator, but shall be subject to the following:  

   
(1) In the case of an Incentive Stock Option  

   
(a) granted to an Employee who, at the time of 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 exercise price shall be no 
less than 110% of the Fair Market Value per Share on the date of grant.  

   
(b) granted to any other Employee, the per Share exercise price shall be no less than 100% of the Fair Market Value 

per Share on the date of grant.  
   

(2) In the case of a Nonstatutory Stock Option  
   

(a) granted to a Service Provider who, at the time of 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 exercise price 
shall be no less than 110% of the Fair Market Value per Share on the date of grant.  

   
(b) granted to any other Service Provider, the per Share exercise price shall be no less than 85% of the Fair Market 

Value per Share on the date of grant.  
   

(3) Notwithstanding the foregoing, Options may be granted with a per Share exercise price other than as required above 
pursuant to a merger or other corporate transaction.  
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B. Forms of Consideration . The consideration to be paid for the Shares to be issued upon exercise of an Option, 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). Such consideration may consist of, without limitation, (1) cash, (2) check, (3) promissory note, (4) other Shares, provided 
Shares acquired directly from the Company (x) have been owned by the Optionee for more than six (6) months on the date of surrender, 
and (y) have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to which such Option 
shall be exercised, (5) consideration received by the Company under a cashless exercise program implemented by the Company in 
connection with the Plan, or (6) any combination of the foregoing methods of payment. In making its determination as to the type of 
consideration to accept, the Administrator shall consider if acceptance of such consideration may be reasonably expected to benefit the 
Company. Notwithstanding the foregoing, the Administrator may permit an Optionee to exercise his or her Option by delivery of a full-
recourse promissory note secured by the purchased Shares. The terms of such promissory note shall be determined by the Administrator 
in its sole discretion.  

   
10. Exercise of Option .  

   
A. Procedure for Exercise; Rights as a Shareholder . Any Option granted hereunder shall be exercisable according to the terms 

hereof at such times and under such conditions as determined by the Administrator and set forth in the Option Agreement. Except in the 
case of Options granted to officers, Directors and Consultants, Options shall become exercisable at a rate of no less than 20% per year 
over five (5) years from the date the Options are granted. Unless the Administrator provides otherwise, vesting of Options granted 
hereunder to officers and Directors shall be suspended during any unpaid leave of absence. An Option may not be exercised for a fraction 
of a Share.  

   
An Option shall be deemed exercised when the Company receives (i) written or electronic notice of exercise (in accordance with the 

Option Agreement) from the person entitled to exercise the Option, and (ii) full payment for the Shares with respect to which the Option 
is exercised. Full payment may consist of any consideration and method of payment authorized by the Administrator and permitted by the 
Option Agreement and the Plan. Shares issued upon exercise of an Option shall be issued in the name of the Optionee or, if requested by 
the Optionee, in the name of the Optionee and his or her spouse. Until the Shares are issued (as evidenced by the appropriate entry on the 
books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as 
a shareholder shall exist with respect to the Shares, notwithstanding the exercise of the Option. The Company shall issue (or cause to be 
issued) such Shares promptly after the Option is exercised. No adjustment will be made for a dividend or other right for which the record 
date is prior to the date the Shares are issued, except as provided in Section 12 of the Plan.  

   
Exercise of an Option in any manner shall result in a decrease in the number of Shares thereafter available, both for purposes of the 

Plan and for sale under the Option, by the number of Shares as to which the Option is exercised.  
   

B. Termination of Relationship as a Service Provider . If an Optionee ceases to be a Service Provider, such Optionee may exercise 
his or her Option within thirty (30) days of  
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termination, or such longer period of time as specified in the Option Agreement, to the extent that the Option is vested on the date of 
termination (but in no event later than the expiration of the term of the Option as set forth in the Option Agreement). If, on the date of 
termination, the Optionee is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option shall revert 
to the Plan. If, after termination, the Optionee does not exercise his or her Option within the time specified by the Administrator, the 
Option shall terminate, and the Shares covered by such Option shall revert to the Plan.  

   
C. Disability of Optionee . If an Optionee ceases to be a Service Provider as a result of the Optionee’s Disability, the Optionee may 

exercise his or her Option within six (6) months of termination, or such longer period of time as specified in the Option Agreement, to the 
extent the Option is vested on the date of termination (but in no event later than the expiration of the term of such Option as set forth in 
the Option Agreement). If, on the date of termination, the Optionee is not vested as to his or her entire Option, the Shares covered by the 
unvested portion of the Option shall revert to the Plan. If, after termination, the Optionee does not exercise his or her Option within the 
time specified herein, the Option shall terminate, and the Shares covered by such Option shall revert to the Plan.  

   
D. Death of Optionee . If an Optionee dies while a Service Provider, the Option may be exercised within six (6) months following 

Optionee’s death, or such longer period of time as specified in the Option Agreement, to the extent that the Option is vested on the date of 
death (but in no event later than the expiration of the term of such Option as set forth in the Option Agreement) by the Optionee’s 
designated beneficiary, provided such beneficiary has been designated prior to Optionee’s death in a form acceptable to the 
Administrator. If no such beneficiary has been designated by the Optionee, then such Option may be exercised by the personal 
representative of the Optionee’s estate or by the person(s) to whom the Option is transferred pursuant to the Optionee’s will or in 
accordance with the laws of descent and distribution. If, at the time of death, the Optionee is not vested as to his or her entire Option, the 
Shares covered by the unvested portion of the Option shall immediately revert to the Plan. If the Option is not so exercised within the 
time specified herein, the Option shall terminate, and the Shares covered by such Option shall revert to the Plan.  

   
11. Limited Transferability of Options . Unless determined otherwise by the Administrator, Options may not be sold, pledged, assigned, 

hypothecated, transferred, or disposed of in any manner other than by will or the laws of descent and distribution, and may be exercised during 
the lifetime of the Optionee, only by the Optionee. If the Administrator in its sole discretion makes an Option transferable, such Option may 
only be transferred by (i) will, (ii) the laws of descent and distribution, (iii) instrument to an inter vivos or testamentary trust in which the 
Option is to be passed to beneficiaries upon the death of the Optionee, or (iv) gift to a member of Optionee’s immediate family (as such term is 
defined in Rule 16a-1(e) of the Exchange Act). In addition, any transferable Option shall contain additional terms and conditions as the 
Administrator deems appropriate.  
   

12. Adjustments Upon Changes in Capitalization, Merger or Change in Control .  
   

A. Changes in Capitalization . Subject to any required action by the shareholders of the Company, the number and type of Shares 
which have been authorized for issuance under the Plan but as to which no Options have yet been granted or which have been returned to 
the Plan upon  
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cancellation or expiration of an Option, and the number and type of Shares covered by each outstanding Option, as well as the price per 
Share covered by each such outstanding Option, shall be proportionately adjusted for any increase or decrease in the number or type of 
issued Shares resulting from a stock split, reverse stock split, stock dividend, combination or reclassification of the Common Stock, or 
any other increase or decrease in the number of issued shares of Common Stock effected without receipt of consideration by the 
Company. The 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 Board, whose determination in that respect shall be final, binding and conclusive. 
Except as expressly provided herein, 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 thereof shall be made with respect to, the number, type or price of Shares 
subject to an Option.  

   
B. Dissolution or Liquidation . In the event of the proposed dissolution or liquidation of the Company, the Administrator shall 

notify each Optionee as soon as practicable prior to the effective date of such proposed transaction. The Administrator in its discretion 
may provide for an Optionee to have the right to exercise his or her Option until fifteen (15) days prior to such transaction as to all of the 
Optioned Stock covered thereby, including Shares as to which the Option would not otherwise be exercisable. In addition, the 
Administrator may provide that any Company repurchase option applicable to any Shares purchased upon exercise of an Option shall 
lapse as to all such Shares, provided the proposed dissolution or liquidation takes place at the time and in the manner contemplated. To 
the extent it has not been previously exercised, an Option will terminate immediately prior to the consummation of such proposed action.  

   
C. Merger or Change in Control . In the event of a merger of the Company with or into another corporation, or a Change in 

Control, each outstanding Option shall be assumed or an equivalent option substituted by the successor corporation or a Parent or 
Subsidiary of the successor corporation. If, in such event, the Option is not assumed or substituted, the Option shall terminate as of the 
date of the closing of the merger or Change in Control. For the purposes of this paragraph, the Option shall be considered assumed if, 
following the merger or Change in Control, the Option confers the right to purchase or receive, for each Share of Optioned Stock subject 
to the Option immediately prior to the merger or Change in Control, the consideration (whether stock, cash, or other securities or 
property) received in the merger or Change in Control by holders of Common Stock for each Share held on the effective date of the 
transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the 
outstanding Shares); provided, however, that if such consideration received in the merger or Change in Control is not solely common 
stock of the successor corporation or its Parent, the Administrator may, with the consent of the successor corporation, provide for the 
consideration to be received upon the exercise of the Option, for each Share of Optioned Stock subject to the Option, to be solely 
common stock of the successor corporation or its Parent equal in fair market value to the per share consideration received by holders of 
common stock in the merger or Change in Control.  

   
13. Time of Granting Options . The date of grant of an Option shall, for all purposes, be the date on which the Administrator makes the 

determination granting such Option, or such later date as is determined by the Administrator. Notice of the determination shall be given to each 
Service Provider to whom an Option is so granted within a reasonable time after the date of such grant.  
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14. Amendment and Termination of the Plan .  
   

A. Amendment and Termination . The Board may at any time amend, alter, suspend or terminate the Plan.  
   

B. Shareholder Approval . The Board shall obtain shareholder approval of any Plan amendment to the extent necessary and 
desirable to comply with Applicable Laws.  

   
C. Effect of Amendment or Termination . No amendment, alteration, suspension or termination of the Plan shall impair the rights of 

any Optionee, unless mutually agreed otherwise between the Optionee and the Administrator, which agreement must be in writing and 
signed by the Optionee and the Company. Termination of the Plan shall not affect the Administrator’s ability to exercise the powers 
granted to it hereunder with respect to Options granted under the Plan prior to the date of such termination.  

   
15. Conditions Upon Issuance of Shares .  

   
A. Legal Compliance . Shares shall not be issued pursuant to the exercise of an Option unless the exercise of such Option and the 

issuance and delivery of such Shares shall comply with Applicable Laws and shall be further subject to the approval of counsel for the 
Company with respect to such compliance.  

   
B. Investment Representations . As a condition to the exercise of an Option, the Administrator may require the person exercising 

such Option 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.  

   
16. Inability to Obtain Authority . 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.  
   

17. Reservation of Shares . The Company, during the term of this Plan, shall at all times reserve and keep available such number of 
Shares as shall be sufficient to satisfy the requirements of the Plan.  
   

18. Shareholder Approval . The Plan shall be subject to approval by the shareholders of the Company within twelve (12) months after the 
date the Plan is adopted. Such shareholder approval shall be obtained in the degree and manner required under Applicable Laws.  
   

19. Information to Optionees . The Company shall provide to each Optionee and to each individual who acquires Shares pursuant to the 
Plan, not less frequently than annually during the period such Optionee has one or more Options outstanding, and, in the case of an individual 
who acquires Shares pursuant to the Plan, during the period such individual owns such Shares, copies of annual financial statements. The 
Company shall not be required to provide such statements to key employees whose duties in connection with the Company assure their access 
to equivalent information.  
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EXHIBIT 99.4 
   

VERSEDGE TECHNOLOGIES, INC.  
   

2002 STOCK OPTION PLAN  
   

STOCK OPTION AGREEMENT  
   

Unless otherwise defined herein, the terms defined in the 2002 Stock Option Plan shall have the same defined meanings in this Stock 
Option Agreement.  
   

   
I. NOTICE OF STOCK OPTION GRANT 

«Name»  
«Address»  
«Address2»  

   
The undersigned Optionee has been granted an Option to purchase Common Stock of the Company, subject to the terms and conditions 

of the Plan and this Option Agreement, as follows:  
   

   
Vesting Schedule :  

   
This Option shall be exercisable, in whole or in part, according to the following vesting schedule:  

   
25% of the Shares subject to the Option shall vest twelve months after the Vesting Commencement Date, and 1/48 of the Shares subject 

to the Option shall vest each month thereafter on the same day of the month as the Vesting Commencement Date, subject to Optionee 
continuing to be a Service Provider on such dates.  
   

Date of Grant   «Date_of_Grant» 

Vesting Commencement Date   «Vesting_Commencement_Date» 

Exercise Price per Share   $«Price» 

Total Number of Shares Granted   «No_of_Shares» 

Total Exercise Price   «Total_Price» 

Type of Option:   « ISO » Incentive Stock Option 

    « NSO » Nonstatutory Stock Option 

Term/Expiration Date:   «Termination_Date» 



Notwithstanding the foregoing and anything contrary in the Plan, to the extent the successor corporation in a merger or Change in Control 
refuses to assume or substitute for this Option, then the Optionee shall fully vest in and have the right to exercise this Option as to all of the 
Optioned Stock, including Shares as to which it would not otherwise be vested or exercisable. If this Option becomes fully vested and 
exercisable in lieu of assumption or substitution in the event of a merger or Change in Control, the Administrator shall notify the Optionee in 
writing or electronically that this Option shall be fully exercisable for a period of fifteen (15) days from the date of such notice, and this Option 
shall terminate upon the expiration of such period.  
   

Termination Period :  
   

This Option shall be exercisable for three (3) months after Optionee ceases to be a Service Provider. Upon Optionee’s death or Disability, 
this Option may be exercised for one (1) year after Optionee ceases to be a Service Provider. In no event may Optionee exercise this Option 
after the Term/Expiration Date as provided above.  
   

   
II. AGREEMENT 

1. Grant of Option . The Administrator of the Company hereby grants to the Optionee named in the Notice of Grant (the “Optionee”), an 
option (the “Option”) to purchase the number of Shares set forth in the Notice of Grant, at the exercise price per Share set forth in the Notice of 
Grant (the “Exercise Price”), and subject to the terms and conditions of the Plan, which is incorporated herein by reference. Subject to Section 
14(c) of the Plan, in the event of a conflict between the terms and conditions of the Plan and this Option Agreement, the terms and conditions 
of the Plan shall prevail.  
   

If designated in the Notice of Grant as an Incentive Stock Option (“ISO”), this Option is intended to qualify as an Incentive Stock Option 
as defined in Section 422 of the Code. Nevertheless, to the extent that it exceeds the $100,000 rule of Code Section 422(d), this Option shall be 
treated as a Nonstatutory Stock Option (“NSO”).  
   

2. Exercise of Option .  
   

(a) Right to Exercise . This Option shall be exercisable during its term in accordance with the Vesting Schedule set out in the Notice 
of Grant and with the applicable provisions of the Plan and this Option Agreement.  

   
(b) Method of Exercise . This Option shall be exercisable by delivery of an exercise notice in the form attached as Exhibit A (the 

“Exercise Notice”) which shall state the election to exercise the Option, the number of Shares with respect to which the Option is being 
exercised, and such other representations and agreements as may be required by the Company. The Exercise Notice shall be accompanied 
by payment of the aggregate Exercise Price as to all Exercised Shares. This Option shall be deemed to be exercised upon receipt by the 
Company of such fully executed Exercise Notice accompanied by the aggregate Exercise Price.  

   
No Shares shall be issued pursuant to the exercise of an Option unless such issuance and such exercise complies with Applicable Laws. 

Assuming such compliance, for income tax  
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purposes the Shares shall be considered transferred to the Optionee on the date on which the Option is exercised with respect to such Shares.  
   

3. Optionee’s Representations . In the event the Shares have not been registered under the Securities Act of 1933, as amended, at the time 
this Option is exercised, the Optionee shall, if required by the Company, concurrently with the exercise of all or any portion of this Option, 
deliver to the Company his or her Investment Representation Statement in the form attached hereto as Exhibit B .  
   

4. Lock-Up Period . Optionee hereby agrees that Optionee shall not offer, pledge, sell, contract to sell, sell any option or contract to 
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, 
directly or indirectly, any Common Stock (or other securities) of the Company or enter into any swap, hedging or other arrangement that 
transfers to another, in whole or in part, any of the economic consequences of ownership of any Common Stock (or other securities) of the 
Company held by Optionee (other than those included in the registration) for a period specified by the representative of the underwriters of 
Common Stock (or other securities) of the Company not to exceed one hundred eighty (180) days following the effective date of any 
registration statement of the Company filed under the Securities Act.  
   

Optionee agrees to execute and deliver such other agreements as may be reasonably requested by the Company or the underwriter which 
are consistent with the foregoing or which are necessary to give further effect thereto. In addition, if requested by the Company or the 
representative of the underwriters of Common Stock (or other securities) of the Company, Optionee shall provide, within ten (10) days of such 
request, such information as may be required by the Company or such representative in connection with the completion of any public offering 
of the Company’s securities pursuant to a registration statement filed under the Securities Act. The obligations described in this Section shall 
not apply to a registration relating solely to employee benefit plans on Form S-1 or Form S-8 or similar forms that may be promulgated in the 
future, or a registration relating solely to a Commission Rule 145 transaction on Form S-4 or similar forms that may be promulgated in the 
future. The Company may impose stop-transfer instructions with respect to the shares of Common Stock (or other securities) subject to the 
foregoing restriction until the end of said one hundred eighty (180) day period. Optionee agrees that any transferee of the Option or shares 
acquired pursuant to the Option shall be bound by this Section.  
   

5. Method of Payment . Payment of the aggregate Exercise Price shall be by any of the following, or a combination thereof, at the 
election of the Optionee:  
   

(a) cash or check;  
   

(b) consideration received by the Company under a formal cashless exercise program adopted by the Company in connection with 
the Plan; or  

   
(c) surrender of other Shares which, (i) in the case of Shares acquired from the Company, either directly or indirectly, have been 

owned by the Optionee for more than six (6)  
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months on the date of surrender, and (ii) have a Fair Market Value on the date of surrender equal to the aggregate Exercise Price of the 
Exercised Shares.  

   
6. Restrictions on Exercise . This Option may not be exercised until such time as the Plan has been approved by the stockholders of the 

Company, or if the issuance of such Shares upon such exercise or the method of payment of consideration for such shares would constitute a 
violation of any Applicable Law.  
   

7. Non-Transferability of Option . This Option may not be transferred in any manner otherwise than by will or by the laws of descent or 
distribution and may be exercised during the lifetime of Optionee only by Optionee. The terms of the Plan and this Option Agreement shall be 
binding upon the executors, administrators, heirs, successors and assigns of the Optionee.  
   

8. Term of Option . This Option may be exercised only within the term set out in the Notice of Grant, and may be exercised during such 
term only in accordance with the Plan and the terms of this Option.  
   

9. Tax Obligations .  
   

(a) Withholding Taxes . Optionee agrees to make appropriate arrangements with the Company (or the Parent or Subsidiary 
employing or retaining Optionee) for the satisfaction of all Federal, state, local and foreign income and employment tax withholding 
requirements applicable to the Option exercise. Optionee acknowledges and agrees that the Company may refuse to honor the exercise 
and refuse to deliver Shares if such withholding amounts are not delivered at the time of exercise.  

   
(b) Notice of Disqualifying Disposition of ISO Shares . If the Option granted to Optionee herein is an ISO, and if Optionee sells or 

otherwise disposes of any of the Shares acquired pursuant to the ISO on or before the later of (1) the date two years after the Date of 
Grant, or (2) the date one year after the date of exercise, the Optionee shall immediately notify the Company in writing of such 
disposition. Optionee agrees that Optionee may be subject to income tax withholding by the Company on the compensation income 
recognized by the Optionee.  

   
10. Entire Agreement; Governing Law . The Plan is incorporated herein by reference. The Plan and this Option Agreement constitute the 

entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of 
the Company and Optionee with respect to the subject matter hereof, and may not be modified adversely to the Optionee’s interest except by 
means of a writing signed by the Company and Optionee. This agreement is governed by the internal substantive laws but not the choice of law 
rules of California.  
   

11. No Guarantee of Continued Service . OPTIONEE ACKNOWLEDGES AND AGREES THAT THE VESTING OF SHARES 
PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT THE 
WILL OF THE COMPANY (NOT THROUGH THE ACT OF BEING HIRED, BEING GRANTED THIS OPTION OR ACQUIRING 
SHARES HEREUNDER). OPTIONEE FURTHER ACKNOWLEDGES AND AGREES THAT THIS AGREEMENT, THE 
TRANSACTIONS  
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CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR 
IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, 
OR AT ALL, AND SHALL NOT INTERFERE IN ANY WAY WITH OPTIONEE’S RIGHT OR THE COMPANY’S RIGHT TO 
TERMINATE OPTIONEE’S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.  
   

12. Counterparts . This Agreement may be executed in any number of counterparts, each of which shall be an original, but all of which 
together shall constitute one instrument.  
   

Optionee acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and provisions thereof, and 
hereby accepts this Option subject to all of the terms and provisions thereof. Optionee has reviewed the Plan and this Option in their entirety, 
has had an opportunity to obtain the advice of counsel prior to executing this Option and fully understands all provisions of the Option. 
Optionee hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions 
arising under the Plan or this Option. Optionee further agrees to notify the Company upon any change in the residence address indicated below. 
   

   
Residence Address  
   

OPTIONEE        ACTONA TECHNOLOGIES, INC.  

                  

Signature        By:  

«Name»           Name:     

Print Name          

        Title  

«Address»  
«Address2»  
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EXHIBIT A  
   

2002 STOCK OPTION PLAN  
   

EXERCISE NOTICE  
   
Actona Technologies, Inc.  
Attention: Chief Executive Officer  
16795 Lark Ave. Suite 101  
Los Gatos, CA 95032  
   

1. Exercise of Option . Effective as of today,                              ,              , the undersigned (“Optionee”) hereby elects to exercise 
Optionee’s option to purchase                      shares of the Common Stock (the “Shares”) of Actona Technologies, Inc. (the “Company”) under 
and pursuant to the 2002 Stock Option Plan (the “Plan”) and the Stock Option Agreement dated «Date_of_Grant» (the “Option Agreement”).  
   

2. Delivery of Payment . Purchaser herewith delivers to the Company the full purchase price of the Shares, as set forth in the Option 
Agreement, and any and all withholding taxes due in connection with the exercise of the Option.  
   

3. Representations of Optionee . Optionee acknowledges that Optionee has received, read and understood the Plan and the Option 
Agreement and agrees to abide by and be bound by their terms and conditions.  
   

4. Rights as Stockholder . Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a 
duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with 
respect to the Optioned Stock, notwithstanding the exercise of the Option. The Shares shall be issued to the Optionee as soon as practicable 
after the Option is exercised in accordance with the Option Agreement. No adjustment to the Shares shall be made for a dividend or other right 
for which the record date is prior to the date of issuance of the Shares except as provided in Section 12 of the Plan.  
   

5. Company’s Right of First Refusal Before any Shares held by Optionee or any transferee (either being sometimes referred to herein as 
the “Holder”) may be sold or otherwise transferred (including transfer by gift or operation of law), the Company or its assignee(s) shall have a 
right of first refusal to purchase the Shares on the terms and conditions set forth in this Section (the “Right of First Refusal”).  
   

(a) Notice of Proposed Transfer . The Holder of the Shares shall deliver to the Company a written notice (the “Notice”) stating: (i) 
the Holder’s bona fide intention to sell or otherwise transfer such Shares; (ii) the name of each proposed purchaser or other transferee 
(“Proposed Transferee”); (iii) the number of Shares to be transferred to each Proposed Transferee;  

   



and (iv) the bona fide cash price or other consideration for which the Holder proposes to transfer the Shares (the “Offered Price”), and the 
Holder shall offer the Shares at the Offered Price to the Company or its assignee(s).  

   
(b) Exercise of Right of First Refusal . At any time within thirty (30) days after receipt of the Notice, the Company and/or its 

assignee(s) may, by giving written notice to the Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred 
to any one or more of the Proposed Transferees, at the purchase price determined in accordance with subsection (c) below.  

   
(c) Purchase Price . The purchase price (“Purchase Price”) for the Shares purchased by the Company or its assignee(s) under this 

Section shall be the Offered Price. If the Offered Price includes consideration other than cash, the cash equivalent value of the non-cash 
consideration shall be determined by the Board of Directors of the Company in good faith.  

   
(d) Payment . Payment of the Purchase Price shall be made, at the option of the Company or its assignee(s), in cash (by check), by 

cancellation of all or a portion of any outstanding indebtedness of the Holder to the Company (or, in the case of repurchase by an 
assignee, to the assignee), or by any combination thereof within thirty (30) days after receipt of the Notice or in the manner and at the 
times set forth in the Notice.  

   
(e) Holder’s Right to Transfer . If all of the Shares proposed in the Notice to be transferred to a given Proposed Transferee are not 

purchased by the Company and/or its assignee(s) as provided in this Section, then the Holder may sell or otherwise transfer such Shares 
to that Proposed Transferee at the Offered Price or at a higher price, provided that such sale or other transfer is consummated within 120 
days after the date of the Notice, that any such sale or other transfer is effected in accordance with any applicable securities laws and that 
the Proposed Transferee agrees in writing that the provisions of this Section shall continue to apply to the Shares in the hands of such 
Proposed Transferee. If the Shares described in the Notice are not transferred to the Proposed Transferee within such period, a new 
Notice shall be given to the Company, and the Company and/or its assignees shall again be offered the Right of First Refusal before any 
Shares held by the Holder may be sold or otherwise transferred.  

   
(f) Exception for Certain Family Transfers . Anything to the contrary contained in this Section notwithstanding, the transfer of any 

or all of the Shares during the Optionee’s lifetime or on the Optionee’s death by will or intestacy to the Optionee’s immediate family or a 
trust for the benefit of the Optionee’s immediate family shall be exempt from the provisions of this Section. “Immediate Family” as used 
herein shall mean spouse, lineal descendant or antecedent, father, mother, brother or sister. In such case, the transferee or other recipient 
shall receive and hold the Shares so transferred subject to the provisions of this Section, and there shall be no further transfer of such 
Shares except in accordance with the terms of this Section.  

   
(g) Termination of Right of First Refusal . The Right of First Refusal shall terminate as to any Shares upon the earlier of (i) the first 

sale of Common Stock of the Company to the general public, or (ii) a Change in Control in which the successor corporation has equity 
securities that are publicly traded.  
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6. Tax Consultation . Optionee understands that Optionee may suffer adverse tax consequences as a result of Optionee’s purchase or 
disposition of the Shares. Optionee represents that Optionee has consulted with any tax consultants Optionee deems advisable in connection 
with the purchase or disposition of the Shares and that Optionee is not relying on the Company for any tax advice.  
   

7. Restrictive Legends and Stop-Transfer Orders .  
   

(a) Legends . Optionee understands and agrees that the Company shall cause the legends set forth below or legends substantially 
equivalent thereto, to be placed upon any certificate(s) evidencing ownership of the Shares together with any other legends that may be 
required by the Company or by state or federal securities laws:  

   
THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 
(THE “ACT”) AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED 
UNLESS AND UNTIL REGISTERED UNDER THE ACT OR, IN THE OPINION OF COMPANY COUNSEL 
SATISFACTORY TO THE ISSUER OF THESE SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR 
HYPOTHECATION IS IN COMPLIANCE THEREWITH.  

   
THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER 
AND A RIGHT OF FIRST REFUSAL HELD BY THE ISSUER OR ITS ASSIGNEE(S) AS SET FORTH IN THE EXERCISE 
NOTICE BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES, A COPY OF WHICH MAY BE 
OBTAINED AT THE PRINCIPAL OFFICE OF THE ISSUER. SUCH TRANSFER RESTRICTIONS AND RIGHT OF FIRST 
REFUSAL ARE BINDING ON TRANSFEREES OF THESE SHARES.  

   
THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A MARKET STAND-OFF PROVISION, AS SET 
FORTH IN THE PURCHASE AGREEMENT BETWEEN THE ISSUER AND PURCHASER OF THESE SHARES, A COPY OF 
WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OF THE ISSUER. SUCH MARKET STAND-OFF PROVISIONS 
ARE BINDING ON TRANSFEREES OF THESE SHARES.  

   
(b) Stop-Transfer Notices . Optionee agrees that, in order to ensure compliance with the restrictions referred to herein, the Company 

may issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may 
make appropriate notations to the same effect in its own records.  
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(c) Refusal to Transfer . The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise 
transferred in violation of any of the provisions of this Exercise Notice or (ii) to treat as owner of such Shares or to accord the right to 
vote or pay dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.  

   
8. Successors and Assigns . The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this 

Exercise Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, 
this Exercise Notice shall be binding upon Optionee and his or her heirs, executors, administrators, successors and assigns.  
   

9. Interpretation . Any dispute regarding the interpretation of this Exercise Notice shall be submitted by Optionee or by the Company 
forthwith to the Administrator which shall review such dispute at its next regular meeting. The resolution of such a dispute by the 
Administrator shall be final and binding on all parties.  
   

10. Governing Law; Severability . This Exercise Notice is governed by the internal substantive laws but not the choice of law rules, of 
California. In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or 
void, this Option Agreement will continue in full force and effect.  
   

11. Entire Agreement . The Plan and Option Agreement are incorporated herein by reference. This Exercise Notice, the Plan, the Option 
Agreement and the Investment Representation Statement constitute the entire agreement of the parties with respect to the subject matter hereof 
and supersede in their entirety all prior undertakings and agreements of the Company and Optionee with respect to the subject matter hereof, 
and may not be modified adversely to the Optionee’s interest except by means of a writing signed by the Company and Optionee.  
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Submitted by:  
   
OPTIONEE    

  

  

Accepted by:  
   
ACTONA TECHNOLOGIES, INC.  

                  

Signature        By  

«Name»                 

Print Name        Title  

Address :  
«Address»  
«Address2»    

  

  

Address :  
16795 Lark Avenue, Suite 101  
Los Gatos, CA 95032  

                  
        Date Received  



EXHIBIT B  
   

INVESTMENT REPRESENTATION STATEMENT  
   

   
In connection with the purchase of the above-listed Securities, the undersigned Optionee represents to the Company the following:  

   
(a) Optionee is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the 

Company to reach an informed and knowledgeable decision to acquire the Securities. Optionee is acquiring these Securities for investment for 
Optionee’s own account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the 
Securities Act of 1933, as amended (the “Securities Act”).  
   

(b) Optionee acknowledges and understands that the Securities constitute “restricted securities” under the Securities Act and have not 
been registered under the Securities Act in reliance upon a specific exemption therefrom, which exemption depends upon, among other things, 
the bona fide nature of Optionee’s investment intent as expressed herein. In this connection, Optionee understands that, in the view of the 
Securities and Exchange Commission, the statutory basis for such exemption may be unavailable if Optionee’s representation was predicated 
solely upon a present intention to hold these Securities for the minimum capital gains period specified under tax statutes, for a deferred sale, for 
or until an increase or decrease in the market price of the Securities, or for a period of one year or any other fixed period in the future. Optionee 
further understands that the Securities must be held indefinitely unless they are subsequently registered under the Securities Act or an 
exemption from such registration is available. Optionee further acknowledges and understands that the Company is under no obligation to 
register the Securities. Optionee understands that the certificate evidencing the Securities will be imprinted with any legend required under 
applicable state securities laws.  
   

(c) Optionee is familiar with the provisions of Rule 701 and Rule 144, each promulgated under the Securities Act, which, in substance, 
permit limited public resale of “restricted securities” acquired, directly or indirectly from the issuer thereof, in a non-public offering subject to 
the satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the time of the grant of the Option to the 
Optionee, the exercise will be exempt from registration under the Securities Act. In the event the Company becomes subject to the reporting 
requirements of  
   

OPTIONEE:    «NAME» 

COMPANY:    ACTONA TECHNOLOGIES, INC. 

SECURITY:    COMMON STOCK 

AMOUNT:    $«Total_Price» 

DATE:      



Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such longer period as any market stand-off 
agreement may require) the Securities exempt under Rule 701 may be resold, subject to the satisfaction of certain of the conditions specified by 
Rule 144, including: (1) the resale being made through a broker in an unsolicited “broker’s transaction” or in transactions directly with a 
market maker (as said term is defined under the Securities Exchange Act of 1934); and, in the case of an affiliate, (2) the availability of certain 
public information about the Company, (3) the amount of Securities being sold during any three month period not exceeding the limitations 
specified in Rule 144(e), and (4) the timely filing of a Form 144, if applicable.  
   

In the event that the Company does not qualify under Rule 701 at the time of grant of the Option, then the Securities may be resold in 
certain limited circumstances subject to the provisions of Rule 144, which requires the resale to occur not less than one year after the later of 
the date the Securities were sold by the Company or the date the Securities were sold by an affiliate of the Company, within the meaning of 
Rule 144; and, in the case of acquisition of the Securities by an affiliate, or by a non-affiliate who subsequently holds the Securities less than 
two years, the satisfaction of the conditions set forth in sections (1), (2), (3) and (4) of the paragraph immediately above.  
   

(d) Optionee further understands that in the event all of the applicable requirements of Rule 701 or 144 are not satisfied, registration 
under the Securities Act, compliance with Regulation A, or some other registration exemption will be required; and that, notwithstanding the 
fact that Rules 144 and 701 are not exclusive, the Staff of the Securities and Exchange Commission has expressed its opinion that persons 
proposing to sell private placement securities other than in a registered offering and otherwise than pursuant to Rules 144 or 701 will have a 
substantial burden of proof in establishing that an exemption from registration is available for such offers or sales, and that such persons and 
their respective brokers who participate in such transactions do so at their own risk. Optionee understands that no assurances can be given that 
any such other registration exemption will be available in such event.  
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Signature of Optionee: 

      

Date:                                ,           



VERSEDGE TECHNOLOGIES, INC.  
   

2002 STOCK OPTION PLAN  
   

STOCK OPTION AGREEMENT — EARLY EXERCISE  
   

Unless otherwise defined herein, the terms defined in the 2002 Stock Option Plan shall have the same defined meanings in this Stock 
Option Agreement.  
   
I. NOTICE OF STOCK OPTION GRANT  
   

«Name»  
«Address»  

   
The undersigned Optionee has been granted an Option to purchase Common Stock of the Company, subject to the terms and conditions 

of the Plan and this Option Agreement, as follows:  
   

   
Vesting Schedule :  

   
This Option shall be exercisable in whole or in part, according to the following vesting schedule:  

   
25% of the Shares subject to the Option shall vest twelve months after the Vesting Commencement Date, and 1/48 of the Total Number 

of Shares Granted and subject to the Option shall vest each month thereafter on the same day of the month as the Vesting Commencement 
Date, subject to Optionee continuing to be a Service Provider on such dates.  
   

Date of Grant    «GrantDate» 

Vesting Commencement Date    «VestingStartDate» 

Exercise Price per Share      

Total Number of Shares Granted    «Shares» 

Total Exercise Price    $«TotalPrice» 

Type of Option:    « ISO » Incentive Stock Option 

     « NSO » Nonstatutory Stock Option 

Term/Expiration Date:    «ExpirationDate» 



Notwithstanding the foregoing and anything contrary in the Plan, to the extent a successor corporation in a merger or Change in Control 
refuses to assume or substitute for this Option, then the Optionee shall fully vest in and have the right to exercise this Option as to all of the 
Optioned Stock, including Shares as to which it would not otherwise be vested or exercisable. If this Option becomes fully vested and 
exercisable in lieu of assumption or substitution in the event of a merger or Change in Control, the Administrator shall notify the Optionee in 
writing or electronically that this Option shall be fully exercisable for a period of fifteen (15) days from the date of such notice, and this Option 
shall terminate upon expiration of such period.  
   

Termination Period :  
   

This Option shall be exercisable for three (3) months after Optionee ceases to be a Service Provider. Upon Optionee’s death or Disability, 
this Option shall be exercisable for one (1) year after Optionee ceases to be Service Provider. In no event may Optionee exercise this Option 
after the Term/Expiration Date as provided above.  
   
II. AGREEMENT  
   
III. Grant of Option . The Administrator of the Company hereby grants to the Optionee named in the Notice of Grant in Part I of this 
Agreement (the “Optionee”), an option (the “Option”) to purchase the number of Shares set forth in the Notice of Grant, at the exercise price 
per Share set forth in the Notice of Grant (the “Exercise Price”), and subject to the terms and conditions of the Plan, which is incorporated 
herein by reference. Subject to Section 14(c) of the Plan, in the event of a conflict between the terms and conditions of the Plan and this Option 
Agreement, the terms and conditions of the Plan shall prevail.  
   

If designated in the Notice of Grant as an Incentive Stock Option (“ISO”), this Option is intended to qualify as an Incentive Stock Option 
as defined in Section 422 of the Code. Nevertheless, to the extent that it exceeds the $100,000 rule of Code Section 422(d), this Option shall be 
treated as a Nonstatutory Stock Option (“NSO”).  
   
IV. Exercise of Option . This Option shall be exercisable during its term in accordance with the provisions of Section 9 of the Plan as follows:  
   

1. Right to Exercise .  
   

(a) Subject to subsections 2(a)(ii) and 2(a)(iii) below, this Option shall be exercisable cumulatively according to the vesting 
schedule set forth in the Notice of Grant. Alternatively, at the election of the Optionee, this Option may be exercised in whole or in part at 
any time as to Shares that have not yet vested. Vested Shares shall not be subject to the Company’s repurchase right (as set forth in the 
Restricted Stock Purchase Agreement, attached hereto as Exhibit C-1 ).  

   
(b) As a condition to exercising this Option for unvested Shares, the Optionee shall execute the Restricted Stock Purchase 

Agreement.  
   

(c) This Option may not be exercised for a fraction of a Share.  
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2. Method of Exercise . This Option shall be exercisable by delivery of an exercise notice in the form attached as Exhibit A (the “Exercise 
Notice”) which shall state the election to exercise the Option, the number of Shares with respect to which the Option is being exercised, and 
such other representations and agreements as may be required by the Company. The Exercise Notice shall be accompanied by payment of the 
aggregate Exercise Price as to all Exercised Shares. This Option shall be deemed to be exercised upon receipt by the Company of such fully 
executed Exercise Notice accompanied by the aggregate Exercise Price.  
   

No Shares shall be issued pursuant to the exercise of an Option unless such issuance and such exercise comply with Applicable 
Laws. Assuming such compliance, for income tax purposes the Shares shall be considered transferred to the Optionee on the date on 
which the Option is exercised with respect to such Shares.  

   
V. Optionee’s Representations . In the event the Shares have not been registered under the Securities Act of 1933, as amended, at the time this 
Option is exercised, the Optionee shall, if required by the Company, concurrently with the exercise of all or any portion of this Option, deliver 
to the Company his or her Investment Representation Statement in the form attached hereto as Exhibit B .  
   
VI. Lock-Up Period . Optionee hereby agrees that Optionee shall not offer, pledge, sell, contract to sell, sell any option or contract to purchase, 
purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or 
indirectly, any Common Stock (or other securities) of the Company or enter into any swap, hedging or other arrangement that transfers to 
another, in whole or in part, any of the economic consequences of ownership of any Common Stock (or other securities) of the Company held 
by Optionee (other than those included in the registration) for a period specified by the representative of the underwriters of Common Stock (or 
other securities) of the Company not to exceed one hundred eighty (180) days following the effective date of any registration statement of the 
Company filed under the Securities Act.  
   

Optionee agrees to execute and deliver such other agreements as may be reasonably requested by the Company or the underwriter 
which are consistent with the foregoing or which are necessary to give further effect thereto. In addition, if requested by the Company or 
the representative of the underwriters of Common Stock (or other securities) of the Company, Optionee shall provide, within ten (10) 
days of such request, such information as may be required by the Company or such representative in connection with the completion of 
any public offering of the Company’s securities pursuant to a registration statement filed under the Securities Act. The obligations 
described in this Section shall not apply to a registration relating solely to employee benefit plans on Form S-1 or Form S-8 or similar 
forms that may be promulgated in the future, or a registration relating solely to a Commission Rule 145 transaction on Form S-4 or 
similar forms that may be promulgated in the future. The Company may impose stop-transfer instructions with respect to the shares of 
Common Stock (or other securities) subject to the foregoing restriction until the end of said one hundred eighty (180) day period. 
Optionee agrees that any transferee of the Option or shares acquired pursuant to the Option shall be bound by this Section.  
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VII. Method of Payment . Payment of the aggregate Exercise Price shall be by any of the following, or a combination thereof, at the election of 
the Optionee:  
   

1. cash;  
   

2. check;  
   

3. consideration received by the Company under a formal cashless exercise program adopted by the Company in connection with the 
Plan; or  
   

4. surrender of other Shares which, (i) in the case of Shares acquired from the Company, either directly or indirectly, have been owned by 
the Optionee for more than six (6) months on the date of surrender, and (ii) have a Fair Market Value on the date of surrender equal to the 
aggregate Exercise Price of the Exercised Shares.  
   
VIII. Restrictions on Exercise . This Option may not be exercised until such time as the Plan has been approved by the stockholders of the 
Company, or if the issuance of such Shares upon such exercise or the method of payment of consideration for such shares would constitute a 
violation of any Applicable Law.  
   
IX. Non-Transferability of Option . This Option may not be transferred in any manner otherwise than by will or by the laws of descent or 
distribution or as set forth in the Plan and may be exercised during the lifetime of Optionee only by Optionee. The terms of the Plan and this 
Option Agreement shall be binding upon the executors, administrators, heirs, successors and assigns of the Optionee.  
   
X. Term of Option . This Option may be exercised only within the term set out in the Notice of Grant, and may be exercised during such term 
only in accordance with the Plan and the terms of this Option.  
   
XI. Tax Obligations .  
   

1. Withholding Taxes . Optionee agrees to make appropriate arrangements with the Company (or the Parent or Subsidiary employing or 
retaining Optionee) for the satisfaction of all Federal, state, local and foreign income and employment tax withholding requirements applicable 
to the Option exercise. Optionee acknowledges and agrees that the Company may refuse to honor the exercise and refuse to deliver the Shares 
if such withholding amounts are not delivered at the time of exercise.  
   

2. Notice of Disqualifying Disposition of ISO Shares . If the Option granted to Optionee herein is an ISO, and if Optionee sells or 
otherwise disposes of any of the Shares acquired pursuant to the ISO on or before the later of (1) the date two years after the Date of Grant, and 
(2) the date one year after the date of exercise, the Optionee shall immediately notify the Company in writing of such disposition. Optionee 
agrees that Optionee may be subject to income tax withholding by the Company on the compensation income recognized by the Optionee.  
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XII. Entire Agreement; Governing Law . The Plan is incorporated herein by reference. The Plan and this Option Agreement constitute the 
entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of 
the Company and Optionee with respect to the subject matter hereof, and may not be modified adversely to the Optionee’s interest except by 
means of a writing signed by the Company and Optionee. This Agreement is governed by the internal substantive laws but not the choice of 
law rules of California.  
   
XIII. No Guarantee of Continued Service . OPTIONEE AGREES THAT THE VESTING OF SHARES PURSUANT TO THE VESTING 
SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT THE WILL OF THE COMPANY (NOT 
THROUGH THE ACT OF BEING HIRED, BEING GRANTED THIS OPTION OR ACQUIRING SHARES HEREUNDER). OPTIONEE 
FURTHER ACKNOWLEDGES AND AGREES THAT THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREUNDER 
AND THE VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF 
CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND 
SHALL NOT INTERFERE IN ANY WAY WITH OPTIONEE’S RIGHT OR THE COMPANY’S RIGHT TO TERMINATE OPTIONEE’S 
RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.  
   

12. Counterparts . This Agreement may be executed in any number of counterparts, each of which shall be an original, but all of which 
together shall constitute one instrument.  
   

[The remainder of this page intentionally left blank]  
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Optionee acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and provisions thereof, and 
hereby accepts this Option subject to all of the terms and provisions thereof. Optionee has reviewed the Plan and this Option in their entirety, 
has had an opportunity to obtain the advice of counsel prior to executing this Option and fully understands all provisions of the Option. 
Optionee hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions 
arising under the Plan or this Option. Optionee further agrees to notify the Company upon any change in the residence address indicated below. 
   

   

OPTIONEE        VERSEDGE TECHNOLOGIES, INC.  

      

Signature        By:  

«Name»  
  

  

  
    

Print Name        
        Title  

Residence Address        Address  

«Address»        

16795 Lark Avenue, Suite 101  
Los Gatos, CA 95032  



EXHIBIT A  
   

2002 STOCK OPTION PLAN  
   

EXERCISE NOTICE  
   
VersEdge Technologies, Inc.  
Attention: Chief Executive Officer  
16795 Lark Ave. Suite 101  
Los Gatos, CA 95032  
   
1. Exercise of Option . Effective as of today,                      ,          , the undersigned (“Optionee”) hereby elects to exercise Optionee’s option 
(the “Option”) to purchase                      shares of the Common Stock (the “Shares”) of VersEdge Technologies, Inc. (the “Company”) under 
and pursuant to the 2002 Stock Option Plan (the “Plan”) and the Stock Option Agreement dated «GrantDate» (the “Option Agreement”).  
   
2. Delivery of Payment . Purchaser herewith delivers to the Company the full purchase price of the Shares, as set forth in the Option 
Agreement, and any and all withholding taxes due in connection with the exercise of the Option.  
   
3. Representations of Optionee . Optionee acknowledges that Optionee has received, read and understood the Plan and the Option Agreement 
and agrees to abide by and be bound by their terms and conditions.  
   
4. Rights as Stockholder . Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a duly 
authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with respect to 
the Optioned Stock, notwithstanding the exercise of the Option. The Shares shall be issued to the Optionee as soon as practicable after the 
Option is exercised in accordance with the Option Agreement. No adjustment to the Shares shall be made for a dividend or other right for 
which the record date is prior to the date of issuance of the Shares except as provided in Section 12 of the Plan.  
   
5. Company’s Right of First Refusal . Before any Shares held by Optionee or any transferee (either being sometimes referred to herein as the 
“Holder”) may be sold or otherwise transferred (including transfer by gift or operation of law), the Company or its assignee(s) shall have a 
right of first refusal to purchase the Shares on the terms and conditions set forth in this Section (the “Right of First Refusal”).  
   

(e) Notice of Proposed Transfer . The Holder of the Shares shall deliver to the Company a written notice (the “Notice”) stating: (i) the 
Holder’s bona fide intention to sell or otherwise transfer such Shares; (ii) the name of each proposed purchaser or other transferee (“Proposed 
Transferee”); (iii) the number of Shares to be transferred to each Proposed Transferee; and (iv) the bona fide cash price or other consideration 
for which the Holder proposes to transfer the Shares (the “Offered Price”), and the Holder shall offer the Shares at the Offered Price to the 
Company or its assignee(s).  
   



(f) Exercise of Right of First Refusal . At any time within thirty (30) days after receipt of the Notice, the Company and/or its assignee(s) 
may, by giving written notice to the Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to any one or 
more of the Proposed Transferees, at the purchase price determined in accordance with subsection (c) below.  
   

(g) Purchase Price . The purchase price (“Purchase Price”) for the Shares purchased by the Company or its assignee(s) under this Section 
shall be the Offered Price. If the Offered Price includes consideration other than cash, the cash equivalent value of the non-cash consideration 
shall be determined by the Board of Directors of the Company in good faith.  
   

(h) Payment . Payment of the Purchase Price shall be made, at the option of the Company or its assignee(s), in cash (by check), by 
cancellation of all or a portion of any outstanding indebtedness of the Holder to the Company (or, in the case of repurchase by an assignee, to 
the assignee), or by any combination thereof within 30 days after receipt of the Notice or in the manner and at the times set forth in the Notice.  
   

(i) Holder’s Right to Transfer . If all of the Shares proposed in the Notice to be transferred to a given Proposed Transferee are not 
purchased by the Company and/or its assignee(s) as provided in this Section, then the Holder may sell or otherwise transfer such Shares to that 
Proposed Transferee at the Offered Price or at a higher price, provided that such sale or other transfer is consummated within 120 days after the 
date of the Notice, that any such sale or other transfer is effected in accordance with any applicable securities laws and that the Proposed 
Transferee agrees in writing that the provisions of this Section shall continue to apply to the Shares in the hands of such Proposed Transferee. If 
the Shares described in the Notice are not transferred to the Proposed Transferee within such period, a new Notice shall be given to the 
Company, and the Company and/or its assignees shall again be offered the Right of First Refusal before any Shares held by the Holder may be 
sold or otherwise transferred.  
   

(j) Exception for Certain Family Transfers . Anything to the contrary contained in this Section notwithstanding, the transfer of any or all 
of the Shares during the Optionee’s lifetime or on the Optionee’s death by will or intestacy to the Optionee’s immediate family or a trust for the 
benefit of the Optionee’s immediate family shall be exempt from the provisions of this Section. “Immediate Family” as used herein shall mean 
spouse, lineal descendant or antecedent, father, mother, brother or sister. In such case, the transferee or other recipient shall receive and hold 
the Shares so transferred subject to the provisions of this Section, and there shall be no further transfer of such Shares except in accordance 
with the terms of this Section.  
   

(k) Termination of Right of First Refusal . The Right of First Refusal shall terminate as to any Shares upon the earlier of (i) first sale of 
Common Stock of the Company to the general public, or (ii) a Change in Control in which the successor corporation has equity securities that 
are publicly traded.  
   
6. Tax Consultation . Optionee understands that Optionee may suffer adverse tax consequences as a result of Optionee’s purchase or 
disposition of the Shares. Optionee represents that Optionee has consulted with any tax consultants Optionee deems advisable in connection 
with the purchase or disposition of the Shares and that Optionee is not relying on the Company for any tax advice.  
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7. Restrictive Legends and Stop-Transfer Orders .  
   

(l) Legends . Optionee understands and agrees that the Company shall cause the legends set forth below or legends substantially 
equivalent thereto, to be placed upon any certificate(s) evidencing ownership of the Shares together with any other legends that may be 
required by the Company or by state or federal securities laws:  
   

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REG ISTERED UNDER THE SECURITIES ACT OF 
1933 (THE “ACT”) AND MAY NOT BE OFFERED, SOLD OR OT HERWISE TRANSFERRED, PLEDGED OR 
HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER THE ACT OR, IN THE OPINION OF COMPANY 
COUNSEL SATISFACTORY TO THE ISSUER OF THESE SECURITIES, SUCH OFFER, SALE OR TRANSFER, 
PLEDGE OR HYPOTHECATION IS IN COMPLIANCE THEREWITH.   

   
THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJ ECT TO CERTAIN RESTRICTIONS ON 
TRANSFER AND A RIGHT OF FIRST REFUSAL HELD BY THE I SSUER OR ITS ASSIGNEE(S) AS SET FORTH IN 
THE EXERCISE NOTICE BETWEEN THE ISSUER AND THE ORIG INAL HOLDER OF THESE SHARES, A COPY 
OF WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OF  THE ISSUER. SUCH TRANSFER 
RESTRICTIONS AND RIGHT OF FIRST REFUSAL ARE BINDING  ON TRANSFEREES OF THESE SHARES.  

   
THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJ ECT TO A MARKET STAND -OFF PROVISION, 
AS SET FORTH IN THE PURCHASE AGREEMENT BETWEEN THE ISSUER AND PURCHASER OF THESE 
SHARES, A COPY OF WHICH MAY BE OBTAINED AT THE PRIN CIPAL OFFICE OF THE ISSUER. SUCH 
MARKET STAND-OFF PROVISIONS ARE BINDING ON TRANSFER EES OF THESE SHARES.  

   
(m) Stop-Transfer Notices . Optionee agrees that, in order to ensure compliance with the restrictions referred to herein, the Company may 

issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make 
appropriate notations to the same effect in its own records.  
   

(n) Refusal to Transfer . The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise 
transferred in violation of any of the provisions of this Exercise Notice or (ii) to treat as owner of such Shares or to accord the right to vote or 
pay dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.  
   
8. Successors and Assigns . The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this 
Exercise Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, 
this  
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Exercise Notice shall be binding upon Optionee and his or her heirs, executors, administrators, successors and assigns.  
   
9. Interpretation . Any dispute regarding the interpretation of this Exercise Notice shall be submitted by Optionee or by the Company forthwith 
to the Administrator which shall review such dispute at its next regular meeting. The resolution of such a dispute by the Administrator shall be 
final and binding on all parties.  
   
10. Governing Law; Severability . This Exercise Notice is governed by the internal substantive laws, but not the choice of law rules, of 
California. In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or 
void, this Option Agreement will continue in full force and effect.  
   
11. Entire Agreement . The Plan and Option Agreement are incorporated herein by reference. This Exercise Notice, the Plan, the Restricted 
Stock Purchase Agreement, the Option Agreement and the Investment Representation Statement constitute the entire agreement of the parties 
with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and Optionee 
with respect to the subject matter hereof, and may not be modified adversely to the Optionee’s interest except by means of a writing signed by 
the Company and Optionee.  
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Submitted by:        Accepted by:  
          

OPTIONEE        VERSEDGE TECHNOLOGIES, INC.  

      
  

      

Signature    

  

  By  

«Name»    
  

      

Print Name    

  

  Its  
          

Address:  
   
«Address»    

  

  

Address:  
16795 Lark Ave. Suite 101  
Los Gatos, CA 95032  

      
  

      
  

  

  

  Date Received  



EXHIBIT B  
   

INVESTMENT REPRESENTATION STATEMENT  
   

   
In connection with the purchase of the above-listed Securities, the undersigned Optionee represents to the Company the following:  
   

Optionee is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the Company 
to reach an informed and knowledgeable decision to acquire the Securities. Optionee is acquiring these Securities for investment for Optionee’s 
own account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities Act of 
1933, as amended (the “Securities Act”).  
   

Optionee acknowledges and understands that the Securities constitute “restricted securities” under the Securities Act and have not been 
registered under the Securities Act in reliance upon a specific exemption therefrom, which exemption depends upon, among other things, the 
bona fide nature of Optionee’s investment intent as expressed herein. In this connection, Optionee understands that, in the view of the 
Securities and Exchange Commission, the statutory basis for such exemption may be unavailable if Optionee’s representation was predicated 
solely upon a present intention to hold these Securities for the minimum capital gains period specified under tax statutes, for a deferred sale, for 
or until an increase or decrease in the market price of the Securities, or for a period of one year or any other fixed period in the future. Optionee 
further understands that the Securities must be held indefinitely unless they are subsequently registered under the Securities Act or an 
exemption from such registration is available. Optionee further acknowledges and understands that the Company is under no obligation to 
register the Securities. Optionee understands that the certificate evidencing the Securities will be imprinted with any legend required under 
applicable state securities laws.  
   

Optionee is familiar with the provisions of Rule 701 and Rule 144, each promulgated under the Securities Act, which, in substance, 
permit limited public resale of “restricted securities” acquired, directly or indirectly from the issuer thereof, in a non-public offering subject to 
the satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the time of the grant of the Option to the 
Optionee, the exercise will be exempt from registration under the Securities Act. In the event the Company becomes subject to the reporting 
requirements of  
   

OPTIONEE    :    «NAME» 

COMPANY    :    VERSEDGE TECHNOLOGIES, INC. 

SECURITY    :    COMMON STOCK 

AMOUNT     :    $«TotalPrice» 

DATE     :      



Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such longer period as any market stand-off 
agreement may require) the Securities exempt under Rule 701 may be resold, subject to the satisfaction of certain of the conditions specified by 
Rule 144, including: (1) the resale being made through a broker in an unsolicited “broker’s transaction” or in transactions directly with a 
market maker (as said term is defined under the Securities Exchange Act of 1934); and, in the case of an affiliate, (2) the availability of certain 
public information about the Company, (3) the amount of Securities being sold during any three month period not exceeding the limitations 
specified in Rule 144(e), and (4) the timely filing of a Form 144, if applicable.  
   

In the event that the Company does not qualify under Rule 701 at the time of grant of the Option, then the Securities may be resold in 
certain limited circumstances subject to the provisions of Rule 144, which requires the resale to occur not less than one year after the later of 
the date the Securities were sold by the Company or the date the Securities were sold by an affiliate of the Company, within the meaning of 
Rule 144; and, in the case of acquisition of the Securities by an affiliate, or by a non-affiliate who subsequently holds the Securities less than 
two years, the satisfaction of the conditions set forth in sections (1), (2), (3) and (4) of the paragraph immediately above.  
   

Optionee further understands that in the event all of the applicable requirements of Rule 701 or 144 are not satisfied, registration under 
the Securities Act, compliance with Regulation A, or some other registration exemption will be required; and that, notwithstanding the fact that 
Rules 144 and 701 are not exclusive, the Staff of the Securities and Exchange Commission has expressed its opinion that persons proposing to 
sell private placement securities other than in a registered offering and otherwise than pursuant to Rules 144 or 701 will have a substantial 
burden of proof in establishing that an exemption from registration is available for such offers or sales, and that such persons and their 
respective brokers who participate in such transactions do so at their own risk. Optionee understands that no assurances can be given that any 
such other registration exemption will be available in such event.  
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Signature of Optionee:  

   

Date:     



EXHIBIT C -1  
   

VERSEDGE TECHNOLOGIES, INC.  
   

2002 STOCK OPTION PLAN  
   

RESTRICTED STOCK PURCHASE AGREEMENT  
   

THIS AGREEMENT is made between «Name» (the “Purchaser”) and VersEdge Technologies, Inc. (the “Company”) or its assignees of 
rights hereunder as of                          ,              .  
   

Unless otherwise defined herein, the terms defined in the 2002 Stock Option Plan shall have the same defined meanings in this 
Agreement.  
   

RECITALS  
   

A. Pursuant to the exercise of the option (grant number ) granted to Purchaser under the Plan and pursuant to the Option Agreement dated 
«GrantDate» by and between the Company and Purchaser with respect to such grant (the “Option”), which Plan and Option Agreement are 
hereby incorporated by reference, Purchaser has elected to purchase                          of those shares of Common Stock which have not become 
vested under the vesting schedule set forth in the Option Agreement (“Unvested Shares”). The Unvested Shares and the shares subject to the 
Option Agreement which have become vested are sometimes collectively referred to herein as the “Shares.”  
   

B. As required by the Option Agreement, as a condition to Purchaser’s election to exercise the option, Purchaser must execute this 
Agreement, which sets forth the rights and obligations of the parties with respect to Shares acquired upon exercise of the Option.  
   

AGREEMENT  
   

NOW THEREFORE, in consideration of the above recitals and for other good and valuable consideration, the receipt and adequacy of 
which is hereby acknowledged, the Company and the Purchaser, intending to be legally bound, hereby agree as follows:  
   

1. Repurchase Option .  
   

(a) If Purchaser’s status as a Service Provider is terminated for any reason, whether voluntary or involuntary, including for death 
and Disability, the Company or its assignee of rights hereunder shall have the right and option to purchase from Purchaser, or Purchaser’s 
personal representative, as the case may be, all of the Purchaser’s Unvested Shares as of the date of such termination at the price paid by 
the Purchaser for such Shares (the “Repurchase Option”).  

   
(b) Upon the occurrence of such termination, the Company may exercise its Repurchase Option by delivering personally or by 

registered mail, to Purchaser (or his transferee or legal representative, as the case may be), within ninety (90) days of the termination (as 
reasonably  

   



fixed and determined by the Company), a notice in writing indicating the Company’s intention to exercise the Repurchase Option and 
setting forth a date for closing not later than thirty (30) days from the mailing of such notice. The closing shall take place at the 
Company’s office. The purchase price pursuant to the Company’s Repurchase Option may be satisfied by either (i) delivery to the 
Purchaser or legal representative of a check in the amount of the purchase price for the Unvested Shares being repurchased, (ii) by 
cancellation by the Company of an amount of Purchasers, indebtedness, if any, to the Company equal to the purchase price for the 
Unvested Shares being repurchased or (iii) by a combination of (i) and (ii) so that the combined payment and cancellation of indebtedness 
equals the aggregate purchase price. At the closing, the holder of the certificates for the Unvested Shares being transferred shall deliver 
the stock certificate or certificates evidencing the Unvested Shares, and the Company shall deliver the purchase price therefor.  

   
(c) At its option, the Company or its assignee of rights hereunder may elect to make payment for the Unvested Shares to a bank 

selected by the Company. The Company shall avail itself of this option by a notice in writing to Purchaser stating the name and address of 
the bank, date of closing, and waiving the closing at the Company’s office.  

   
(d) If the Company does not elect to exercise the Repurchase Option conferred above by giving the requisite notice within ninety 

(90) days following the termination, the Repurchase Option shall terminate.  
   

(e) The Repurchase Option shall terminate in accordance with the vesting schedule contained in Optionee’s Option Agreement.  
   

2. Transferability of the Shares; Escrow .  
   

(a) Purchaser hereby authorizes and directs the Secretary of the Company, or such other person designated by the Company, to 
transfer the Unvested Shares as to which the Repurchase Option has been exercised from Purchaser to the Company.  

   
(b) To insure the availability for delivery of Purchaser’s Unvested Shares upon repurchase by the Company pursuant to the 

Repurchase Option under Section 1, Purchaser hereby appoints the Secretary, or any other person designated by the Company as escrow 
agent, as its attorney-in-fact to sell, assign and transfer unto the Company, such Unvested Shares, if any, repurchased by the Company 
pursuant to the Repurchase Option and shall, upon execution of this Agreement, deliver and deposit with the Secretary of the Company, 
or such other person designated by the Company, the share certificates representing the Unvested Shares, together with the stock 
assignment duly endorsed in blank, attached hereto as Exhibit C-2 . The Unvested Shares and stock assignment shall be held by the 
secretary in escrow, pursuant to the Joint Escrow Instructions of the Company and Purchaser attached as Exhibit C-3 hereto, until the 
Company exercises its Repurchase Option, until such Unvested Shares are vested, or until such time as this Agreement no longer is in 
effect. Upon vesting of the Unvested Shares, the escrow agent shall promptly deliver to the Purchaser the certificate or certificates 
representing such Shares in the escrow agent’s possession belonging to the Purchaser, and the escrow agent shall be discharged of all 
further obligations hereunder; provided, however, that the escrow agent shall nevertheless retain such certificate or  
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certificates as escrow agent if so required pursuant to other restrictions imposed pursuant to this Agreement.  
   

(c) The Company, or its designee, shall not be liable for any act it may do or omit to do with respect to holding the Shares in escrow 
and while acting in good faith and in the exercise of its judgment.  

   
(d) Transfer or sale of the Shares is subject to restrictions on transfer imposed by any applicable state and federal securities laws. 

Any transferee shall hold such Shares subject to all the provisions hereof and the Exercise Notice executed by the Purchaser with respect 
to any Unvested Shares purchased by Purchaser and shall acknowledge the same by signing a copy of this Agreement.  

   
3. Ownership, Voting Rights, Duties . This Agreement shall not affect in any way the ownership, voting rights or other rights or duties of 

Purchaser, except as specifically provided herein.  
   

4. Legends . The share certificate evidencing the Shares issued hereunder shall be endorsed with the following legend (in addition to any 
legend required under applicable federal and state securities laws):  
   

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN RESTRICTIONS UPON TRANSFER 
AND RIGHTS OF REPURCHASE AS SET FORTH IN AN AGREEMENT BETWEEN THE COMPANY AND THE 
STOCKHOLDER, A COPY OF WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY.  

   
5. Adjustment for Stock Split . All references to the number of Shares and the purchase price of the Shares in this Agreement shall be 

appropriately adjusted to reflect any stock split, stock dividend or other change in the Shares which may be made by the Company pursuant to 
Section 12 of the Plan after the date of this Agreement.  
   

6. Notices . Notices required hereunder shall be given in person or by registered mail to the address of Purchaser shown on the records of 
the Company, and to the Company at their respective principal executive offices.  
   

7. Survival of Terms . This Agreement shall apply to and bind Purchaser and the Company and their respective permitted assignees and 
transferees, heirs, legatees, executors, administrators and legal successors.  
   

8. Section 83(b) Election . Purchaser hereby acknowledges that he or she has been informed that, with respect to the exercise of an Option 
for Unvested Shares, an election (the “Election”) may be filed by the Purchaser with the Internal Revenue Service, within thirty (30) days of 
the purchase of the exercised Shares, electing pursuant to Section 83(b) of the Code to be taxed currently on any difference between the 
purchase price of the exercised Shares and their Fair Market Value on the date of purchase. In the case of a Nonstatutory Stock Option, this will 
result in a recognition of taxable income to the Purchaser on the date of exercise, measured by the excess, if any, of the Fair Market Value of 
the exercised Shares, at the time the Option is exercised over the  
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purchase price for the exercised Shares. Absent such an Election, taxable income will be measured and recognized by Purchaser at the time or 
times on which the Company’s Repurchase Option lapses. In the case of an Incentive Stock Option, such an Election will result in a recognition 
of income to the Purchaser for alternative minimum tax purposes on the date of exercise, measured by the excess, if any, of the Fair Market 
Value of the exercised Shares, at the time the option is exercised, over the purchase price for the exercised Shares. Absent such an Election, 
alternative minimum taxable income will be measured and recognized by Purchaser at the time or times on which the Company’s Repurchase 
Option lapses. Purchaser is strongly encouraged to seek the advice of his or her own tax consultants in connection with the purchase of the 
Shares and the advisability of filing of the Election under Section 83(b) of the Code. A form of Election under Section 83(b) is attached hereto 
as Exhibit C-4 for reference.  
   

PURCHASER ACKNOWLEDGES THAT IT IS PURCHASER’S SOLE RESPONSIBILITY AND NOT THE COMPANY’S TO FILE 
TIMELY THE ELECTION UNDER SECTION 83(b) OF THE CODE, EVEN IF PURCHASER REQUESTS THE COMPANY OR ITS 
REPRESENTATIVE TO MAKE THIS FILING ON PURCHASER’S BEHALF.  
   

9. Representations . Purchaser has reviewed with his own tax advisors the federal, state, local and foreign tax consequences of this 
investment and the transactions contemplated by this Agreement. Purchaser is relying solely on such advisors and not on any statements or 
representations of the Company or any of its agents. Purchaser understands that he (and not the Company) shall be responsible for his own tax 
liability that may arise as a result of this investment or the transactions contemplated by this Agreement.  
   

10. Governing Law . This Agreement shall be governed by the internal substantive laws, but not the choice of law rules, of California.  
   

Purchaser represents that he has read this Agreement and is familiar with its terms and provisions. Purchaser hereby agrees to accept as 
binding, conclusive and final all decisions or interpretations of the Board upon any questions arising under this Agreement.  
   

IN WITNESS WHEREOF, this Agreement is deemed made as of the date first set forth above.  
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OPTIONEE        VERSEDGE TECHNOLOGIES, INC.  

      
  

      

Signature    

  

  By  

«Name»    
  

      

Print Name    

  

  Title  
          

Residence Address  
   
«Address»  
   
Dated:                              ,             

  

    



EXHIBIT C -2  
   

ASSIGNMENT SEPARATE FROM CERTIFICATE  
   

FOR VALUE RECEIVED I,                                          , hereby sell, assign and transfer unto VersEdge Technologies, Inc. 
                                         (                      ) shares of the Common Stock of VersEdge Technologies, Inc. standing in my name of the books of 
said corporation represented by Certificate No.              herewith and do hereby irrevocably constitute and appoint                                          
                     to transfer the said stock on the books of the within named corporation with full power of substitution in the premises.  
   

This Stock Assignment may be used only in accordance with the Restricted Stock Purchase Agreement between VersEdge Technologies, 
Inc. and the undersigned dated                      ,          .  
   

   
INSTRUCTIONS: Please do not fill in any blanks other than the signature line. The purpose of this assignment is to enable the Company 

to exercise its “repurchase option,” as set forth in the Agreement, without requiring additional signatures on the part of the Purchaser.  
   

Dated:                      ,             Signature:                                           



EXHIBIT C -3  
   

JOINT ESCROW INSTRUCTIONS  
   

                     ,          
   
To: Corporate Secretary of  
VersEdge Technologies, Inc.  
16795 Lark Ave. Suite 101  
Los Gatos, CA 95032  
   
Dear Secretary:  
   

As Escrow Agent for both VersEdge Technologies, Inc. (the “Company”), and the undersigned purchaser of stock of the Company (the 
“Purchaser”), you are hereby authorized and directed to hold the documents delivered to you pursuant to the terms of that certain Restricted 
Stock Purchase Agreement (the “Agreement”) between the Company and the undersigned, in accordance with the following instructions:  
   

12. In the event the Company and/or any assignee of the Company (referred to collectively for convenience herein as the “Company”) 
exercises the Company’s Repurchase Option set forth in the Agreement, the Company shall give to Purchaser and you a written notice 
specifying the number of shares of stock to be purchased, the purchase price, and the time for a closing hereunder at the principal office of the 
Company. Purchaser and the Company hereby irrevocably authorize and direct you to close the transaction contemplated by such notice in 
accordance with the terms of said notice.  
   

13. At the closing, you are directed (a) to date the stock assignments necessary for the transfer in question, (b) to fill in the number of 
shares being transferred, and (c) to deliver the stock assignments, together with the certificate evidencing the shares of stock to be transferred, 
to the Company or its assignee, against the simultaneous delivery to you of the purchase price (by cash, a check, or some combination thereof) 
for the number of shares of stock being purchased pursuant to the exercise of the Company’s Repurchase Option.  
   

14. Purchaser irrevocably authorizes the Company to deposit with you any certificates evidencing shares of stock to be held by you 
hereunder and any additions and substitutions to said shares as defined in the Agreement. Purchaser does hereby irrevocably constitute and 
appoint you as Purchaser’s attorney-in-fact and agent for the term of this escrow to execute with respect to such securities all documents 
necessary or appropriate to make such securities negotiable and to complete any transaction herein contemplated, including but not limited to 
the filing with any applicable state blue sky authority of any required applications for consent to, or notice of transfer of, the securities. Subject 
to the provisions of this paragraph 3, Purchaser shall exercise all rights and privileges of a stockholder of the Company while the stock is held 
by you.  
   

15. Upon written request of the Purchaser, but no more than once per calendar year, unless the Company’s Repurchase Option has been 
exercised, you will deliver to Purchaser a certificate or certificates representing so many shares of stock as are not then subject to the  
   



Company’s Repurchase Option. Within 120 days after cessation of Purchaser’s continuous employment by or services to the Company, or any 
parent or subsidiary of the Company, you will deliver to Purchaser a certificate or certificates representing the aggregate number of shares held 
or issued pursuant to the Agreement and not purchased by the Company or its assignees pursuant to exercise of the Company’s Repurchase 
Option.  
   

16. If at the time of termination of this escrow you should have in your possession any documents, securities, or other property belonging 
to Purchaser, you shall deliver all of the same to Purchaser and shall be discharged of all further obligations hereunder.  
   

17. Your duties hereunder may be altered, amended, modified or revoked only by a writing signed by all of the parties hereto.  
   

18. You shall be obligated only for the performance of such duties as are specifically set forth herein and may rely and shall be protected 
in relying or refraining from acting on any instrument reasonably believed by you to be genuine and to have been signed or presented by the 
proper party or parties. You shall not be personally liable for any act you may do or omit to do hereunder as Escrow Agent or as attorney-in-
fact for Purchaser while acting in good faith, and any act done or omitted by you pursuant to the advice of your own attorneys shall be 
conclusive evidence of such good faith.  
   

19. You are hereby expressly authorized to disregard any and all warnings given by any of the parties hereto or by any other person or 
corporation, excepting only orders or process of courts of law and are hereby expressly authorized to comply with and obey orders, judgments 
or decrees of any court. In case you obey or comply with any such order, judgment or decree, you shall not be liable to any of the parties hereto 
or to any other person, firm or corporation by reason of such compliance, notwithstanding any such order, judgment or decree being 
subsequently reversed, modified, annulled, set aside, vacated or found to have been entered without jurisdiction.  
   

20. You shall not be liable in any respect on account of the identity, authorities or rights of the parties executing or delivering or 
purporting to execute or deliver the Agreement or any documents or papers deposited or called for hereunder.  
   

21. You shall not be liable for the outlawing of any rights under the Statute of Limitations with respect to these Joint Escrow Instructions 
or any documents deposited with you.  
   

22. You shall be entitled to employ such legal counsel and other experts as you may deem necessary properly to advise you in connection 
with your obligations hereunder, may rely upon the advice of such counsel, and may pay such counsel reasonable compensation therefor.  
   

23. Your responsibilities as Escrow Agent hereunder shall terminate if you shall cease to be an officer or agent of the Company or if you 
shall resign by written notice to each party. In the event of any such termination, the Company shall appoint a successor Escrow Agent.  
   

24. If you reasonably require other or further instruments in connection with these Joint Escrow Instructions or obligations in respect 
hereto, the necessary parties hereto shall join in furnishing such instruments.  
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25. It is understood and agreed that should any dispute arise with respect to the delivery and/or ownership or right of possession of the 
securities held by you hereunder, you are authorized and directed to retain in your possession without liability to anyone all or any part of said 
securities until such disputes shall have been settled either by mutual written agreement of the parties concerned or by a final order, decree or 
judgment of a court of competent jurisdiction after the time for appeal has expired and no appeal has been perfected, but you shall be under no 
duty whatsoever to institute or defend any such proceedings.  
   

26. Any notice required or permitted hereunder shall be given in writing and shall be deemed effectively given upon personal delivery or 
upon deposit in the United States Post Office, by registered or certified mail with postage and fees prepaid, addressed to each of the other 
parties thereunto entitled at the following addresses or at such other addresses as a party may designate by ten days’ advance written notice to 
each of the other parties hereto.  
   

27. By signing these Joint Escrow Instructions, you become a party hereto only for the purpose of said Joint Escrow Instructions; you do 
not become a party to the Agreement.  
   

28. This instrument shall be binding upon and inure to the benefit of the parties hereto, and their respective successors and permitted 
assigns.  
   

29. These Joint Escrow Instructions shall be governed by the internal substantive laws, but not the choice of law rules, of California.  
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PURCHASER        VERSEDGE TECHNOLOGIES, INC.  

      
  

      

Signature    

  

  By  

«Name»    
  

      

Print Name    

  

  Title  
          

Residence Address  
   
«Address»    

  

    
          

ESCROW AGENT          

      
  

      

Corporate Secretary    

  

    

Dated:                      ,                   



EXHIBIT C -4  
   

ELECTION UNDER SECTION 83(b)  
OF THE INTERNAL REVENUE CODE OF 1986  

   
The undersigned taxpayer hereby elects, pursuant to Sections 55 and 83(b) of the Internal Revenue Code of 1986, as amended, to include in 
taxpayer’s gross income or alternative minimum taxable income, as the case may be, for the current taxable year the amount of any 
compensation taxable to taxpayer in connection with taxpayer’s receipt of the property described below  
   

   

   

   

   

   

   

   

   
The undersigned has submitted a copy of this statement to the person for whom the services were performed in connection with the 
undersigned’s receipt of the above-described property. The transferee of such property is the person performing the services in connection with 
the transfer of said property.  
   
The undersigned understands that the foregoing election may not be revoked except with the consent of the Commissioner .  
   

   
The undersigned spouse of taxpayer joins in this election.  
   

   

1. The name, address, taxpayer identification number and taxable year of the undersigned are as follows: 

NAME:   TAXPAYER:   SPOUSE: 

ADDRESS:         

IDENTIFICATION NO.:         

TAXABLE YEAR:         

2. The property with respect to which the election is made is described as follows:                      shares (the “Shares”) of the Common Stock 
of VersEdge Technologies, Inc. (the “Company”). 

3. The date on which the property was transferred is:                      ,          . 

4. The property is subject to the following restrictions: 

     The Shares may not be transferred and are subject to forfeiture under the terms of an agreement between the taxpayer and the Company. 
These restrictions lapse upon the satisfaction of certain conditions contained in such agreement. 

5. The fair market value at the time of transfer, determined without regard to any restriction other than a restriction which by its terms will 
never lapse, of such property is: $                              . 

6. The amount (if any) paid for such property is: $                              . 

Dated:                      ,             
  

      
  

  

  

  Taxpayer  

Dated:                      ,             
  

      
  

  

  

  Spouse of Taxpayer  



EXHIBIT 99.5 
   

ACTONA TECHNOLOGIES INC.  
   

2003 Stock Option Plan  
   

(as adopted on July 29, 2003)  
   

   
1. P URPOSE 

The purpose of this Stock Option Plan is to secure for Actona Technologies Inc. and its stockholders the benefits arising from ownership 
of share capital by employees, officers and directors of the Company and its Affiliates (as defined below), who are expected to contribute 
to the Company’s future growth and success.  

   

   
2. D EFINITIONS 

   
2.1 D EFINED T ERMS 

Initially capitalized terms, as used in this Plan, shall have the meaning ascribed thereto as set forth below:  
   

   
1  

“Additional Rights”     shall have the meaning ascribed to it in Section 11.1. 

“Administrator” 

   

means the Board of Directors of the Company, or a committee of the Board of Directors 
to which the Board of Directors shall have delegated power to act on its behalf with 
respect to the Plan. Subject to the Certificate of Incorporation and the Bylaws of the 
Company, as may be amended from time to time, the Administrator, if it is a committee, 
shall consist of such number of members as may be determined by the Board. 

“Affiliate(s)” 

   

means a present or future company that either (i) Controls (as such term is defined 
below) the Company or is Controlled by the Company; or (ii) is Controlled by the same 
person or entity that Controls the Company. 

“Allocate” or “Allocated” 
   

with respect to Options, means the allocation of Options by the Company to the Trustee 
on behalf of a Participant. 

“Board”  or “Board of Directors”     means the board of directors of Actona Technologies Inc. 

“Cause” 

   

means, inter-alia, when used as a basis for the termination of a Participant’s 
employment with, or service to, the Company or an Affiliate: dishonesty toward the 
Company or an Affiliate, insubordination, 



   
2  

  

   

substantial malfeasance or nonfeasance of duty, unauthorized disclosure of confidential 
information, or conduct substantially prejudicial to the business of the Company or an 
Affiliate; or, any substantial breach by the Participant of (i) his or her employment or 
service agreement or (ii) any other obligations toward Company or an Affiliate. 

“Commencement Date” 

   

means the date of commencement of the vesting schedule with respect to a Grant of 
Options, which, unless otherwise determined by the Administrator, shall be the date on 
which such Granted Options shall be Allocated. 

“Company” 
   

means Actona Technologies Inc., a company incorporated under the laws of the State of 
Delaware. 

“Control”  or “Controlled”     shall have the meaning ascribed thereto in Section 102. 

“Disability” 

   

means total and permanent physical or mental impairment or illness of a Participant, 
making it impossible for the Participant to continue such Participant’s employment with, 
or service to, the Company or an Affiliate. 

“Exercise Price” 

   

means the price determined by the Administrator in accordance with Section 7.1 below, 
which is to be paid to the Company in order to exercise a Granted Option and convert 
such Option into Underlying Shares. 

“Fair Market Value”     Shall have the meaning ascribed to it in Section 7.1. 

“Grant Letter” 

   

means a letter from the Company or an Affiliate to a Participant in which the Participant 
is notified of the decision to Grant to the Participant Options according to the terms of 
the Plan. The Grant Letter shall specify (i) the Tax Track that the Company chooses 
according to Section 11 of the Plan; (ii) the Exercise Price; (iii) the vesting schedule; 
and (iv) the number of Options Granted to the Participant. 

“Grant” or “Grant of Options” 
   

means the grant of Options by the Company to a Participant pursuant to a Letter of 
Grant. 

“Holding Period” 
   

means the period in which the Allocated Options Granted to a Participant, or, upon 
exercise thereof, the 
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Underlying Shares, are to be held by the Trustee on behalf of the Participant, in 
accordance with Section 102 and pursuant to the Tax Track, which the Company 
selects. 

“IPO” 

   

means the initial public offering of shares of common stock of the Company and the 
listing of such shares for trading on any recognized stock exchange or over-the-counter 
or computerized securities trading system. 

“Law” 
   

means the laws of the State of Israel and the rules and regulations promulgated 
thereunder, as are in effect from time to time. 

“Merger Transaction” 

   

(i) a sale of all or substantially all of the assets of the Company; (ii) a sale (including an 
exchange) of all or substantially all of the shares of the capital stock of the Company; or 
(iii) a merger, consolidation or similar transaction of the Company with or into another 
corporation. 

“Notice of Exercise”     shall have the meaning set forth in Section 7.4 below. 

“Option”    means an option to purchase one share of common stock of the Company. 

“Participant” 

   

means an employee, officer or director of the Company or any Affiliate (provided that 
such person does not Control the Company), on behalf of whom an Option is Allocated 
pursuant to the Plan. 

“Plan”  or “Option Plan”     means this Stock Option Plan, as may be amended from time to time. 

“Retirement” 

   

means the termination of a Participant’s employment as a result of his or her reaching 
the earlier of (i) the age of retirement as defined by Law; or (ii) the age of retirement 
specified in the Participant’s employment agreement. 

“Section 102”     means Section 102 of the Tax Ordinance. 

“Section 102 Rules”    means the Income Tax Rules (Tax Relief for Issuance of Shares to Employees), 2003. 

“Share(s)”     means a share of common stock of the Company, having a par value of $0.001. 

“Tax Ordinance” 
   

means the Israeli Income Tax Ordinances (New Version), 1961, as amended, and any 
regulations, rules, orders or procedures promulgated thereunder. 



   

   

“Tax Track” 

   

means one of the three tax tracks described under Section 102, specifically: (1) the 
“Capital Gains Track Through a Trustee”; (2) “Income Tax Track Through a Trustee”; 
or (3) the “Income Tax Track Without a Trustee”; each as defined in Sections 11.1-11.2, 
respectively. 

“Term of the Options” 
   

means, with respect to Granted but unexercised Options, the time period set forth in 
Section 9 below. 

“Trustee” 
   

means a Trustee appointed by the Company to hold in trust Allocated Options and 
Underlying Shares, on behalf of Participants. 

“Underlying Shares” 
   

means shares of common stock of the Company issued or to be issued upon exercise of 
Granted Options in accordance with the Plan. 

2.2 G ENERAL 

Without derogating from the meanings ascribed to the capitalized terms above, all singular references in this Plan shall include the plural 
and vice versa, and reference to one gender shall include the other, unless otherwise required by the context.  

   

   
3. S HARES A VAILABLE FOR O PTIONS 

The total number of Shares initially reserved for issuance under the Plan and any modification thereof, shall be 591,000 shares of the 
Company’s common stock, par value $0.001 per share, which number shall be subject to future increases by the Board of Directors. Such 
number of Shares shall be subject to adjustment as required for the implementation of the provisions of the Plan, in accordance with 
Section 4 below.  

   
In the event that Options Allocated under the Plan expire or otherwise terminate in accordance with the provisions of the Plan, such 
expired or terminated Options shall become available for future Grants and Allocations under the Plan.  

   

   
4. A DJUSTMENTS 

In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities, or other property), 
recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or 
exchange of Shares or other securities of the Company, or other change in the corporate structure of the Company affecting the Shares 
occurs, the Administrator, in order to prevent diminution or enlargement of the benefits or potential benefits intended to be made 
available under the Plan, shall adjust proportionately the number and class of Shares that may be delivered under the Plan and/or the 
number, class, and price of Shares covered by each outstanding Option. Upon the occurrence of any such adjustment, references in this 
Plan to Shares and Underlying Shares shall be construed to mean the Shares of the Company subject to the Plan as so determined by the 
Administrator, following such adjustment.  
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5. A DMINISTRATION OF THE P LAN 

   
5.1 P OWER 

Subject to the Law, the Certificate of Incorporation and the Bylaws of the Company, and any resolution to the contrary by the Company’s 
Board of Directors, the Administrator is authorized, in its sole and absolute discretion, to exercise all powers and authorities either 
specifically granted to it under the Plan or necessary or advisable in the administration of the Plan, including without limitation:  

   

   
  (A) To determine: 

   

  
(i) the Participants in the Plan, and the number of Options to be Allocated for each Participant’s benefit (subject to the approval 

of the Board of Directors, if the Administrator is other than the Board of Directors); 

   
  (ii) the time or times at which Options shall be Allocated; 

   
  (iii) the Exercise Price for any Allocated Option; 

   

  
(iv) whether, to what extent, and under what circumstances an Option may be settled, canceled, forfeited, exchanged, or 

surrendered; 

   
  (v) any terms and conditions in addition to those specified in the Plan under which an Option may be Allocated; and 

   

  
(vi) any measures, and to take actions such actions, as are deemed necessary or advisable for the administration and 

implementation of the Plan. 

   
  (B) To interpret the provisions of the Plan and to take all actions resulting therefrom, including without limitation: 

   
  (i) to accelerate the date on which any Allocated Option under the Plan becomes exercisable; 

   

  
(ii) to waive or amend provisions of the Plan relating to exercise of Options, including exercise of Options after termination of 

employment, for any reason; and 

   

   

  (iii) to amend any of the terms of the Plan, or any prior determinations of the Administrator. 

5.2 L IMITATIONS 

Notwithstanding the provisions of Section 5.1 above, no interpretations, determinations or actions of the Administrator shall contradict 
the provisions of Section 102, and no waiver or amendment with respect to the Plan shall have a material adverse affect on any 
Participant’s rights in connection with any Allocated Option under the Plan without receiving the consent of such Participant.  
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6. A LLOCATION OF OPTIONS 

   
6.1 C ONDITIONS FOR A LLOCATION OF O PTIONS 

Options may be Allocated at any time after:  
   

   
  (A) the Plan has been approved by the necessary corporate bodies of the Company; 

   
  (B) the Company has filed all required documents with the Israeli Tax Authorities as specified in Section 102 and the Rules; and 

   

   

  (C) all other approvals, consents or requirements necessary by Law have been received or met. 

6.2 D ATE OF A LLOCATION 

The date on which Options shall be deemed Allocated under the Plan shall be the date on which the Company shall notify the Trustee that 
such Allocated Options have been Allocated in the name of the Trustee on behalf of a Participant.  

   

   
6.3 R ESTRICTION ON A LLOCATION 

The Administrator shall not Grant any Options under the Plan to any employee, director or officer of the Company or an Affiliate who, at 
the time of Grant of such Options, owns stock representing more than ten percent (10%) of the voting power of all classes of stock of the 
Company or any of its Affiliates.  

   

   
7. E XERCISE OF O PTIONS 

   
7.1 E XERCISE P RICE 

The Exercise Price for an Underlying Share shall be such price as is determined by the Administrator, provided that the Exercise Price 
with respect to all Options Granted shall be no less than eighty five percent (85%) of the Fair Market Value on the date of Grant. 
Notwithstanding the foregoing, Options may be Granted with an Exercise Price other than as required above, pursuant to a Merger 
Transaction.  

   
“Fair Market Value” means, as of any date, the value of the Shares determined as follows:  

   

   

  

(1) if the Shares are listed on any established stock exchange or a national market system, including without limitation the NASDAQ 
National Market System, or the NASDAQ Small Cap Market of the NASDAQ Stock Market, the Fair Market Value shall be the 
closing sales price for such shares (or the closing bid, if no sales were reported), as quoted on such exchange or system for the last 
market trading day prior to time of determination, as reported in the Wall Street Journal, or according to any other source the 
Administrator deems reliable; 
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(2) if the Shares are regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair Market Value shall be 

the average between the high bid  



   
  and low asked prices for the Shares on the last market trading day prior to the day of determination; or  

   

   

  
(3) in the absence of an established market for the Shares, the Fair Market Value thereof shall be determined in good faith by the 

Administrator. 

7.2 V ESTING S CHEDULE 

Unless otherwise determined by the Administrator, all Options allocated on a certain date shall, subject to continued employment with or 
service to the Company or an Affiliate, become vested and exercisable in accordance with the vesting schedule specified in the Grant 
Letter.  

   
Except in the case of Options Granted to officers and members of the Board of Directors, Options shall become exercisable at a rate of 
not less than twenty percent (20%) per year over five (5) years from the date the Options are Granted.  

   

   
7.3 M INIMUM E XERCISE 

No exercise of Options by any Participant shall be for an aggregate Exercise Price of less than $500, or such other minimum sum 
determined by the Administrator, unless the exercise is of all of the Participant’s Options that are vested as of the date of exercise.  

   
An Option may not be exercised for fractional shares or for less than ten Shares.  

   
The exercise of a portion of the Granted Options shall not cause the expiration, termination or cancellation of the remaining unexercised 
Options held by the Trustee on behalf of the Participant.  

   

   
7.4 M ANNER OF E XERCISE 

An Option may be exercised by and upon the fulfillment of the following:  
   

   
  (A) Notice of Exercise: 

The signing by the Participant, and delivery to both the Company (at its principal office) and the Trustee, of an exercise notice form 
as prescribed by the Administrator, including but not limited to: (i) the identity of the Participant, (ii) the number of Options to be 
exercised, and (iii) the Exercise Price to be paid (the “Notice of Exercise”).  

   

   
  (B) Exercise Price: 

The payment by the Participant to the Company, in such manner as shall be determined by the Administrator, of the Exercise Price 
with respect to all the Options exercised, as set forth in the Notice of Exercise.  

   

   
  (C) Allocation of Shares: 

Upon the delivery of a duly signed Notice of Exercise and the payment to the Company of the Exercise Price with respect to all the 
Options specified therein, the  
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Company shall issue the Underlying Shares to the Trustee (according to the applicable Holding Period) or to the Participant, as the 
case may be.  

   

   
8. W AIVER OF O PTION R IGHTS 

At any time prior to the expiration of any Granted (but unexercised) Option, a Participant may waive his or her rights to such Option by a 
written notice to the Company’s principal office. Such notice shall specify the number of Options Granted, which the Participant waives, 
and shall be signed by the Participant.  

   
Upon receipt by the Company of a notice of waiver of such rights, such Options shall expire and shall become available for future Grants 
and Allocations under the Plan.  

   

   
9. T ERM OF THE O PTIONS AND THE P LAN 

Unless earlier terminated pursuant to the provisions of this Plan, all Granted but unexercised Options shall expire and cease to be 
exercisable at 5:00 p.m. Israel time on the 10 th anniversary of the Commencement Date of such Options. Subject to stockholder approval 
of the Plan within twelve (12) months after the Plan is adopted, the Plan shall become effective upon its adoption by the Board of 
Directors of the Company. Unless earlier terminated, the Plan shall continue in effect for a term of ten (10) years from the later of (i) the 
effective date of the Plan, or (ii) the most recent Board or stockholder approval of an increase in the number of Shares reserved for 
issuance under the Plan.  

   

   
10. T ERMINATION OF E MPLOYMENT OR E NGAGEMENT 

   
10.1 T ERMINATION - G ENERAL 

If a Participant ceases to be an employee, director, or officer of the Company or an Affiliate for any reason (“Termination of 
Employment”) other than death, Retirement, Disability or Cause, then any vested but unexercised Options on the date of Termination of 
Employment (as such date shall be determined by the Company or the Affiliate, in its sole discretion), that are Allocated on the 
Participant’s behalf (“Exercisable Options”) may be exercised, if not previously expired, not later than the earlier of (i) 30 days after the 
date of Termination of Employment; or (ii) the Term of the Options.  

   
All Options for the benefit of Participant, which are not yet vested at the date of Termination of Employment, shall expire on the date of 
Termination of Employment.  

   

   
10.2 T ERMINATION FOR C AUSE 

In the event of Termination of Employment of a Participant for Cause, the Participant’s right to exercise any outstanding Options Granted 
to such Participant, that are vested at the time of Termination of Employment, shall cease as of the date 30 days after the Termination of 
Employment. All other outstanding Options that are not vested at the time of Termination of Employment shall expire at the time of 
Termination of Employment.  

   
The determination by the Administrator as to the occurrence of Cause shall be final and conclusive for all purposes of this Plan.  
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10.3 T ERMINATION BY R EASON OF D EATH , R ETIREMENT , OR D ISABILITY 

In the event of Termination of Employment of a Participant by reason of death, Retirement, or Disability, any outstanding Options that 
are vested at the time of Termination of Employment shall be exercisable upon the earlier of (i) 6 months after the date of Termination of 
Employment; or (ii) the Term of the Options, in the case of death, by the Participant’s estate, personal representative or beneficiary, and 
in the case of Retirement or Disability, by the Participant or his or her personal representative (as the case may be).  

   
All other outstanding Options Granted for the benefit of Participant shall expire upon the date of Termination of Employment.  

   

   
10.4 E XCEPTIONS 

In special circumstances, pertaining to the Termination of Employment of a certain Participant, the Administrator may in its discretion 
decide to extend any of the periods stated above in Sections 10.1-10.3.  

   

   
10.5 T RANSFER OF E MPLOYMENT OR S ERVICE 

Subject to the receipt of appropriate approvals from the Israeli Tax Authorities, a Participant’s right to Options or the exercise thereof that 
were Granted to him or her under this Plan, shall not be terminated or expire solely as a result of the fact that the Participant’s 
employment or service as an employee, officer or director changes from the Company to an Affiliate or vice versa.  

   

   
11. T RUST A RRANGEMENT AND H OLDING P ERIOD 

   
11.1 T AX T RACKS W ITH A T RUSTEE 

If the Administrator elects to Grant Options through (i) the Capital Gains Track Through a Trustee, or (ii) the Income Tax Track Through 
a Trustee, then, in accordance with the requirements of Section 102, the Administrator shall appoint a Trustee who will hold in trust, on 
behalf of each Participant, the Allocated Options and the Underlying Shares issued upon exercise of such Options.  

   
The Holding Period for the Options will be as follows:  

   

   

  
(A) The Capital Gains Tax Track Through a Trustee – if the Administrator elects to Allocate the Options according to the provisions of 

this track, then the Holding Period will be 24 months from the end of the tax year in which the Options were Allocated to the 
Trustee on behalf of the Participant, or such shorter period as may be approved by the Israeli Tax Authorities. 

   

  
(B) Income Tax Track Through a Trustee – if the Administrator elects to Allocate Options according to the provisions of this track, then 

the Holding Period will be 12 months from the end of the tax year in which the Options were Allocated to the Trustee on behalf of 
the Participant, or such shorter period as may be approved by the Israeli Tax Authorities. 

Subject to Section 102 and the Rules, Participants will not be able to receive from the Trustee, nor will they be able to sell or dispose of, 
Underlying Shares before the end of the applicable Holding Period.  
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In the event of a distribution of rights, including an issuance of bonus shares, in connection with Options originally Allocated (the 
“Additional Rights”), all such Additional Rights shall be Allocated and/or issued to the Trustee for the benefit of Participants, and shall 
be held by the Trustee for the remainder of the Holding Period applicable to the Options originally Allocated. Such Additional Rights 
shall be treated in accordance with the provisions of the applicable Tax Track.  

   

   
11.2 I NCOME T AX T RACK W ITHOUT A T RUSTEE 

If the Administrator elects to Allocate Options according to the provisions of this track, then the Options will not be subject to a Holding 
Period.  

   

   
11.3 T RACK S ELECTION 

The Administrator, in its sole discretion, shall elect under which of above three Tax Tracks each Option is Granted and shall notify the 
Participant in the Grant Letter, which Tax Track applies to each Granted Option.  

   

   
11.4 C ONCURRENT C ONDITIONS 

The Holding Period, if any, does not derogate from the vesting period as specified in Section 7.2 of the Plan. The Holding Period and 
vesting period may run concurrently, but neither is a substitute for the other, and each constitutes independent terms and conditions for 
Granted Options.  

   

   
11.5 T RUST A GREEMENT 

The terms and conditions applicable to the trust relating to the Tax Track selected by the Company, as appropriate, shall be set forth in an 
agreement signed by the Company and the Trustee (the “Trust Agreement”).  

   

   
12. T ERM OF S HARES H ELD I N T RUST 

No Underlying Shares or Additional Rights issued by the Company to the Trustee shall be held by the Trustee on behalf of a Participant 
for a period longer than ten (10) years after the end of the Term of the Options. The Administrator shall instruct the Trustee as to the 
transfer of such Underlying Shares or Additional Rights.  

   

   
13. R IGHTS AS A S TOCKHOLDER 

Unless otherwise specified in this Plan, a Participant shall not have any rights as a stockholder of the Company with respect to Shares 
issued under this Plan, until such time as the Shares shall be registered in the name of the Participant in the Company’s register of 
stockholders.  

   

   
14. N O S PECIAL E MPLOYMENT R IGHTS 

Nothing contained in this Plan shall confer upon any Participant any right with respect to the continuation of employment by or service to 
the Company or an Affiliate, or interfere in any way with the right of the Company or an Affiliate to terminate such employment or 
service or to increase or decrease the compensation of the Participant.  
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15. R ESTRICTIONS ON S ALE OF O PTIONS AND S HARES 

   
15.1 O PTIONS 

Options may not be sold, assigned, transferred, pledged, hypothecated or otherwise disposed of, except by will or the laws of descent.  
   

   
15.2 S HARES 

Unless otherwise determined by the Administrator, prior to the Company’s IPO, the Shares may not be sold, assigned, transferred, 
pledged, hypothecated or otherwise disposed of, except as stated below in this Section 15.  

   

   
15.3 M ERGERS 

In the event of a Merger Transaction, then, subject to obtaining the applicable approvals of the Israeli Tax Authorities, the Administrator 
in its sole discretion shall decide:  

   

   

  
(A) if and how the vesting period of unvested Options shall be accelerated, and how unvested options which are not accelerated shall be 

replaced and/or sold by the Trustee on behalf of the Participants; 

   

  
(B) how vested Options (including Options with respect to which the vesting period has been accelerated according to Section 15.3.(A) 

above) will be exercised, replaced and/or sold by the Trustee on behalf of the Participants; and 

   

   

  
(C) how Underlying Shares issued upon exercise of the Options and held by the Trustee on behalf of Participants shall be replaced 

and/or sold by the Trustee on behalf of the Participant. 

15.4 L OCK U P 

Notwithstanding the Holding Period, in connection with and following the Company’s IPO, at the request of the underwriter, the 
Administrator may determine that the Underlying Shares issued pursuant to the exercise of Options may be subject to a lock-up period of 
up to 180 days, or such longer period of time as may be recommended by the Company’s Board of Directors, during which time 
Participants shall not be allowed to sell Underlying Shares.  

   

   
16. V OTING 

Underlying Shares issued to the Trustee for the benefit of Participants shall be voted by the Participants. The Company shall send the 
Trustee all notifications regarding shareholders meetings or other shareholders resolutions (“Notifications”). The Trustee shall forward 
the Notifications to the said Participants by mail or by fax, in accordance with the last address or fax number provided to the Trustee by 
the Participant. The Trustee shall have no obligation to ensure the receipt of such Notifications by the Participants. Participants wishing to 
exercise their voting right shall contact the Company directly.  
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17. T AX M ATTERS 

This Plan shall be governed by, and shall conform with and be interpreted so as to comply with, the requirements of Section 102 and any 
written approval from the Israeli Tax Authorities. All tax consequences under any applicable law (other than stamp duty) which may arise 
from the Grant or Allocation of Options, from the exercise thereof or from the holding or sale of Underlying Shares (or other securities 
issued under the Plan) by or on behalf of a Participant, shall be borne solely by such Participant. The Participant shall indemnify the 
Company and/or Affiliate, as the case may be, and hold them harmless, against and from any liability for any such tax or any penalty, 
interest or indexing.  

   
If the Company elects to Allocate Options according to the provisions of the Income Tax Track Without a Trustee (Section 11.2 of this 
Plan), and if prior to the Exercise of any and/or all of such Options, such Participant ceases to be an employee, director, or officer of the 
Company or an Affiliate, the Participant shall deposit with the Company a guarantee or other security as required by law, in order to 
ensure the payment of applicable taxes upon the Exercise of such Options.  

   

   
18. W ITHHOLDING T AXES 

Whenever an amount with respect to withholding tax relating to Options Granted to a Participant and/or Underlying Shares issued upon 
the exercise thereof is due from the Participant and/or the Company and/or an Affiliate, the Company and/or Affiliate shall have the right 
to demand from a Participant such amount sufficient to satisfy any applicable withholding tax requirements related thereto, and whenever 
Shares or any other non-cash assets are to be delivered pursuant to the exercise of an Option, or transferred thereafter, the Company 
and/or Affiliate shall have the right to require the Participant to remit to the Company or to the Affiliate or to the Trustee, an amount in 
cash sufficient to satisfy any applicable withholding tax requirements related thereto. If such amount is not timely remitted, the Company 
and/or the Affiliate shall have the right to withhold or set-off (subject to Law) such Shares or any other non-cash assets pending payment 
by the Participant of such amounts.  

   
Until all taxes have been paid in accordance with Rule 7 of the Section 102 Rules, Options and/or Underlying Shares may not be sold, 
transferred, assigned, pledged, encumbered, or otherwise willfully hypothecated or disposed of, and no power of attorney or deed of 
transfer, whether for immediate or future use, may be validly given. Notwithstanding the foregoing, the Options and/or Underlying 
Shares may be validly transferred in the event of a Participant’s death in accordance with Section 19 below, provided that the transferee 
thereof shall be subject to the provisions of Section 102 and the Section 102 Rules as would have been applicable to the deceased 
Participant were he or she to have survived.  

   

   
19. N O T RANSFER OF O PTIONS 

The Trustee shall not transfer Options to any third party, including a Participant, except in accordance with instructions received from the 
Administrator. Notwithstanding the foregoing, no unexercised Options may be transferred except as provided for in Section 19 below.  
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20. T RANSFER OF R IGHTS U PON D EATH 

No transfer of any right to an Option or Underlying Share by will or by the laws of descent in the event of death of a Participant shall be 
effective and binding on the Company, unless the Company shall have been furnished with the following signed and notarized 
documents:  

   

   

  
(A) a written request for such transfer and a copy of the legal documents creating and confirming the right of the person acting with 

respect to the Participant’s estate and of the transferee; 

   

  
(B) a written consent by the transferee to pay in connection with the Options and Underlying Shares any payments and amounts due 

according to the provisions of the Plan, and to otherwise abide by all the terms of the Plan; and 

   

   

  
(C) any such other evidence as the Administrator may deem necessary to establish the right of the transferee to the Option or 

Underlying Share and the validity of the transfer. 

21. N O R IGHT OF O THERS TO O PTIONS 

Subject to the provisions of this Plan, no person other than the Participant shall have any right with respect to Options Allocated on the 
Participant’s behalf under this Plan.  

   

   
22. E XPENSES AND R ECEIPTS 

The expenses incurred in connection with the administration and implementation of this Plan (including any applicable stamp duty) shall 
be borne by the Company. Any proceeds received by the Company in connection with the exercise of any Option may be used for general 
corporate purposes.  

   

   
23. R EQUIRED A PPROVALS 

This Plan is subject to the receipt of all approvals required under Section 102 and the Law.  
   

   
24. G OVERNING L AW ; J URISDICTION 

This Plan and all documents delivered or executed by the Company or an Affiliate in connection herewith shall be governed by, and 
construed and administered in accordance with, the Law. All disputes arising out of or in connection with this Plan and any Options or 
Underlying Shares Granted or issued hereunder shall be referred to the exclusive jurisdiction of the competent courts in Tel Aviv.  

   

   
25. A PPLICABLE L AW 

Without derogating from Section 23 above, this Plan shall be subject to the Law, including any approvals of any governmental agencies, 
and any requirements relating to the administration of stock option plans under U.S. state corporate laws, U.S. federal and state securities 
laws, the Internal Revenue Code of 1986 and any stock exchange or quotation system on which the Shares are listed or quoted.  
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26. T REATMENT OF P ARTICIPANTS 

There is no obligation for uniformity of treatment of Participants.  
   

   
27. N O C ONFLICTS 

In the event of any conflict between the terms of this Plan and the Grant Letter, the provisions of this Plan shall prevail.  
   

   
28. P ARTICIPANT U NDERTAKINGS 

By accepting Grants of Options pursuant to this Plan, the Participant (1) agrees and acknowledges that he or she have received and read 
this Plan and the Grant Letter; (2) undertakes to comply with all of the provisions set forth in Section 102 (including provisions regarding 
the applicable Tax Track that the Company has selected), the 102 Rules, this Plan, the Grant Letter and the Trust Agreement; and (3) 
subject to the provisions of Section 102 and the Rules, undertakes not to exercise the Options nor sell or release the Shares from the trust 
before the end of the Holding Period.  

   

   
29. I NFORMATION TO P ARTICIPANTS 

The Company shall provide to each Participant and to each individual who acquires Shares pursuant to the Plan copies of its annual 
financial statements, not less frequently than once a year during the period such Participant has outstanding Options to purchase one or 
more Shares, and, in the case of an individual who acquires Shares pursuant to the Plan, during the period such individual owns such 
Shares. The Company shall not be required to provide such statements to key employees whose duties in connection with the Company 
assure their access to such type of information.  
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EXHIBIT 99.6 
   

ACTONA TECHNOLOGIES, INC.  
The “Company”  

   
Date:                  

   
Grant Letter  

2003 Stock Option Plan  
   
To the Participant,                           , ID               
   

   

  
1. You are hereby notified that on _________ the Board of Directors of the Company has resolved that you shall be granted 

____________options, each to purchase one Ordinary Share of the Company, par value US$ ______, at an exercise price per share 
of US$ ______ (the “  Options ” ). 

   

  
2. The Options, shares resulting from their exercise (“Shares”) and any additional rights including bonus shares that may be 

distributed to you in connection with the Options (“ Additional Rights ”), shall be allocated on your behalf to the Trustee - the 
Employees Remuneration Trust Company (“ the Trustee ” ). 

   

  

3. The Options, Shares and Additional Rights shall be allocated on your behalf to the Trustee under the provisions of the ___________ 
tax track and will be held by the Trustee for the period stated in Section 102 of the Israeli Income Tax Ordinance, 1961, and the 
Income Tax Regulations (Tax Relieves in Allocation of Shares to Employees), 2003, promulgated thereunder (together, “ Section 
102 ” ). 

   

  
4. The Options, Shares and Additional Rights are granted to you and allocated to the Trustee according to the provisions of Section 

102, and pursuant to the 2003 Stock Option Plan adopted by the Company (“ Plan ”) and the Trust Agreement signed between the 
Company and the Trustee (the “  Trust Agreement ” ), both attached herewith and made a part of this Grant Letter. 

   

  
5. Unless otherwise determined by the Administrator, all Options granted to you on the date of this Grant Letter (the “ 

Commencement Date ”) shall, subject to your continued employment with or service to the Company or an Affiliate (as defined in 
the Plan), become vested and exercisable in accordance with the following vesting schedule: 

   
  (A)              % of the Options shall vest on the first anniversary of the Commencement Date. 

   
  (B)              % of the Options shall vest on each subsequent anniversary of the Commencement Date. 

In accordance with the above, all Options shall become fully vested by the              th anniversary of the Commencement Date.  
   

   

   

  6. The Options are granted to you on condition that you sign the Approval of the Participant provided below. 

      
  

      
Actona Technologies, Inc.       Date 



APPROVAL OF THE PARTICIPANT:  
   
I                          , I.D.                                               , hereby agree that the Company allocate Options on my behalf under the Plan.  
   
I hereby agree that all the Options, Shares and Additional Rights granted to me, shall be allocated to the Trustee under the provisions of the 
                         tax track and shall be held by the Trustee for the period stated in Section 102 and in accordance with the provisions of the Trust 
Agreement, or for a shorter period if an approval is received from the tax authorities.  
   
I am aware of the fact that upon termination of my employment with the Company or an Affiliate, I shall not have any right with respect to the 
Options, except as specified in the Plan.  
   
I hereby confirm that:  
   

   

  
1. I read the Plan and I understand and accept its terms and conditions, and I am aware of the fact that the Company agrees to grant me 

the Options based on my confirmation; 

   
  2. I understand the provisions of Section 102 and the applicable tax track of this grant of Options; 

   
  3. I agree to the terms and conditions of the Trust Agreement; 

   

  
4. subject to the provisions of Section 102, I confirm that I shall not sell or transfer the Options, Shares or Additional Rights from the 

Trustee, until the end of the Holding Period; 

   

  

5. if I shall sell or transfer the Options, Shares or Additional Rights from the Trustee before the end of the Holding Period as defined 
in Section 102 (a “Violation”), then I agree (A) to reimburse the Company within three (3) days of its demand for the employer 
portion of the payment by the Company to the National Insurance Institute plus linkage and interest in accordance with the law, as 
well as any other expense that the Company shall bear as a result of the Violation (all such amounts defined as the “Payment”), or 
(B) that the Company may, in its sole discretion, deduct the amount of the Payment directly from any monies due to be paid to me 
as a result of my disposition of the Shares; 

   
  6. I understand that this grant of Options is conditioned upon the receipt of all required approvals from the tax authorities; and 

   
All defined terms in this Approval shall have the meaning ascribed to them in the Grant Letter of which this Approval is a part, unless 
otherwise expressly stated herein.  
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7. I hereby confirm that I read this letter thoroughly, received all the clarifications and explanations I requested, and understand the 

contents of this letter and the obligations I undertake in signing it. 

                   

Name of Participant        Signature       Date 



EXHIBIT A  
   

2003 STOCK OPTION PLAN  
   

EXERCISE NOTICE  
   
Actona Technologies, Inc.  
Attention: Chief Executive Officer  
16795 Lark Ave. Suite 101  
Los Gatos, CA 95032  
   

1. Exercise of Option . Effective as of today,                      ,          , the undersigned (“Optionee”) hereby elects to exercise Optionee’s 
option to purchase                      shares of the Common Stock (the “Shares”) of Actona Technologies, Inc. (the “Company”) under and pursuant 
to the 2003 Stock Option Plan (the “Plan”) and the Grant Letter dated                      (the “Grant Letter”).  
   

2. Delivery of Payment . Purchaser herewith delivers to the Company the full purchase price of the Shares in cash or by check payable to 
the Company, as set forth in the Grant Letter, and any and all withholding taxes due in connection with the exercise of the Option.  
   

3. Representations of Optionee . Optionee acknowledges that Optionee has received, read and understood the Plan, this Exercise Notice, 
the Trust Agreement and the Grant Letter and agrees to abide by and be bound by their terms and conditions.  
   

4. Rights as Stockholder . Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a 
duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with 
respect to the Optioned Stock, notwithstanding the exercise of the Option. The Shares shall be issued to the Optionee as soon as practicable 
after the Option is exercised in accordance with the Grant Letter and this Exercise Notice. No adjustment to the Shares shall be made for a 
dividend or other right for which the record date is prior to the date of issuance of the Shares.  
   

5. Lock-Up Period . Optionee hereby agrees that Optionee shall not offer, pledge, sell, contract to sell, sell any option or contract to 
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, 
directly or indirectly, any Common Stock (or other securities) of the Company or enter into any swap, hedging or other arrangement that 
transfers to another, in whole or in part, any of the economic consequences of ownership of any Common Stock (or other securities) of the 
Company held by Optionee (other than those included in the registration) for a period specified by the representative of the underwriters of 
Common Stock (or other securities) of the Company not to exceed one hundred eighty (180) days following the effective date of any 
registration statement of the Company filed under the United States Securities Act of 1933, as amended. Optionee agrees to execute and deliver 
such other agreements as may be reasonably requested by the Company or the underwriter which are consistent with the foregoing or which are 
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necessary to give further effect thereto. The Company may impose stop-transfer instructions with respect to the shares of Common Stock (or 
other securities) subject to the foregoing restriction until the end of said one hundred eighty (180) day period. Optionee agrees that the shares 
acquired pursuant to the Option shall be bound by this Section 5.  
   

6. Tax Consultation . Optionee understands that the exercise of the Optionee’s optionee, purchase or disposition of the Shares may result 
in certain tax consequences under Israeli and other applicable tax laws. Optionee represents that Optionee has consulted with any tax 
consultants Optionee deems advisable in connection with the purchase or disposition of the Shares and that Optionee is not relying on the 
Company for any tax advice. Optionee understands and agrees that the Company shall have the right to deduct from payments of any kind 
otherwise due to Optionee any Israeli or other taxes of any kind required by law to be withheld with respect to the Shares.  
   

7. Restrictive Legends and Stop-Transfer Orders .  
   

(a) Legends . Optionee understands and agrees that the Company shall cause the legends set forth below or legends substantially 
equivalent thereto, to be placed upon any certificate(s) evidencing ownership of the Shares together with any other legends that may be 
required by the Company or by state or federal securities laws:  

   
THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE 
“ACT”) AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS 
AND UNTIL REGISTERED UNDER THE ACT OR, IN THE OPINION OF COMPANY COUNSEL SATISFACTORY TO THE 
ISSUER OF THESE SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION IS IN COMPLIANCE 
THEREWITH.  

   
THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A MARKET STAND-OFF PROVISION, AS SET 
FORTH IN THE PURCHASE AGREEMENT BETWEEN THE ISSUER AND PURCHASER OF THESE SHARES, A COPY OF 
WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OF THE ISSUER. SUCH MARKET STAND-OFF PROVISIONS ARE 
BINDING ON TRANSFEREES OF THESE SHARES.  

   
(b) Stop-Transfer Notices . Optionee agrees that, in order to ensure compliance with the restrictions referred to herein, the Company 

may issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may 
make appropriate notations to the same effect in its own records.  

   
(c) Refusal to Transfer . The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise 

transferred in violation of any of the provisions of this Exercise Notice or (ii) to treat as owner of such Shares or to accord the right to 
vote or pay dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.  

   
8. Successors and Assigns . The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this 

Exercise Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, 
this Exercise Notice shall be binding upon Optionee and his or her heirs, executors, administrators, successors and assigns.  
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9. Governing Law; Severability . This Exercise Notice is governed by the laws of the State of California, United States. In the event that 
any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void, the remaining sections, 
without such provision, of this Exercise Notice will continue in full force and effect.  
   

10. Entire Agreement . The Plan, the Trust Agreement and Grant Letter are incorporated herein by reference. This Exercise Notice, the 
Plan, the Grant Letter, the Trust Agreement and the Investment Representation Statement constitute the entire agreement of the parties with 
respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and Optionee with 
respect to the subject matter hereof, and may not be modified adversely to the Optionee’s interest except by means of a writing signed by the 
Company and Optionee.  
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Submitted by:        Accepted by:  

OPTIONEE        ACTONA TECHNOLOGIES, INC.  

      

Signature        By  

«Name»  
  

  

  

Print Name        Title  

Address :        Address:  
«Address»  

  

  

  

16795 Lark Avenue, Suite 101  
Los Gatos, CA 95032  

      
  

  
        Date Received  



EXHIBIT B  
   

INVESTMENT REPRESENTATION STATEMENT  
   

   
In connection with the purchase of the above-listed Securities, the undersigned Optionee represents to the Company the following:  

   
1. Optionee is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the Company to 
reach an informed and knowledgeable decision to acquire the Securities. Optionee is acquiring these Securities for investment for Optionee’s 
own account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities Act of 
1933, as amended (the “Securities Act”).  
   
2. Optionee acknowledges and understands that the Securities constitute “restricted securities” under the Securities Act and have not been 
registered under the Securities Act in reliance upon a specific exemption therefrom, which exemption depends upon, among other things, the 
bona fide nature of Optionee’s investment intent as expressed herein. In this connection, Optionee understands that, in the view of the 
Securities and Exchange Commission, the statutory basis for such exemption may be unavailable if Optionee’s representation was predicated 
solely upon a present intention to hold these Securities for the minimum capital gains period specified under tax statutes, for a deferred sale, for 
or until an increase or decrease in the market price of the Securities, or for a period of one year or any other fixed period in the future. Optionee 
further understands that the Securities must be held indefinitely unless they are subsequently registered under the Securities Act or an 
exemption from such registration is available. Optionee further acknowledges and understands that the Company is under no obligation to 
register the Securities. Optionee understands that the certificate evidencing the Securities will be imprinted with any legend required under 
applicable state securities laws.  
   
3. Optionee is familiar with the provisions of Rule 701 and Rule 144, each promulgated under the Securities Act, which, in substance, permit 
limited public resale of “restricted securities” acquired, directly or indirectly from the issuer thereof, in a  
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OPTIONEE:    _________________________ 

COMPANY:    ACTONA TECHNOLOGIES, INC. 

SECURITY:    COMMON STOCK 

AMOUNT:    $ 

DATE:      



non-public offering subject to the satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the time of 
the grant of the Option to the Optionee, the exercise will be exempt from registration under the Securities Act. In the event the Company 
becomes subject to the reporting requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or 
such longer period as any market stand-off agreement may require) the Securities exempt under Rule 701 may be resold, subject to the 
satisfaction of certain of the conditions specified by Rule 144, including: (1) the resale being made through a broker in an unsolicited “broker’s 
transaction” or in transactions directly with a market maker (as said term is defined under the Securities Exchange Act of 1934); and, in the 
case of an affiliate, (2) the availability of certain public information about the Company, (3) the amount of Securities being sold during any 
three month period not exceeding the limitations specified in Rule 144(e), and (4) the timely filing of a Form 144, if applicable.  
   
4. In the event that the Company does not qualify under Rule 701 at the time of grant of the Option, then the Securities may be resold in certain 
limited circumstances subject to the provisions of Rule 144, which requires the resale to occur not less than one year after the later of the date 
the Securities were sold by the Company or the date the Securities were sold by an affiliate of the Company, within the meaning of Rule 144; 
and, in the case of acquisition of the Securities by an affiliate, or by a non-affiliate who subsequently holds the Securities less than two years, 
the satisfaction of the conditions set forth in sections (1), (2), (3) and (4) of the paragraph immediately above  
   
5. Optionee further understands that in the event all of the applicable requirements of Rule 701 or 144 are not satisfied, registration under the 
Securities Act, compliance with Regulation A, or some other registration exemption will be required; and that, notwithstanding the fact that 
Rules 144 and 701 are not exclusive, the Staff of the Securities and Exchange Commission has expressed its opinion that persons proposing to 
sell private placement securities other than in a registered offering and otherwise than pursuant to Rules 144 or 701 will have a substantial 
burden of proof in establishing that an exemption from registration is available for such offers or sales, and that such persons and their 
respective brokers who participate in such transactions do so at their own risk. Optionee understands that no assurances can be given that any 
such other registration exemption will be available in such event.  
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Signature of Optionee: 

  



EXHIBIT 99.7 
Effective Date: August 2, 2004 

USA 
   

CISCO SYSTEMS, INC.  
STOCK OPTION ASSUMPTION AGREEMENT  

   
Dear «First_Name» «Last_Name»:  
   
As you know, on August 2, 2004 (the “Closing Date”) Cisco Systems, Inc. (“Cisco”) acquired Actona Technologies, Inc. (“Actona”) (the 
“Acquisition”) pursuant to the terms agreed to between Cisco and Actona in the June 29, 2004 Agreement and Plan of Merger by and among 
Cisco Systems, Inc., Angel Acquisition Corp. and Actona Technologies, Inc. (the “Merger Agreement”). On the Closing Date you held one or 
more outstanding options to purchase shares of Actona common stock granted to you under one or more of the following: the VersEdge 
Technologies, Inc. 2001 Stock Option Plan, the VersEdge Technologies, Inc. 2002 Stock Option Plan and the Actona Technologies, Inc. 2003 
Stock Option Plan (collectively, the “Plans”). Pursuant to the Merger Agreement, on the Closing Date Cisco assumed all obligations of Actona 
under your outstanding option (or options). This Stock Option Assumption Agreement (the “Agreement”) evidences the terms of Cisco’s 
assumption of an option (or options) to purchase Actona common stock granted to you under the Plans (the “Actona Option”), and documented 
by a stock option agreement (or stock option agreements) entered into by and between you and Actona (the “Option Agreement(s)”), including 
the necessary adjustments for assumption of the Actona Option(s) that are required by the Acquisition.  
   
The table below summarizes your Actona Option(s) immediately before and after the Acquisition:  
   

   
The post-Acquisition adjustments are based on the Option Exchange Ratio of 0.1485143677 (as determined in accordance with the terms of the 
Merger Agreement) and are intended to: (i) assure that the total spread of your assumed Actona Option(s) (i.e., the difference between the 
aggregate fair market value and the aggregate exercise price) does not exceed the total spread that existed immediately prior to the Acquisition; 
(ii) to preserve, on a per share basis, the ratio of exercise price to fair market value that existed immediately prior to the Acquisition and (iii) to 
the extent applicable and allowable by law, to retain incentive stock option (“ISO”) status under federal tax laws. The number of shares of 
Cisco common stock subject to your assumed Actona Option(s) was determined by multiplying the Option Exchange Ratio by the number of 
shares remaining subject to your Actona Option(s) on the Closing Date and rounding the resulting product down to the next whole number of 
shares of Cisco common stock. The exercise price per share of your assumed Actona Option(s) was  
   

ACTONA OPTION  
  

ASSUMED ACTONA OPTION  

Grant Date  
  

Option Type  
  

Actona Shares  
  

Exercise Price  
per Share  

  

No. of Shares of  
Cisco Stock  

  

Exercise Price  
per Share  

«GrantDate»    «Option Type»   «ActonaShares»   $«ActonaPrice»   «CiscoShares»   $«CiscoPrice» 
The Vesting Start Date is: «VestStartDate»    The Expiration Date is: «ExpirationDate» 
The Exercise Schedule is: «VestSchedule»      



Effective Date: August 2, 2004 
USA 

   
determined by dividing the exercise price per share of your Actona Option(s) by the Option Exchange Ratio and rounding the resulting quotient 
up to the next whole cent.  
   
Unless the context otherwise requires, any references in the Plans and the Option Agreement(s) to: (i) the “Company” or the “Corporation” 
means Cisco, (ii) “Stock,” “Common Stock” or “Shares” means shares of Cisco common stock, (iii) the “Board of Directors” or the “Board” 
means the Board of Directors of Cisco and (iv) the “Committee” means the Compensation and Management Development Committee of the 
Board of Directors of Cisco. All references in the Option Agreement(s) and the Plans relating to your status as an employee of Actona or 
VersEdge Technologies, Inc. will now refer to your status as an employee of Cisco or any present or future Cisco subsidiary.  
   
The vesting commencement date, vesting schedule and expiration date of your assumed Actona Option(s) remain the same as set forth in the 
Option Agreement(s), but the number of shares subject to each vesting installment and the exercise price per share have been adjusted to reflect 
the effect of the Acquisition. Vesting of your assumed Actona Option(s) will be suspended during all leaves of absence in accordance with 
Cisco’s policies, and the only permissible methods to exercise your assumed Actona Option(s) are cash, check, wire transfer, or through a 
cashless exercise program with a Cisco-designated broker. All other provisions which govern either the exercise or the termination of your 
assumed Actona Option(s) remain the same as set forth in the Option Agreement(s), and the provisions of the Option Agreement(s) (except as 
expressly modified by this Agreement and the Acquisition) will govern and control your rights under this Agreement to purchase shares of 
Cisco common stock. Upon termination of your employment with Cisco you will have the limited post-termination exercise period specified in 
your Option Agreement(s) for your assumed Actona Option(s) to the extent vested and outstanding at the time of termination after which time 
your assumed Actona Option(s) will expire and NOT be exercisable for Cisco common stock.  
   
To exercise your assumed Actona Option(s), you must utilize one of Cisco’s designated brokers. Please refer to Cisco’s option exercise policies 
and procedures detailed on Cisco’s Stock Administration website (https://www.in-tools.cisco.com/FinAdm/STOCK/servlet/stockweb) or call 
the Human Resources Connection at (408) 526-5999 for further information.  
   
Nothing in this Agreement or the Option Agreement(s) interferes in any way with your right and Cisco’s right, which rights are expressly 
reserved, to terminate your employment at any time for any reason. Any future options, if any, you may receive from Cisco will be governed 
by the terms of the Cisco stock option plan under which such options are granted, and such terms may be different from the terms of your 
assumed Actona Option(s), including, but not limited to, the time period in which you have to exercise vested options after your termination of 
employment.  
   
Please sign and date this Agreement and by [insert date] 2004, return it to Cisco at the following address:  
   

   
[SIGNATURE PAGE FOLLOWS]  
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Cisco Systems, Inc.  
170 West Tasman Dr.  
MS-11-1  
San Jose, CA 95134  
Attn: Colleen Ledesma, Stock Administration 



Effective Date: August 2, 2004 
USA 

   
Until your fully executed Acknowledgment (attached to this Agreement) is received by Cisco’s Stock Administration Department your Cisco 
account will not be activated. If you have any questions regarding this Agreement or your assumed Actona Option(s), please contact Colleen 
Ledesma at (408) 527-8321.  
   

   
[ACKNOWLEDGMENT PAGE FOLLOWS]  
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CISCO SYSTEMS, INC. 

By:   /s/ Mark Chandler  
  

  

Mark Chandler  
Corporate Secretary  



Effective Date: August 2, 2004 
USA 

   
ACKNOWLEDGMENT  

   
The undersigned acknowledges receipt of the foregoing Stock Option Assumption Agreement and understands and agrees that all rights 

and liabilities with respect to the assumed Actona Option(s) listed on the table above are hereby assumed by Cisco and are as set forth in the 
Option Agreement(s) for such assumed Actona Option(s), the Plans and this Stock Option Assumption Agreement and agree to the terms as set 
forth in such Stock Option Assumption Agreement.  
   

   
ATTACHMENTS  
Exhibit A – Form S-8 Prospectus  
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DATED: ___________________________, 2004    
  

      
  

  

  

  

«First_Name» «Last_Name» - OPTIONEE  
«AddressLinel» 



EXHIBIT 99.8 
Effective Date: August 2, 2004 

Israel 
   

CISCO SYSTEMS, INC.  
STOCK OPTION ASSUMPTION AGREEMENT  

   
Dear «First_Name» «Lastname»:  
   
As you know, on August 2, 2004 (the “Closing Date”) Cisco Systems, Inc. (“Cisco”) acquired Actona Technologies, Inc. (“Actona”) (the 
“Acquisition”) pursuant to the terms agreed to between Cisco and Actona in the June 29, 2004 Agreement and Plan of Merger by and among 
Cisco Systems, Inc., Angel Acquisition Corp. and Actona Technologies, Inc. (the “Merger Agreement”). On the Closing Date you held one or 
more outstanding options to purchase shares of Actona common stock granted to you under one or more of the following: the VersEdge 
Technologies, Inc. 2001 Stock Option Plan, the VersEdge Technologies, Inc. 2002 Stock Option Plan and the Actona Technologies, Inc. 2003 
Stock Option Plan (collectively, the “Plans”). Pursuant to the Merger Agreement, on the Closing Date Cisco assumed all obligations of Actona 
under your outstanding option (or options). This Stock Option Assumption Agreement (the “Agreement”) evidences the terms of Cisco’s 
assumption of an option (or options) to purchase Actona common stock granted to you under the Plans (the “Actona Option”), and documented 
by a stock option agreement (or stock option agreements) entered into by and between you and Actona (the “Option Agreement(s)”), including 
the necessary adjustments for assumption of the Actona Option(s) that are required by the Acquisition.  
   
The table below summarizes your Actona Option(s) immediately before and after the Acquisition:  
   

   

ACTONA OPTION  
  

ASSUMED ACTONA OPTION  

Grant Date  
  

Option Type  
  

Actona Shares  
  

Exercise Price  
per Share  

  

No. of Shares of  
Cisco Stock  

  

Exercise Price  
per Share  

«GrantDate»    «OptionType»   «ActonaShares»   $«ActonaPrice»   «CiscoShares»   $«CiscoPrice» 
The Vesting Start Date is: «VestStartDate»*    The Expiration Date is: «ExpirationDate»* 
The Exercise Schedule is: «VestSchedule»      

   
The post-Acquisition adjustments are based on the Option Exchange Ratio of 0.1485143677 (as determined in accordance with the terms of the 
Merger Agreement) and are intended to: (i) assure that the total spread of your assumed Actona Option(s) (i.e., the difference between the 
aggregate fair market value and the aggregate exercise price) does not exceed the total spread that existed immediately prior to the Acquisition; 
(ii) to preserve, on a per share basis, the ratio of exercise price to fair market value that existed immediately prior to the Acquisition and (iii) to 
the extent applicable and allowable by law, to retain Israeli tax incentive status under the Israeli Income Tax Ordinance (the “Ordinance”) and 
the regulations promulgated thereunder. The number of shares of Cisco common stock subject to your assumed Actona Option(s) was 
determined by multiplying the Option Exchange Ratio by the number of shares remaining subject to your Actona Option(s) on the Closing Date 
and  
   

* These dates are expressed in the American style and therefore, the month precedes the day and the year is at the end. 



rounding the resulting product down to the next whole number of shares of Cisco common stock. The exercise price per share of your assumed 
Actona Option(s) was determined by dividing the exercise price per share of your Actona Option(s) by the Option Exchange Ratio and 
rounding the resulting quotient up to the next whole cent.  
   
Unless the context otherwise requires, any references in the Plans and the Option Agreement(s) to: (i) the “Company” or the “Corporation” 
means Cisco, (ii) “Stock,” “Common Stock” or “Shares” means shares of Cisco common stock, (iii) the “Board of Directors” or the “Board” 
means the Board of Directors of Cisco and (iv) the “Committee” means the Compensation and Management Development Committee of the 
Board of Directors of Cisco. All references in the Option Agreement(s) and the Plans relating to your status as an employee of Actona, Actona 
Technologies (Israel) Ltd. VersEdge Technologies, Inc. or VersEdge Technologies (Israel) Ltd. will now refer to your status as an employee of 
Cisco or any present or future Cisco subsidiary.  
   
The vesting commencement date, vesting schedule and expiration date of your assumed Actona Option(s) remain the same as set forth in the 
Option Agreement(s), but the number of shares subject to each vesting installment and the exercise price per share have been adjusted to reflect 
the effect of the Acquisition. Vesting of your assumed Actona Option(s) will be suspended during all leaves of absence in accordance with 
Cisco’s policies, and the only permissible methods to exercise your assumed Actona Option(s) are cash, check, wire transfer, or through the 
cashless exercise program with UBS (or other broker designated by Cisco). All other provisions which govern either the exercise or the 
termination of your assumed Actona Option(s) remain the same as set forth in the Option Agreement(s), and the provisions of the Option 
Agreement(s) (except as expressly modified by this Agreement and the Acquisition) will govern and control your rights under this Agreement 
to purchase shares of Cisco common stock. Upon termination of your employment with Cisco you will have the limited post-termination 
exercise period specified in your Option Agreement(s) for your assumed Actona Option(s) to the extent vested and outstanding at the time of 
termination, after which time your assumed Actona Option(s) will expire and NOT be exercisable for Cisco common stock.  
   
In accordance with the Israeli tax rules and subject to the replacement of current trustee for Actona Option(s), your assumed Actona Option(s) 
will be held in trust by Investec Trust Company (Israel) Ltd., an Israeli company whose address is 38 Rothschild Boulevard, Tel Aviv, Israel or 
any other trustee nominated by Cisco and approved by The Israeli Income Tax Commission (the “Trustee”) and your assumed Actona Option
(s) shall only be exercisable according to the terms set forth by the Trustee.  
   
To the extent that on the Closing Date one or more outstanding unvested Actona Options granted to you under, and governed by, the provisions 
of Section 102 of the Ordinance before the 132 amendment (in other words, before the 2003 tax reform), are assumed, pursuant to the 
Acquisition, as assumed Actona Option(s) covering Cisco shares, you may choose to apply to such options the new provisions of the “Capital 
Track” under the revised Sec. 102(b)(2) of the Ordinance and the regulations promulgated thereunder, including administrative regulations 
published by the Israeli Income Tax Commission. The vested shares will continue to be governed by the provisions of Section 102 of the 
Ordinance before the 132 amendment. If you choose to have the new provisions of the “Capital Track” apply, then with respect to the unvested 
shares the Closing Date will be considered the date of grant of such assumed Actona Option(s), for tax purposes, and the block period 
determined by Sec. 102 (in other words, the 2 years from the end of the tax year in which the options were granted and  
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during which the options must be held in trust) would be counted from the date of assumption (in other words, the date of assumption will be 
treated as the date of grant). By checking the applicable box below, you will elect whether to apply the new provisions of the Capital Track, 
under the above-mentioned terms.  
   
To exercise your assumed Actona Option(s), you must contact UBS (or other broker designated by Cisco). Please call Cisco’s EMEA Human 
Resources Connection at +44 (0) 20 8824 4444 for further information.  
   
Nothing in this Agreement or the Option Agreement(s) interferes in any way with your right and Cisco’s right, which rights are expressly 
reserved, to terminate your employment at any time for any reason. Any future options, if any, you may receive from Cisco will be governed 
by the terms of the Cisco stock option plan under which such options are granted, and such terms may be different from the terms of your 
assumed Actona Option(s), including, but not limited to, the time period in which you have to exercise vested options after your termination of 
employment.  
   
Please sign and date this Agreement and by [ insert date ] 2004, return it to Cisco at the following address:  
   

   
Until your fully executed Acknowledgment (attached to this Agreement) is received by Cisco’s Stock Administration Department your Cisco 
account will not be activated. If you have any questions regarding this Agreement or your assumed Actona Option(s), please contact Colleen 
Ledesma at (408) 527-8321.  
   

   
[ACKNOWLEDGMENT PAGE FOLLOWS]  
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Cisco Systems, Inc.  
170 West Tasman Dr.  
MS-11-1  
San Jose, CA 95134  
Attn: Colleen Ledesma, Stock Administration 

CISCO SYSTEMS, INC. 

By:   /s/ Mark Chandler  
  

  

Mark Chandler  
Corporate Secretary  



ACKNOWLEDGMENT  
   
The undersigned acknowledges receipt of the foregoing Stock Option Assumption Agreement and understands and agrees that all rights and 
liabilities with respect to the assumed Actona Option(s) listed on the table above are hereby assumed by Cisco and are as set forth in the Option 
Agreement(s) for such assumed Actona Option(s), the Plans and this Stock Option Assumption Agreement and agrees to the terms as set forth 
in such Stock Option Assumption Agreement.  
   
Please read the attached tax information, elect one of the choices below, and initial the box beside your choice.  
   
On the Closing Date I held one or more outstanding unvested options to purchase shares of Actona common stock granted to me and governed 
by the provisions of Section 102 of the Ordinance before the 132 amendment which are now assumed Actona Options covering Cisco shares.  
   

   

� A. I hereby elect to apply to the new provisions of the “Capital Track” under Sec. 102(b)(2) of the Ordinance and the regulations 
promulgated thereunder, including administrative regulations published by the Israeli Income Tax Commission. I consent and agree that 
the Closing Date will be considered, for tax purposes, as the grant date of my unvested, assumed Actona Option(s) granted to me under 
Section 102 of the Ordinance and that therefore, such unvested options will be subject to the 2-year trust-holding period required by Sec. 
102 (ending on December 31, 2006). My already-vested assumed Actona Options are not affected by this election. 

   

   
ATTACHMENTS  
Exhibit A – Tax Information on Section 102 Election  
Exhibit B – Form S-8 Prospectus  
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� B. I do not wish to apply the new provisions of the “Capital Track” under Sec. 102(b)(2) of the Israeli Income Tax Ordinance to my 
unvested Actona Options granted to me and governed by the provisions of Section 102 of the Ordinance before the 132 amendment 
which are now assumed Actona Options covering Cisco shares. I understand that by so electing, the provisions of Section 102 of the 
Ordinance that were applicable to my Actona Options prior to the 2003 tax reform shall continue to apply to all such assumed Actona 
Options. 

DATED:   __________________________, 2004              

  

  

  

  

  

  

  

  

«First_Name» «Lastname» - OPTIONEE  
«AddressLinel»  



Exhibit A  
Tax Information on Section 102 Election  

   
You are being asked to make an election as to the tax treatment of unvested shares subject to your assumed Actona Option(s) that were 
originally granted to qualify for the tax treatment afforded by Section 102 of the Ordinance prior to its amendment in 2003 (the “Election 
Options”). The following table is offered to assist you in your evaluation of the election to make. The essence of the election is whether to 
receive a lower tax rate in exchange for a longer period during which the assumed Actona Option(s) (and underlying shares) subject to your 
Election Options that are unvested at the Closing Date must be held in trust.  
   

   
5  

If Election NOT MADE  
   

If Election MADE  

Tax Treatment  
   

Holding Period for Tax  
Benefits  

   

Tax Treatment  
   

Holding Period for Tax  
Benefits  

Section 102 – difference between 
exercise price and amount realized 
from sale is taxed in year of sale as 
regular income at rate up to 49% + 
subject to National Insurance and 
Health taxes up to 10.38% (at this 
date). 

   

Section 102 - Ends at time 
indicated when placed in trust 
(in other words, ends prior to 
December 31, 2006). 

   

New Section 102 – Taxed as 
follows:  
   
1. Difference between exercise 
price and value of shares at 
time of assumption is taxed in 
year of sale as regular income 
at rate up to 49% + subject to 
National Insurance and Health 
taxes up to 10.38% (at this 
date).  
   
2. Difference between value of 
shares at time of assumption 
and the amount realized from 
their sale is taxed in year of 
sale as capital gain income at 
rate of 25% and is NOT subject 
to National Insurance and 
Health taxes.     

Ends on December 31, 2006. 


