AMAZON.COM, INC.

1997 STOCK INCENTIVE PLAN
(asamended and restated )

SECTION 1. PURPOSE

The purpose of the Amazon.com, Inc. 1997 Stockntiee Plan (the "Plan”) is to
enhance the long-term stockholder value of Amazmn,cinc., a Delaware corporation (the
"Company"), by offering opportunities to employegisectors, officers, consultants, agents,
advisors and independent contractors of the Company its Subsidiaries (as defined in
Section 2) to participate in the Company's growttl auccess, and to encourage them to remain
in the service of the Company and its Subsidiaai®s to acquire and maintain stock ownership
in the Company.

SECTION 2. DEFINITIONS
For purposes of the Plan, the following terms sbaltlefined as set forth below:
21  Award

"Award" means an award or grant made pursuant & Rlan, including, without
limitation, awards or grants of Options and Stoekatds , or any combination of the foregoing.

22 Board
"Board" means the Board of Directors of the Company
23 Cause

"Cause" means dishonesty, fraud, misconduct, upam#dd use or disclosure of
confidential information or trade secrets, or catien or confession of a crime punishable by
law (except minor violations), in each case asrdateed by the Plan Administrator, and its
determination shall be conclusive and binding.

24  Code

"Code" means the Internal Revenue Code of 198&mended from time to time.
25  Common Stock

"Common Stock" means the common stock, par valdE ger share, of the Company.
26  Corporate Transaction

"Corporate Transaction"” means any of the follonengnts:



(a) Consummation of any merger or consolidatiorthef Company in which
the Company is not the continuing or surviving asgtion, or pursuant to which shares
of the Common Stock are converted into cash, seesior other property (other than a
merger of the Company in which the holders of Comr8tock immediately prior to the
merger have the same proportionate ownership oftataptock of the surviving
corporation immediately after the merger);

(b) Consummation of any sale, lease, exchange loer dransfer in one
transaction or a series of related transactioralajr substantially all of the Company's
assets other than a transfer of the Company'ssassed majority-owned subsidiary
corporation (as the term "subsidiary corporatiog”defined in Section 8.3) of the
Company; or

(c) Approval by the holders of the Common Stoclaoy plan or proposal for
the liquidation or dissolution of the Company.

27  Disability

"Disability" means "permanent and total disabiliag that term is defined for purposes of
Section 22(e)(3) of the Code.

28 Early Retirement

"Early Retirement” means early retirement as thaimt is defined by the Plan
Administrator from time to time for purposes of thian.

29  ExchangeAct
"Exchange Act" means the Securities Exchange A&B8#, as amended.
210 Fair Market Value

The "Fair Market Value" shall be as establishedand faith by the Plan Administrator
or (a) if the Common Stock is listed on the NasNatjonal Market, the average of the high and
low per share sales prices for the Common Stockpsrted by the Nasdaq National Market for
a single trading day or (b) if the Common Stocksted on the New York Stock Exchange or the
American Stock Exchange, the average of the high law per share sales prices for the
Common Stock as such price is officially quotedhia composite tape of transactions on such
exchange for a single trading day. If there issnoh reported price for the Common Stock for
the date in question, then such price on the lesteuling date for which such price exists shall
be determinative of the Fair Market Value.
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2.11 Grant Date

"Grant Date" means the date the Plan Administrattmpted the granting resolution and
all conditions precedent to the grant have beersfat; provided that conditions to the
exercisability or vesting of Awards shall not detkie Grant Date. If, however, the Plan
Administrator designates in a resolution a latdeds the date an Award is to be granted, then
such later date shall be the "Grant Date."

2.12 Incentive Stock Option

"Incentive Stock Option" means an Option to pureh&@mmon Stock granted under
Section 7 with the intention that it qualify as"armcentive stock option” as that term is defined in
Section 422 of the Code.

2.13 Nonqualified Stock Option

"Nonqualified Stock Option" means an Option to fiage Common Stock granted under
Section 7 other than an Incentive Stock Option.

2.14 Option
"Option" means the right to purchase Common Stoaktgd under Section 7.
215 Participant

"Participant” means (a) the person to whom an Awardranted; (b) for a Participant
who has died, the personal representative of téckpant's estate, the person(s) to whom the
Participant's rights under the Award have passedilbyr by the applicable laws of descent and
distribution, or the beneficiary designated in ademce with Section 10; or (c) person(s) to
whom an Award has been transferred in accordaniteSeiction 10.

2.16 Plan Administrator

"Plan Administrator" means the Board or any conmeeitbf the Board designated to
administer the Plan under Section 3.1.

2.17 Retirement

"Retirement” means retirement on or after the iidigl's normal retirement date under
the Company's 401(k) plan or other similar sucaegdan applicable to salaried employees,
unless otherwise defined by the Plan Administrtmmn time to time for purposes of the Plan.

2.18 Securities Act

"Securities Act" means the Securities Act of 1%83amended.
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2.19 Stock Award

"Stock Award" means shares of Common Stock or wetsominated in Common Stock
granted under Section 9, the rights of ownershipwbich may be subject to restrictions
prescribed by the Plan Administrator.

2.20 Subsidiary

"Subsidiary,” except as provided in Section 8.3connection with Incentive Stock
Options, means any entity that is directly or iadily controlled by the Company or in which the
Company has a significant ownership interest, &sraened by the Plan Administrator, and any
entity that may become a direct or indirect pacérihe Company.

SECTION 3. ADMINISTRATION
31 Plan Administrator

The Plan shall be administered by the Board ormancittee or committees (which term
includes subcommittees) appointed by, and congistitwo or more members of, the Board. If
and so long as the Common Stock is registered uBdetion 12(b) or 12(g) of the Exchange
Act, the Board shall consider in selecting the PAaministrator and the membership of any
committee acting as Plan Administrator, with respgeany persons subject or likely to become
subject to Section 16 of the Exchange Act, the igrons regarding (a) "outside directors" as
contemplated by Section 162(m) of the Code andn@memployee directors” as contemplated
by Rule 16b-3 under the Exchange Act. The Board/ melegate the responsibility for
administering the Plan with respect to designatkdses of eligible persons to different
committees consisting of or@ more members of the Board, subject to such ditoibs as the
Board deems appropriate. Committee members sbalk dor such term as the Board may
determine, subject to removal by the Board at ang.t To the extent consistent with applicable
law, the Plan Administrator may authorize one oremafficers of the Company to grant Awards
to designated classes of eligible persons, witha limits specifically prescribed by the Plan
Administrator.

3.2  Administration and I nterpretation by the Plan Administrator

Except for the terms and conditions explicitly feth in the Plan, the Plan Administrator
shall have exclusive authority, in its discretitmdetermine all matters relating to Awards under
the Plan, including the selection of individualsh® granted Awards, the type of Awards, the
number of shares of Common Stock subject to an Awall terms, conditions, restrictions and
limitations, if any, of an Award and the terms ofyanstrument that evidences the Award. The
Plan Administrator shall also have exclusive autiado interpret the Plan and may from time to
time adopt, and change, rules and regulations rérgé application for the Plan's administration.
The Plan Administrator's interpretation of the Péamd its rules and regulations, and all actions
taken and determinations made by the Plan Admaiatrpursuant to the Plan, shall be
conclusive and binding on all parties involved fifeeted. The Plan Administrator may delegate
administrative duties to such of the Company'seff as it so determines.
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SECTION 4. STOCK SUBJECT TO THE PLAN
4.1 Authorized Number of Shares

Subject to adjustment from time to time as provioe8ection 11.1, the number of shares
of Common Stock that shall be available for isseamuder the Plan shall be:

(a) 80 million shares plus;

(b) an annual increase to be added as of the dagt of the Company's fiscal year
beginning in 2001 and ending with a final increaselanuary 1, 2010, equal to (i) the lesser of
(a) 4% of the outstanding common shares of the Gom@s of the end of the immediately
preceding fiscal year and (b) 15 million shares(iipra lesser amount determined by the Plan
Administrator; provided that any shares from anghsincreases in previous years that are not
actually issued shall be added to the aggregatdeuof shares available for issuance under the
Plan; plus

(c) any authorized shares of Common Stock thabf &ebruary 26, 1997, were available
for issuance under the Company's 1994 Stock Ogftlan (the "Prior Plan") (or that thereafter
become available for issuance under the Prior Platcordance with its terms as in effect on
such date), up to an aggregate maximum of 21,0850bdres.

(d) Notwithstanding the foregoing, the maximum m@mof shares that may be issued
pursuant to Options intended to qualify as Incengtock Options shall be 251,025,075

Shares issued under the Plan shall be drawn framoazed and unissued shares or
shares now held or subsequently acquired by thep@oynas treasury shares.

4.2 Limitations

Subject to adjustment from time to time as providedSection 11.1, not more than
4,500,000 shares of Common Stock may be made s$ulgeawards under the Plan to any
individual in the aggregate in any one fiscal yailathe Company, except that the Company may
make additional one-time grants of up to 18 millghrares to newly hired or newly promoted
individuals, such limitation to be applied in a man consistent with the requirements of, and
only to the extent required for compliance withe #xclusion from the limitation on deductibility
of compensationnder Section 162(m) of the Code.

4.3 Reuse of Shares

Any shares of Common Stock that have been madeduioj an Award that cease to be
subject to the Award (other than by reason of ageror payment of the Award to the extent it is
exercised for or settled in shares), and/or shafeSommon Stock subject to repurchase or
forfeiture which are subsequently reacquired by @mmpany, shall again be available for
issuance in connection with future grants of Awardder the Plan; provided, however, that for
purposes of Section 4.2, any such shares shabblrged in accordance with the requirements of
Section 162(m) of the Code.
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SECTION 5. ELIGIBILITY

Awards may be granted under the Plan to thoseeoffiairectors and employees of the
Company and its Subsidiaries as the Plan Admindstfeom time to time selects. Awards may
also be granted to consultants, agents, advisarsdependent contractors who provide services
to the Company and its Subsidiaries.

SECTION 6. AWARDS
6.1 Form and Grant of Awards

The Plan Administrator shall have the authorityjtnsole discretion, to determine the
type or types of Awards to be made under the Pl&ach Awards may include, but are not
limited to, Incentive Stock Options, Nonqualifiedo&k Options and Stock Awards. Awards
may be granted singly or in combination.

6.2 Settlement of Awards

The Company may settle Awards through the delieérshares of Common Stock, cash
payments, the granting of replacement Awards or aosnbination thereof as the Plan
Administrator shall determine. Any Award settlemjeincluding payment deferrals, may be
subject to such conditions, restrictions and cganties as the Plan Administrator shall
determine. The Plan Administrator may permit auiee the deferral of any Award payment,
subject to such rules and procedures as it maplestawhich may include provisions for the
payment or crediting of interest, or dividend e@l@wnts, including converting such credits into
deferred stock equivalents.

6.3  Acquired Company Option Awards

Notwithstanding anything in the Plan to the contrdhe Plan Administrator may grant
Awards under the Plan in substitution for awardsiésl under other plans, or assume under the
Plan awards issued under other plans, if the gbheers are or were plans of other acquired
entities ("Acquired Entities") (or the parent of @&tquired Entity) and the new Award is
substituted, or the old award is assumed, by reaé@ merger, consolidation, acquisition of
property or of stock, reorganization or liquidatithe "Acquisition Transaction"). In the event
that a written agreement pursuant to which the Asitjon Transaction is completed is approved
by the Board and said agreement sets forth thestamd conditions of the substitution for or
assumption of outstanding awards of the Acquiretitfgnsaid terms and conditions shall be
deemed to be the action of the Plan Administratdhout any further action by the Plan
Administrator, except as may be required for coarge with Rule 16b-3 under the Exchange
Act, and the persons holding such awards shalEeeneéd to be Participants.

6.4  Prohibition on Option Repricing

Except for adjustments made pursuant to Sectiorhergof, unless approved by the
Company’s stockholders the exercise price of artigtanding Option granted under the Plan may
not be decreased after the Grant Date nor may atisyamding Option with an exercise price that
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is at the time in excess of Fair Market Value beendered to the Company in exchange for the
grant of a new Option with a lower exercise pribe, grant of another Award, or cash.

SECTION 7. TERMSAND CONDITIONS OF OPTIONS
7.1  Grant of Options

The Plan Administrator is authorized under the Planits sole discretion, to issue
Options as Incentive Stock Options or as NonquedifiStock Options, which shall be
appropriately designated.

7.2  Option ExercisePrice

The exercise price for shares purchased under d@iorOghall be as determined by the
Plan Administrator, but shall not be less than 10i%the Fair Market Value of the Common
Stock on the Grant Date with respect to IncentiteelSOptions.

7.3  Term of Options

The term of each Option shall be as establishethéyPlan Administrator or, if not so
established, shall be 10 years from the Grant Date.

74  Exerciseand Vesting of Options

The Plan Administrator shall establish and sethfamteach instrument that evidences an
Option the time at which, or the installments inieth the Option shall vest and become
exercisable, which provisions may be waived or riediby the Plan Administrator at any time.
If not otherwise established in the instrument exging the Option, the Option will vest and
become exercisable according to the following saleedvhich may be waived or modified by
the Plan Administrator at any time:

Period of Participant's Continuous Employment or

Service With the Company or Its Subsidiaries Percent of Total Option
From the Grant Date That Is Vested and Exercisable
After 1 year 20%
After 2 years 40%
Each three-month period completed thereafter Aritiaddl 5%
After 5 years 100%

To the extent that an Option has become exercisti#eOption may be exercised from
time to time by written notice to the Company, at@dance with procedures established by the
Plan Administrator, setting forth the number ofrglsawith respect to which the Option is being
exercised and accompanied by payment in full asribesi in Section 7.5. The Plan
Administrator may determine at any time that ani@pinay not be exercised as to less than
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100 shares at any one time for vested shares anduanber in its discretion for unvested shares
(or the lesser number of remaining shares coveyeldebOption).

7.5  Payment of Exercise Price

The exercise price for shares purchased under diorOphall be paid in full to the
Company by delivery of consideration equal to thedpct of the Option exercise price and the
number of shares purchased. Such consideratiohlreysaid in cash or by check or, unless the
Plan Administrator in its sole discretion deternsir@herwise, either at the time the Option is
granted or at any time before it is exercised,raldoation of cash and/or check (if any) and one
or both of the following alternative forms: (ahtiering (either actually or, if and so long as the
Common Stock is registered under Section 12(b)2¢g)lof the Exchange Act, by attestation)
Common Stock already owned by the Participant fdeast six months (or any shorter period
necessary to avoid a charge to the Company's garfon financial reporting purposes) having a
Fair Market Value on the day prior to the exeradsgée equal to the aggregate Option exercise
price or (b) if and so long as the Common Stodleggstered under Section 12(b) or 12(g) of the
Exchange Act, delivery of a properly executed esercnotice, together with irrevocable
instructions, to (i) a brokerage firm designated thg Company to deliver promptly to the
Company the aggregate amount of sale or loan pdsdeepay the Option exercise price and any
withholding tax obligations that may arise in coctien with the exercise and (ii) the Company
to deliver the certificates for such purchased eshatirectly to such brokerage firm, all in
accordance with the regulations of the Federal Red@oard. In addition, the exercise price for
shares purchased under an Option may be paidr sitigdy or in combination with one or more
of the alternative forms of payment authorized big tSection 7.5, byy) a promissory note
delivered pursuant to Section 13 or (z) such otloeisideration as the Plan Administrator may
permit.

7.6 Post-Termination Exercises

The Plan Administrator shall establish and sethfanteach instrument that evidences an
Option whether the Option will continue to be exgable, and the terms and conditions of such
exercise, if a Participant ceases to be employedibtp provide services to, the Company or its
Subsidiaries, which provisions may be waived or finedl by the Plan Administrator at any time.
If not so established in the instrument evidendimg Option, the Option will be exercisable
according to the following terms and conditions,ickhmay be waived or modified by the Plan
Administrator at any time.

In case of termination of the Participant's emplegtor services other than by reason of
death or Cause, the Option shall be exercisablthe@xtent of the number of shares vested at
the date of such termination, only (a) within oremanif the termination of the Participant's
employment or services is coincident with Retiretdfarly Retirement at the Company's
request or Disability or (b) within three monthfter the date the Participant ceases to be an
employee, director, officer, consultant, agent,ismvor independent contractor of the Company
or a Subsidiary if termination of the Participamaployment or services is for any reason other
than Retirement, Early Retirement at the Compamygsiest or Disability, but in no event later
than the remaining term of the Option. Any Optexercisable at the time of the Participant's
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death may be exercised, to the extent of the nunobeshares vested at the date of the
Participant's death, by the personal representativihe Participant's estate, the person(s) to
whom the Participant's rights under the Option hpassed by will or the applicable laws of
descent and distribution or the beneficiary dedigph@ursuant to Section 10 at any time or from
time to time within one year after the date of teaut in no event later than the remaining term
of the Option. Any portion of an Option that istn@sted on the date of termination of the
Participant's employment or services shall ternairmat such date, unless the Plan Administrator
determines otherwise. In case of termination ef Barticipant's employment or services for
Cause, the Option shall automatically terminatenufast notification to the Participant of such
termination, unless the Plan Administrator detegsintherwise. If a Participant's employment
or services with the Company are suspended pemdiingvestigation of whether the Participant
shall be terminated for Cause, all the Particiganghts under any Option likewise shall be
suspended during the period of investigation.

With respect to employees, unless the Plan Admatmt at any time determines
otherwise, "termination of the Participant's empleynt or services" for purposes of the Plan
(including without limitation this Section 7 and &ien 14) shall mean any reduction in the
Participant's regular hours of employment to l&sstthirty (30) hours per week. A transfer of
employment or services between or among the Comjpaal its Subsidiaries shall not be
considered a termination of employment or servicHse effect of a Company-approved leave of
absence on the terms and conditions of an Optiath Isé determined by the Plan Administrator,
in its sole discretion.

SECTION 8. INCENTIVE STOCK OPTION LIMITATIONS

To the extent required by Section 422 of the Cddeentive Stock Options shall be
subject to the following additional terms and caiadis:

8.1 Dollar Limitation

To the extent the aggregate Fair Market Value (deteed as of the Grant Date) of
Common Stock with respect to which Incentive St@gkions are exercisable for the first time
during any calendar year (under the Plan and &krostock option plans of the Company)
exceeds $100,000, such portion in excess of $100s88ll be subject to delayed exercisability
or treated as a Nonqualified Stock Option as sethfty the Plan Administrator in the
agreement(s) evidencing the Option. In the evaanRarticipant holds two or more such Options
that become exercisable for the first time in thens calendar year, such limitation shall be
applied on the basis of the order in which suchiddgtare granted.

8.2 10% Stockholders

If an individual owns more than 10% of the totaling power of all classes of the
Company's stock, then the exercise price per sifaaa Incentive Stock Option shall not be less
than 110% of the Fair Market Value of the Commoaciton the Grant Date and the Option
term shall not exceed five years. The determinattb 10% ownership shall be made in
accordance with Section 422 of the Code.
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8.3 Eligible Employees

Individuals who are not employees of the Compangra of its parent corporations or
subsidiary corporations may not be granted Incen®tock Options. For purposes of this
Section 8.3, "parent corporation” and "subsidiamporation” shall have the meanings attributed
to those terms for purposes of Section 422 of ibheeC

84 Tem
The term of an Incentive Stock Option shall noteed 10 years.
85  Exercisability

To qualify for Incentive Stock Option tax treatmeam Option designated as an Incentive
Stock Option must be exercised within three moaftexr termination of employment for reasons
other than death, except that, in the case of tetmoin of employment due to Disability, such
Option must be exercised within one year after deamination. Disability shall be deemed to
have occurred on the first day after the Comparsyfbeished its opinion of Disability to the
Plan Administrator. Employment shall not be deenedontinue beyond the first 90 days of a
leave of absence unless the Participant's reempglolymghts are guaranteed by statute or
contract.

8.6  Taxation of Incentive Stock Options

In order to obtain certain tax benefits afforded Ihwentive Stock Options under
Section 422 of the Code, the Participant must hio&l shares issued upon the exercise of an
Incentive Stock Option for two years after the Griaate of the Incentive Stock Option and one
year from the date of exercise. A Participant rbaysubject to the alternative minimum tax at
the time of exercise of an Incentive Stock Optiomhe Plan Administrator may require a
Participant to give the Company prompt notice oy disposition of shares acquired by the
exercise of an Incentive Stock Option prior to éxpiration of such holding periods.

8.7  Promissory Notes

The amount of any promissory note delivered purst@®ection 13 in connection with
an Incentive Stock Option shall bear interest adta specified by the Plan Administrator but in
no case less than the rate required to avoid itipataf interest (taking into account any
exceptions to the imputed interest rules) for fatlercome tax purposes.

SECTION 9. STOCK AWARDS
9.1 Grant of Stock Awards

The Plan Administrator is authorized to make AwaodsCommon Stock or Awards
denominated in units of Common Stock on such teamd conditions and subject to such
restrictions, if any (which may be based on (a)tiomous service with the Company or (b) the
achievement of performance goals stated in abstdutes or relative to comparison companies
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related to (i) profits or loss, revenue or profiowth or loss reduction, profit or loss related
return ratios, or other balance sheet or incomeersiant targets or ratios; (ii) market share,
including targets, ratios or other objective measwf sessions, units, orders, customers, sales,
and other comparable metrics related to the varmmussnesses conducted by the Company; or
(iif) cash flow, share price appreciation, dilutimr total stockholder return), as the Plan
Administrator shall determine, in its sole disasati which terms, conditions and restrictions
shall be set forth in the instrument evidencingAleard. The terms, conditions and restrictions
that the Plan Administrator shall have the powedétermine shall include, without limitation,
the manner in which shares subject to Stock Awardsheld during the periods they are subject
to restrictions and the circumstances under whacfeiture of the Stock Award shall occur by
reason of termination of the Participant's emplaynoe service relationship.

9.2 I ssuance of Shares

Upon the satisfaction of any terms, conditions eesdrictions prescribed in respect to a
Stock Award, or upon the Participant's release femmy terms, conditions and restrictions of a
Stock Award, as determined by the Plan Administratte Company shall release, as soon as
practicable, to the Participant or, in the casetled Participant's death, to the personal
representative of the Participant's estate or asafbpropriate court directs, the appropriate
number of shares of Common Stock.

9.3 Waiver of Restrictions

Notwithstanding any other provisions of the Pldig Plan Administrator may, in its sole
discretion, waive the forfeiture period and anyeotiterms, conditions or restrictions on any
Stock Award under such circumstances and subjesuth terms and conditions as the Plan
Administrator shall deem appropriate; provided, beer, that the Plan Administrator may not
adjust performance goals for any Stock Award ingehtb be exempt under Section 162(m) of
the Code for the year in which the Stock Awardetled in such a manner as would increase the
amount otherwise payable to a Participant.

SECTION 10. ASSIGNABILITY

No Awards granted under the Plan or any interesteth may be assigned, pledged or
transferred by the Participant other than by will iy the applicable laws of descent and
distribution, and, during the Participant's lifeimsuch Award may be exercised only by the
Participant or a permitted assignee or transfereg¢he Participant (as provided below).
Notwithstanding the foregoing, and to the extentrpged by Section 422 of the Code, the Plan
Administrator, in its sole discretion, may permith assignment, transfer and exercisability and
may permit a Participant to designate a beneficignpg may exercise the Award or receive
payment under the Award after the Participant'shggarovided, however, that any Award so
assigned or transferred shall be subject to allstee terms and conditions contained in the
instrument evidencing the Award.
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SECTION 11. ADJUSTMENTS
11.1  Adjustment of Shares

In the event that, at any time or from time to tjraestock dividend, stock split, spin-off,
combination or exchange of shares, recapitalizatimerger, consolidation, distribution to
stockholders other than a normal cash dividendytloer change in the Company's corporate or
capital structure results in (a) the outstandingres, or any securities exchanged therefor or
received in their place, being exchanged for aetkfit number or class of securities of the
Company or of any other corporation or (b) newfedédnt or additional securities of the
Company or of any other corporation being recebvgdhe holders of shares of Common Stock
of the Company, then the Plan Administrator shadlken proportional adjustments in (i) the
maximum number and kind of securities subject ® Btan as set forth in Sections 4.1(a), (b)
and (c); (ii) the maximum number and kind of semesi that may be issued as 1ISOs under the
Plan as set forth in Section 4.1(d); (iii) the nmadim number and kind of securities that may be
made subject to Awards to any individual as sethfan Section 4.2, and (iv) the number and
kind of securities that are subject to any outstamAward and the per share price of such
securities, without any change in the aggregateepo be paid therefor. The determination by
the Plan Administrator as to the terms of any ef fitbregoing adjustments shall be conclusive
and binding.

11.2 Corporate Transaction
11.21 Options

Except as otherwise provided in the instrument évadences the Option, in the event of
a Corporate Transaction, the Plan Administratofl slegermine whether provision will be made
in connection with the Corporate Transaction for appropriate assumption of the Options
theretofore granted under the Plan (which assummptiay be effected by means of a payment to
each Participant (by the Company or any other peiso entity involved in the Corporate
Transaction), in exchange for the cancellationhaf Options held by such Participant, of the
difference between the then Fair Market Value @f élggregate number of shares of Common
Stock then subject to such Options and the aggreggadrcise price that would have to be paid to
acquire such shares) or for substitution of appatpmew options covering stock of a successor
corporation to the Company or stock of an affiliafesuch successor corporation. If the Plan
Administrator determines that such an assumptiorsusstitution will be made, the Plan
Administrator shall give notice of such determioatito the Participants, and the provisions of
such assumption or substitution, and any adjussn@aide (i) to the number and kind of shares
subject to the outstanding Options (or to the oytion substitution therefor), (ii) to the exercise
prices, and/or (iii) to the terms and conditionstioé stock options, shall be binding on the
Participants. Any such determination shall be madethe sole discretion of the Plan
Administrator and shall be final, conclusive andding on all Participants. If the Plan
Administrator determines that no such assumptionsustitution will be made, the Plan
Administrator shall give notice of such determioatto the Participants, and each Option that is
at the time outstanding shall automatically aceséeso that each such Option shall, immediately
prior to the specified effective date for the Cogie Transaction, become 100% vested and
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exercisable, except that such acceleration will axtur if, in the opinion of the Company's
outside accountants, it would render unavailabtelipg of interest" accounting for a Corporate
Transaction that would otherwise qualify for sudeaunting treatment. All such Options shall
terminate and cease to remain outstanding immeégi&#owing the consummation of the
Corporate Transaction, except to the extent assloyede successor corporation or an affiliate
thereof.

11.2.2 Stock Awards

Except as otherwise provided in the instrument éviadences the Award, in the event of
a Corporate Transaction, the vesting of sharessubp Stock Awards shall accelerate, and the
forfeiture provisions to which such shares are ettbghall lapse, in the same circumstances and
to the same extent that the vesting of outstan@iptjons would accelerate in connection with a
Corporate Transaction. If the Plan Administratetedmines that unvested Stock Awards are to
be assumed, continued or substituted by a succesgporation without acceleration upon the
occurrence of a Corporate Transaction, the Plan iAdimator shall give notice of such
determination to the Participants, and the promsiof such assumption or substitution, and any
adjustments made (i) to the number and kind ofeshaubject to the outstanding Stock Awards
(or to the awards in substitution therefor) andigrto the terms and conditions of the Stock
Awards, shall be binding on the Participants. Tdweiture provisions to which such Stock
Awards are subject will continue with respect targls of the successor corporation that may be
issued in exchange for such shares subject to $taekds.

11.3 Further Adjustment of Awards

Subject to Section 11.2, the Plan Administratoridmave the discretion, exercisable at
any time before a sale, merger, consolidation,gauration, liquidation or change in control of
the Company, as defined by the Plan Administratotake such further action as it determines to
be necessary or advisable, and fair and equitabRatticipants, with respect to Awards. Such
authorized action may include (but shall not batkahto) establishing, amending or waiving the
type, terms, conditions or duration of, or restoics on, Awards so as to provide for earlier, later
extended or additional time for exercise and othedifications, and the Plan Administrator may
take such actions with respect to all Participatgs;ertain categories of Participants or only to
individual Participants. The Plan Administratoryrtake such action before or after granting
Awards to which the action relates and before taradny public announcement with respect to
such sale, merger, consolidation, reorganizati@uidation or change in control that is the
reason for such action.

11.4 Limitations

The grant of Awards will in no way affect the Compga right to adjust, reclassify,
reorganize or otherwise change its capital or lmssirstructure or to merge, consolidate, dissolve,
liquidate or sell or transfer all or any part &f lfusiness or assets.
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11.5 Fractional Shares

In the event of any adjustment in the number ofeshaovered by any Award, each such
Award shall cover only the number of full sharesuténg from such adjustment.

SECTION 12. WITHHOLDING

The Company may require the Participant to payh® €ompany the amount of any
withholding taxes that the Company is required tthlold with respect to the grant, vesting or
exercise of any Award. Subject to the Plan andiegdge law, the Plan Administrator may, in
its sole discretion, permit the Participant to Sgtwithholding obligations, in whole or in part,
(a) by paying cash, (b) by electing to have the gamy withhold shares of Common Stock (up
to the minimum required federal withholding ratey}, (c) by transferring shares of Common
Stock to the Company (already owned by the Pasitigor the period necessary to avoid a
charge to the Company's earnings for financial nepgp purposes), in such amounts as are
equivalent to the Fair Market Value of the withhnlylobligation. The Company shall have the
right to withhold from any shares of Common Stossuiable pursuant to an Award or from any
cash amounts otherwise due or to become due frenCtdmpany to the Participant an amount
equal to such taxes. The Company may also dechrotdny Award any other amounts due from
the Participant to the Company or a Subsidiary.

SECTION 13. LOANS, INSTALLMENT PAYMENTSAND LOAN
GUARANTEES

To assist a Participant (including a Participantows an officer or a director of the
Company) in acquiring shares of Common Stock pumsteaan Award granted under the Plan,
the Plan Administrator, in its sole discretion, naayhorize, either at the Grant Date or at any
time before the acquisition of Common Stock purstwarhe Award, (a) the extension of a full-
recourse loan to the Participant by the Companyth@ payment by the Participant of the
purchase price, if any, of the Common Stock inalhwstents, or (c) the guarantee by the
Company of a full-recourse loan obtained by thei€élpant from a third party. Subject to the
foregoing, the terms of any loans, installment pagts or loan guarantees, including the interest
rate and terms of repayment, will be subject to Bien Administrator's discretion. The
maximum credit available is the purchase pricany, of the Common Stock acquired, plus the
maximum federal and state income and employmentlitbility that may be incurred in
connection with the acquisition.

SECTION 14. REPURCHASE RIGHTS; ESCROW
141 RepurchaseRights

The Plan Administrator shall have the discretioratohorize the issuance of unvested
shares of Common Stock pursuant to the exercise @ption. In the event of termination of
the Participant's employment or services, all shafeCommon Stock issued upon exercise of an
Option which are unvested at the time of cessaifamployment or services shall be subject to
repurchase at the exercise price paid for suclesharhe terms and conditions upon which such
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repurchase right shall be exercisable (includirgy lriod and procedure for exercise) shall be
established by the Plan Administrator and set fortine agreement evidencing such right.

All of the Company's outstanding repurchase rigimder this Section 14.1 are assignable
by the Company at any time and shall remain infuite and effect in the event of a Corporate
Transaction; provided that if the vesting of Optida accelerated pursuant to Section 11.2, the
repurchase rights under this Section 14.1 shatliteate and all shares subject to such terminated
rights shall immediately vest in full.

The Plan Administrator shall have the discretioreuthority, exercisable either before or
after the Participant's cessation of employmergeovices, to cancel the Company's outstanding
repurchase rights with respect to one or more shawechased or purchasable by the Participant
under an Option and thereby accelerate the vestisgch shares in whole or in part at any time.

14.2 Escrow

To ensure that shares of Common Stock acquiredignt$o an Award that are subject to
any repurchase or forfeiture right and/or secuigtyany promissory note will be available for
repurchase or forfeiture, the Plan Administratorymmaquire the Participant to deposit the
certificate or certificates evidencing such shaveth an agent designated by the Plan
Administrator under the terms and conditions of@scand security agreements approved by the
Plan Administrator. If the Plan Administrator dosst require such deposit as a condition of
exercise of an Option or grant of a Stock Aware, fBtan Administrator reserves the right at any
time to require the Participant to so deposit tleetificate or certificates in escrow. The
Company shall bear the expenses of the escrow. Cbhepany, at its discretion, may in lieu of
issuing a stock certificate for such shares, mat@ak entry credit in the Company's stock ledger
to evidence the issuance of such shares.

As soon as practicable after the expiration of @pyrchase or forfeiture rights, and after
full repayment of any promissory note secured leyshares in escrow, the agent shall deliver to
the Participant the shares no longer subject th sestrictions and no longer security for any
promissory note.

In the event shares held in escrow are subjed¢teadCompany's exercise of a repurchase
or forfeiture right, the notices required to beagivto the Participant shall be given to the agent
and any payment required to be given to the Ppaiti shall be given to the agent. Within
30 days after payment by the Company, the ageiitd#iaver the shares which the Company has
purchased to the Company and shall deliver the paymeceived from the Company to the
Participant.

In the event of any stock dividend, stock splitamnsolidation of shares or any like
capital adjustment of any of the outstanding séegriof the Company, any and all new,
substituted or additional securities or other prope which the Participant is entitled by reason
of ownership of shares acquired upon exercise dDiion or grant of a Stock Award shall be
subject to any repurchase or forfeiture rights,/@andecurity for any promissory note with the
same force and effect as the shares subject torspainchase or forfeiture rights and/or security
interest immediately before such event.
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SECTION 15. AMENDMENT AND TERMINATION OF PLAN
15.1 Amendment of Plan

The Plan may be amended only by the Board in segpects as it shall deem advisable;
however, stockholder approval will be required tory amendment that will eliminate the
prohibition on repricing Options under Section G#ad, to the extent required for compliance
with Section 422 of the Code or any applicable tawegulation, stockholder approval will be
required for any amendment that will (a) increase total number of shares available for
issuance under the Plan, (b) modify the class obqms eligible to receive Options, or
(c) otherwise require stockholder approval undgrapplicable law or regulation.

15.2 Termination of Plan

The Board may suspend or terminate the Plan atiengy The Plan will have no fixed
expiration date; provided, however, that no Inaentbtock Options may be granted more than
10 years after the later of (a) the Plan's adogdtpthe Board and (b) the adoption by the Board
of any amendment to the Plan that constitutes ttepteon of a new plan for purposes of
Section 422 of the Code.

15.3 Consent of Participant

The amendment or termination of the Plan shall mathout the consent of the
Participant, impair or diminish any rights or olaigpns under any Award theretofore granted
under the Plan.

Any change or adjustment to an outstanding Incerfiitock Option shall not, without the
consent of the Participant, be made in a mannasdo constitute a "modification” that would
cause such Incentive Stock Option to fail to camgito qualify as an Incentive Stock Option.

SECTION 16. GENERAL
16.1 Evidenceof Awards

Awards granted under the Plan shall be evidencea@ byritten agreement that shall
contain such terms, conditions, limitations andrietsons as the Plan Administrator shall deem
advisable and that are not inconsistent with tlam Pl

16.2 Continued Employment or Services, Rightsin Awards

None of the Plan, participation in the Plan or angion of the Plan Administrator taken
under the Plan shall be construed as giving angopeany right to be retained in the employ of
the Company or limit the Company's right to termenghe employment or services of any
person.
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16.3 Registration

The Company shall be under no obligation to anyiéjant to register for offering or
resale or to qualify for exemption under the SemsiAct, or to register or qualify under state or
foreign securities or other laws, any shares of @om Stock, security or interest in a security
paid or issued under, or created by, the Planp aontinue in effect any such registrations or
gualifications if made. The Company may issueifteates for shares with such legends and
subject to such restrictions on transfer and stapsfer instructions as counsel for the Company
deems necessary or desirable for compliance bytmpany with federal and state securities
laws or any other applicable laws governing theasse and sale of shares of Common Stock
under the Plan.

Inability or impracticability of the Company to @i, from any regulatory body having
jurisdiction, the authority deemed by the Compamgsinsel to be necessary for the lawful
issuance and sale of any shares hereunder or #vailability of an exemption from registration
for the issuance and sale of any shares hereuhddérrslieve the Company of any liability in
respect of the nonissuance or sale of such sharé&s \ahich such requisite authority shall not
have been obtained, and shall constitute circurostaim which the Plan Administrator may
determine to amend or cancel Awards pertainingith shares, with or without consideration to
the affected Participants.

As a condition to the exercise of an Award, the @any may require the Participant to
represent and warrant at the time of any such sesi@r receipt that such shares are being
purchased or received only for the Participant's @aacount and without any present intention to
sell or distribute such shares if, in the opinidrt@unsel for the Company, such a representation
is required by any relevant provision of the afoeationed laws. At the option of the Company,
a stop-transfer order against any such shares mgyldzed on the official stock books and
records of the Company, and a legend indicating sbah shares may not be pledged, sold or
otherwise transferred, unless an opinion of couissptovided (concurred in by counsel for the
Company) stating that such transfer is not in viofaof any applicable law or regulation, may
be stamped on stock certificates to ensure exemfrtion registration. The Plan Administrator
may also require such other action or agreemeitidyarticipant as may from time to time be
necessary to comply with the federal and statergesulaws.

16.4 No Rightsasa Stockholder

No Option or Stock Award denominated in units sleaititle the Participant to any
dividend, voting or other right of a stockholderless and until the date of issuance under the
Plan of the shares that are the subject of suchrd\viree of all applicable restrictions.

16,5 Compliance With Laws and Regulations

Notwithstanding anything in the Plan to the contrdhe Board, in its sole discretion,
may bifurcate the Plan so as to restrict, limitondition the use of any provision of the Plan to
Participants who are officers or directors subjecEection 16 of the Exchange Act without so
restricting, limiting or conditioning the Plan witlespect to other Participants. Additionally, in
interpreting and applying the provisions of therRlany Option granted as an Incentive Stock
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Option pursuant to the Plan shall, to the extemingéed by law, be construed as an "incentive
stock option" within the meaning of Section 422ha Code.

16.6 No Trust or Fund

The Plan is intended to constitute an "unfundedhpl Nothing contained herein shall
require the Company to segregate any monies or ptogerty, or shares of Common Stock, or
to create any trusts, or to make any special depdsi any immediate or deferred amounts
payable to any Participant, and no Participantl $taale any rights that are greater than those of a
general unsecured creditor of the Company.

16.7 Severability

If any provision of the Plan or any Option is detared to be invalid, illegal or
unenforceable in any jurisdiction, or as to anyspar or would disqualify the Plan or any Option
under any law deemed applicable by the Plan Admnaicr, such provision shall be construed or
deemed amended to conform to applicable laws,fat, dannot be so construed or deemed
amended without, in the Plan Administrator's deteation, materially altering the intent of the
Plan or the Option, such provision shall be stmc&e to such jurisdiction, person or Option, and
the remainder of the Plan and any such Option sédhin in full force and effect.

16.8 Participantsin Foreign Countries

The Plan Administrator shall have the authorityatiopt such modifications, procedures
and subplans as may be necessary or desirablecafisideration of the provisions of the laws
of foreign countries in which the Company or itdSidiaries may operate, to ensure the viability
of the benefits from Awards granted to Participatgployed in such countries and to meet the
objectives of the Plan.

16.9 Choiceof Law

The Plan and all determinations made and actidantpursuant hereto, to the extent not
otherwise governed by the laws of the United Siatlesll be governed by the laws of the State of
Washington without giving effect to principles ardlicts of laws.

SECTION 17. EFFECTIVE DATE

The Plan's effective date is the date on whick #adopted by the Board, so long as it is
approved by the Company's stockholders at anywitien 12 months of such adoption.

Adopted by the Board on February 25, 1997 and ayguloby the Company's
stockholders on February 26, 1997. Amended anidtess by the Board on September 8, 1999
to permit issuance of stock awards in addition ppian grants. Amended and restated by the
Board on February 28, 2000, subject to and effectupon approval of the Company’s
stockholders. Amended and restated plan approyetido Company's stockholders on May 10,
2000. Amended and restated by the Board on Feprdar2010 (not subject to stockholder
approval). Amended and restated by the Board onl Bp 2012 (not subject to stockholder
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approval). Amended and restated by the Board omugelp 6, 2013 (not subject to stockholder
approval).
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