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Washington, D.C. 20549
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REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

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

     
MONTANA    81-0519541

(State or other jurisdiction of    (I.R.S. employer identification no.)
incorporation or organization)     

49 Commons Loop, Kalispell, Montana 59901 (406) 456-4200
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

Glacier Bancorp, Inc. 2005 Stock Incentive Plan
(Full title of plan)

Copies of communications to:

     
KIMBERLY F. STEPHAN, ESQ.    MICHAEL J. BLODNICK
Graham & Dunn PC    President and Chief Executive Officer
2801 Alaskan Way, Suite 300    49 Commons Loop
Seattle, Washington 98121    Kalispell, Montana
(206) 340-9615    (406) 756-4200

CALCULATION OF REGISTRATION FEE

                 
  
      Proposed maximum   Proposed maximum     
Title of securities to  Amount   offering price   Aggregate offering   Amount of  
be registered  to be registered (1)   per share (2)   price (2)   registration fee  
Common shares   2,500,000  $ 27.64  $ 69,100,000  $ 8,133.07 
 

Notes:

1. Shares of Registrant’s Common Stock issuable upon exercise of options outstanding under the Registrant’s 2005 Stock Incentive Plan (the “Plan”),
together with an indeterminate number of additional shares which may be necessary to adjust the number of shares reserved for issuance under the Plan as a
result of any future stock split, stock dividend or similar adjustment of the outstanding Common Stock, as provided in Rule 416(a) under the Securities Act.
 

2. Estimated solely for the purpose of calculating the amount of the registration fee. Pursuant to Rule 457(c) under the Securities Act of 1933, as amended
(“Securities Act”), the price per share is estimated to be $27.64 based upon the average of the high ($28.20) and the low ($27.08) trading prices of the
common stock, $0.01 par value per share of Glacier Bancorp, Inc. as reported on the Nasdaq National Market on May 16, 2005.
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PART I
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

     Glacier Bancorp, Inc. (“Company” or “Registrant”) will send or give the documents containing the information required by Part I of this registration
statement on Form S-8 (the “Registration Statement”) to each participant in the Company’s Plan as specified by Rule 428(b)(1) under the Securities Act of
1933 (the “Securities Act”). Such documents, and the documents incorporated by reference into this Registration Statement pursuant to Item 3 of Part II,
taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

Item 1. Plan Information*

Item 2. Registrant Information and Employee Plan Annual Information*

* Information required by Part I of Form S-8 is omitted from this Registration Statement in accordance with Rule 428 under the Securities Act, and the Note
to Part I of Form S-8.

PART II
INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

     The documents listed below are incorporated by reference in the Registration Statement. In addition, all documents subsequently filed by Registrant
pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended (“Exchange Act”) prior to Registrant’s filing of a post-
effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be
incorporated by reference into this Registration Statement and to be a part hereof from the date of filing of such documents.

     (a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2004, filed pursuant to Section 13(a) or 15(d) of the Exchange
Act, which contains audited financial statements for the most recent fiscal year for which such statements have been filed.

     (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 Annual Report on Form
10-K referred to in (a) above.

     (c) The description of the Registrant’s common stock contained in the Proxy Statement/Prospectus dated February 16, 2005, and included in the
Registration Statement on Form S-4 (Registration No. 333-122243) filed by Registrant on January 21, 2005, including any amendments or reports filed for
the purpose of updating such description.
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Item 4. Description of Securities.

     Not applicable.

Item 5. Interests of Named Experts and Counsel.

     The validity of the shares offered pursuant to the Plan will be passed upon by Christensen, Moore, Cockrell, Cummings & Axelberg, P.C., Two Medicine
Building, 160 Heritage Way, Suite 104, P.O. Box 7370, Kalispell, Montana 59904-0370.

Item 6. Indemnification of Directors and Officers.

     Sections 451 through 459 of Title 35, Chapter 1 of the Montana Code and the Company’s Bylaws, taken together, provide that the Company shall
indemnify any person who was or is involved in any manner or was or is threatened to be made so involved in any threatened, pending or completed action,
suit or proceeding, whether civil, criminal, administrative, or investigative, by reason of the fact that such person is or was a director, officer or employee of
the Company or any predecessor to the Company, or is or was serving at the request of the Company or any predecessor to the Company as a director, officer,
partner, trustee employee or agent of another domestic or foreign corporation, partnership, joint venture, trust, employee benefit plan or other entity, against
all expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such proceeding if the
person acted in good faith and in a manner which he or she reasonably believed to be in, or not opposed to, the best interests of the Company, and with respect
to a criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful. The Company may not, however, provide such indemnification
on account of acts or omissions finally adjudged to be the receipt of an improper personal benefit or in connection with a proceeding by or in the right of the
Company in which the person was adjudged liable to the Company. The indemnification provisions of the Montana Code and the Company’s Bylaws include
the right of an indemnitee to receive payment of any expenses incurred in connection with a proceeding in advance of the final disposition of the proceeding,
consistent with applicable law. The Montana Code and the Company’s Bylaws specify certain procedures and conditions that apply with respect to
indemnification and the advancement of expenses.

     Indemnification of any person, as described in the preceding paragraph, is mandatory to the extent that such person has been wholly successful on the
merits or otherwise in defense of the subject action, suit or proceeding.

     The indemnification rights described in the preceding paragraphs are not exclusive of other rights to which any person seeking indemnification may
otherwise be entitled under current or future laws or by agreement with the Company.

     The Company may also purchase and maintain insurance or make other financial arrangements on behalf of any present or past director or officer pursuant
to which such person served in that capacity at the Company’s request. Such insurance or other financial arrangements may cover liabilities asserted against
or expenses incurred by, such person in any of the
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aforementioned capacities, regardless of whether the Company would have the authority to indemnify such person.

     Besides indemnification, the Company’s Articles of Incorporation contain a provision that limits the personal liability of the Company’s directors and
officers to the Company or its shareholders for monetary damages to the fullest extent permitted by the Montana Code.

Item 7. Exemption from Registration Claimed.

     Not applicable.

Item 8. Exhibits.

   
Exhibit   
Number  Description

5.1
 

Opinion of Christensen, Moore, Cockrell, Cummings & Axelberg, P.C., Registrant’s Montana counsel, regarding legality of the Common Stock
being registered

   
23.1  Consent of Christensen, Moore, Cockrell, Cummings & Axelberg, P.C. (included in Exhibit 5.1)

   
23.2  Consent of KPMG LLP

   
24.1  Powers of Attorney (included in the Signature Page)

   
99.1  Glacier Bancorp, Inc. 2005 Stock Incentive Plan

   
99.2  Form of Stock Option Agreement

   
99.3  Form of Restricted Stock Purchase Agreement

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 the 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 the 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
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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;

               (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 paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the Registration Statement is on Form S-3, Form S-8 or
Form F-3, and the information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or
furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act that are incorporated by reference in
the 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.

          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 (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the 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 foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against
public policy as expressed in the 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 of 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 Act and will be governed by the final adjudication of such issue.

5



Table of Contents

SIGNATURES

     Pursuant to the requirements of the Securities Act, 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
Whitefish, State of Montana, on April 27, 2005.

     
  GLACIER BANCORP, INC.
     
  By: /s/ Michael J. Blodnick

   
 

   Michael J. Blodnick
   President and Chief Executive Officer

POWER OF ATTORNEY

     Each person whose individual signature appears below hereby authorizes and appoints Michael J. Blodnick and James H. Strosahl, and each of them, with
full power of substitution and full power to act without the other, as his or her true and lawful attorney-in-fact and agent to act in his or her name, place and
stead and to execute in the name and on behalf of each person, individually and in each capacity stated below, and to file any and all amendments to this
Registration Statement, including any and all post-effective amendments.

     Pursuant to the requirements of the Securities Act, this Power of Attorney has been signed by the following persons in the capacities indicated on April 27,
2005.

   
Signature  Title

   
/s/ Michael J. Blodnick  President, Chief Executive Officer, and

 Director
Michael J. Blodnick   
   
/s/ James H. Strosahl  Executive Vice President and

 Chief Financial Officer
James H. Strosahl   
   
/s/ John S. MacMillan   

 Chairman of the Board and Director
John S. MacMillan   
   
/s/ William L. Bouchee   

 Director
William L. Bouchee   
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Signature  Title

   
/s/ James M. English   

 Director
James M. English   
   
/s/ Allen J. Fetscher   

 Director
Allen J. Fetscher   
   
/s/ Fred J. Flanders   

 Director
Fred J. Flanders   
   
/s/ Jon W. Hippler   

 Director
Jon W. Hippler   
   
/s/ L. Peter Larson   

 Director
L. Peter Larson   
   

 Director
Everit A. Sliter   

7



Table of Contents

INDEX OF EXHIBITS

   
Exhibit   
Number  Description

5.1
 

Opinion of Christensen, Moore, Cockrell, Cummings & Axelberg, P.C., Registrant’s Montana counsel, regarding legality of the Common Stock
being registered

   
23.1  Consent of Christensen, Moore, Cockrell, Cummings & Axelberg, P.C. (included in Exhibit 5.1)

   
23.2  Consent of KPMG LLP

   
24.1  Powers of Attorney (included in the Signature Page)

   
99.1  Glacier Bancorp, Inc. 2005 Stock Incentive Plan

   
99.2  Form of Stock Option Agreement

   
99.3  Form of Restricted Stock Purchase Agreement
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                                                                     EXHIBIT 5.1 
 
                     CHRISTENSEN, MOORE, COCKRELL, CUMMINGS 
                                & AXELBERG, P.C. 
 
DANA L. CHRISTENSEN                                        TWO MEDICINE BUILDING 
MIKEL L. MOORE                                       160 HERITAGE WAY, SUITE 104 
   [ALSO ADMITTED IN ARIZONA]                                KALISPELL, MT 59901 
DALE R. COCKRELL 
   [ALSO ADMITTED IN SOUTH DAKOTA 
   AND COLORADO] 
STEVEN E. CUMMINGS                                                 P.O. BOX 7370 
TRACY AXELBERG                                          KALISPELL, MT 59904-0370 
SEAN P. GOICOECHEA                                        OFFICE: (406) 751-6000 
LIESEL SHOQUIST                                               FAX:(406) 756-6522 
 
 
                                  May 17, 2005 
 
The Board of Directors 
Glacier Bancorp, Inc. 
49 Commons Loop 
Kalispell, MT 59901 
 
      RE: LEGAL OPINION REGARDING VALIDITY OF SECURITIES OFFERED 
 
Ladies and Gentlemen: 
 
      We have acted as special Montana counsel to you in connection with the 
preparation of a Registration Statement on Form S-8 (the "Registration 
Statement") under the Securities Act of 1933, as amended (the "Act"), which you 
are filing with the Securities and Exchange Commission (the "Commission") with 
respect to 2,500,000 shares of common stock, $0.01 par value per share (the 
"Shares"), of Glacier Bancorp, Inc., a Montana corporation (the "Company"), 
authorized for issuance upon the exercise of options granted under the Glacier 
Bancorp, Inc. 2005 Incentive Stock Plan (the "Plan") that was approved by the 
Company's shareholders on April 27, 2005. 
 
      In connection with the offering of the Shares, we have examined: (i) the 
Plan, listed as Exhibit 99.1 in the Registration Statement; (ii) the 
Registration Statement, including the remainder of the exhibits; and (iii) such 
other documents as we have deemed necessary to form the opinions hereinafter 
expressed. As to various questions of fact material to such opinions, where 
relevant facts were not independently established, we have relied upon 
statements of officers of the Company. 
 
      Our opinion assumes that the Shares are issued in accordance with the 
terms of the Plan after the Registration Statement has become effective under 
the Act. 
 
      Based upon and subject to the foregoing, we are of the opinion that the 
Shares, or any portion of the Shares, have been duly authorized and that, upon 
registration of the Shares, issuance by the Company of and receipt of the 
consideration for the Shares, consistent with the terms of the Plan, the Shares 
will be validly issued, fully paid, and nonassessable. 
 
      We hereby consent to the filing of this opinion as Exhibit 5.1 to the 
Registration Statement. This consent shall not be construed to cause us to be in 
the category of persons 
 



 
 
whose consent is required to be filed pursuant to Section 7 of the Act or the 
rules and regulations of the Commission promulgated thereunder. 
 
                                   Very truly yours, 
 
                                   /s/ Christensen, Moore, Cockrell, Cummings & 
                                   Axelberg, P.C. 
 
                                   Christensen, Moore, Cockrell, Cummings & 
                                   Axelberg, P.C. 



 
 
                                                                    EXHIBIT 23.2 
 
                              [KPMG LLP Letterhead] 
 
            CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
 
The Board of Directors 
Glacier Bancorp, Inc.: 
 
We consent to the use of our report dated March 15, 2005, with respect to the 
consolidated statements of financial condition of Glacier Bancorp, Inc. and 
subsidiaries as of December 31, 2004 and 2003 and the related consolidated 
statements of operations, stockholders' equity and comprehensive income, and 
cash flows for each of the years in the three-year period ended December 31, 
2004, management's assessment of the effectiveness of internal control over 
financial reporting as of December 31, 2004 and the effectiveness of internal 
control over financial reporting as of December 31, 2004, which reports appear 
in the December 31, 2004 annual report on Form 10-K of Glacier Bancorp, Inc. 
 
/s/ KPMG LLP 
 
Billings, Montana 
May 16, 2005 



 
 
                                                                    EXHIBIT 99.1 
 
                              GLACIER BANCORP, INC. 
 
                            2005 STOCK INCENTIVE PLAN 
 
1.    ESTABLISHMENT, PURPOSE, AND TYPES OF AWARDS 
 
      Glacier Bancorp, Inc. (the "Company") hereby establishes this equity-based 
incentive compensation plan to be known as the "Glacier Bancorp, Inc. 2005 Stock 
Incentive Plan" (hereinafter referred to as the "Plan"), in order to provide 
incentives and awards to select employees and directors of the Company and its 
Affiliates. 
 
      The Plan permits the granting of the following types of awards ("Awards"), 
according to the Sections of the Plan listed here: 
 
            Section 6              Options 
            Section 7              Share Appreciation Rights 
            Section 8              Restricted Shares, Restricted Share Units, 
                                   and Unrestricted Shares 
            Section 9              Deferred Share Units 
            Section 10             Performance Awards 
 
      The Plan is not intended to affect and shall not affect any stock options, 
equity-based compensation, or other benefits that the Company or its Affiliates 
may have provided, or may separately provide in the future pursuant to any 
agreement, plan, or program that is independent of this Plan. 
 
2.    DEFINED TERMS 
 
      Terms in the Plan that begin with an initial capital letter have the 
defined meaning set forth in APPENDIX A, unless defined elsewhere in this Plan 
or the context of their use clearly indicates a different meaning. 
 
3.    SHARES SUBJECT TO THE PLAN 
 
      Subject to the provisions of Section 13 of the Plan, the maximum number of 
Shares that the Company may issue for all Awards is 2,500,000 Shares, provided 
that the Company shall not issue more than 1,700,000 Shares pursuant to Awards 
in a form other than Options and SARs, and shall not make additional awards 
under the Glacier Bancorp, Inc. 1995 Employee Stock Option Plan. For all Awards, 
the Shares issued pursuant to the Plan may be authorized but unissued Shares, or 
Shares that the Company has reacquired or otherwise holds in treasury. 
 
      Shares that are subject to an Award that for any reason expires, is 
forfeited, is cancelled, or becomes unexercisable, and Shares that are for any 
other reason not paid or delivered under the Plan shall again, except to the 
extent prohibited by Applicable Law, be available for subsequent Awards under 
the Plan. Notwithstanding the foregoing, but subject to adjustments pursuant to 
Section 13 below, the number of Shares that are available for ISO Awards shall 
be determined, to the extent required under applicable tax laws, by reducing the 
number of Shares designated in the 
 



 
 
preceding paragraph by the number of Shares issued pursuant to Awards, provided 
that any Shares that are issued under the Plan and forfeited back to the Plan 
shall be available for issuance pursuant to future ISO Awards. 
 
4.    ADMINISTRATION 
 
      (a) General. The Committee shall administer the Plan in accordance with 
its terms, provided that the Board may act in lieu of the Committee on any 
matter. The Committee shall hold meetings at such times and places as it may 
determine and shall make such rules and regulations for the conduct of its 
business as it deems advisable. In the absence of a duly appointed Committee or 
if the Board otherwise chooses to act in lieu of the Committee, the Board shall 
function as the Committee for all purposes of the Plan. 
 
      (b) Committee Composition. The Board shall appoint the members of the 
Committee. If and to the extent permitted by Applicable Law, the Committee may 
authorize one or more Reporting Persons (or other officers) to make Awards to 
Eligible Persons who are not Reporting Persons (or other officers whom the 
Committee has specifically authorized to make Awards). The Board may at any time 
appoint additional members to the Committee, remove and replace members of the 
Committee with or without Cause, and fill vacancies on the Committee however 
caused. 
 
      (c) Powers of the Committee. Subject to the provisions of the Plan, the 
Committee shall have the authority, in its sole discretion: 
 
            (i) to determine Eligible Persons to whom Awards shall be granted 
      from time to time and the number of Shares, units, or SARs to be covered 
      by each Award; 
 
            (ii) to determine, from time to time, the Fair Market Value of 
      Shares; 
 
            (iii) to determine, and to set forth in Award Agreements, the terms 
      and conditions of all Awards, including any applicable exercise or 
      purchase price, the installments and conditions under which an Award shall 
      become vested (which may be based on performance), terminated, expired, 
      cancelled, or replaced, and the circumstances for vesting acceleration or 
      waiver of forfeiture restrictions, and other restrictions and limitations; 
 
            (iv) to approve the forms of Award Agreements and all other 
      documents, notices and certificates in connection therewith which need not 
      be identical either as to type of Award or among Participants; 
 
            (v) to construe and interpret the terms of the Plan and any Award 
      Agreement, to determine the meaning of their terms, and to prescribe, 
      amend, and rescind rules and procedures relating to the Plan and its 
      administration; and 
 
            (vi) in order to fulfill the purposes of the Plan and without 
      amending the Plan, modify, cancel, or waive the Company's rights with 
      respect to any Awards, to adjust or to modify Award Agreements for changes 
      in Applicable Law, and to recognize differences in foreign law, tax 
      policies, or customs; and 
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            (vii) to make all other interpretations and to take all other 
      actions that the Committee may consider necessary or advisable to 
      administer the Plan or to effectuate its purposes. 
 
      Subject to Applicable Law and the restrictions set forth in the Plan, the 
Committee may delegate administrative functions to individuals who are Reporting 
Persons, officers, or Employees of the Company or its Affiliates. 
 
      (d) Deference to Committee Determinations. The Committee shall have the 
discretion to interpret or construe ambiguous, unclear, or implied (but omitted) 
terms in any fashion it deems to be appropriate in its sole discretion, and to 
make any findings of fact needed in the administration of the Plan or Award 
Agreements. The Committee's prior exercise of its discretionary authority shall 
not obligate it to exercise its authority in a like fashion thereafter. The 
Committee's interpretation and construction of any provision of the Plan, or of 
any Award or Award Agreement, shall be final, binding, and conclusive. The 
validity of any such interpretation, construction, decision or finding of fact 
shall not be given de novo review if challenged in court, by arbitration, or in 
any other forum, and shall be upheld unless clearly arbitrary or capricious. 
 
      (e) No Liability; Indemnification. Neither the Board nor any Committee 
member, nor any Person acting at the direction of the Board or the Committee, 
shall be liable for any act, omission, interpretation, construction or 
determination made in good faith with respect to the Plan, any Award or any 
Award Agreement. The Company and its Affiliates shall pay or reimburse any 
member of the Committee, as well as any Director, Employee, or Consultant who 
takes action in connection with the Plan, for all expenses incurred with respect 
to the Plan, and to the full extent allowable under Applicable Law shall 
indemnify each and every one of them for any claims, liabilities, and costs 
(including reasonable attorney's fees) arising out of their good faith 
performance of duties under the Plan. The Company and its Affiliates may obtain 
liability insurance for this purpose. 
 
5.    ELIGIBILITY 
 
      (a) General Rule. The Committee may grant ISOs only to Employees 
(including officers who are Employees) of the Company or an Affiliate that is a 
"parent corporation" or "subsidiary corporation" within the meaning of Section 
424 of the Code, and may grant all other Awards to any Eligible Person. A 
Participant who has been granted an Award may be granted an additional Award or 
Awards if the Committee shall so determine, if such person is otherwise an 
Eligible Person and if otherwise in accordance with the terms of the Plan. 
 
      (b) Grant of Awards. Subject to the express provisions of the Plan, the 
Committee shall determine from the class of Eligible Persons those individuals 
to whom Awards under the Plan may be granted, the number of Shares subject to 
each Award, the price (if any) to be paid for the Shares or the Award and, in 
the case of Performance Awards, in addition to the matters addressed in Section 
10 below, the specific objectives, goals and performance criteria that further 
define the Performance Award. Each Award shall be evidenced by an Award 
Agreement signed by the Company and, if required by the Committee, by the 
Participant. The Award Agreement shall set forth the material terms and 
conditions of the Award established by the Committee. 
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      (c) Limits on Awards. During the term of the Plan, no Participant may 
receive Options and SARs that relate to more than 300,000 Shares. The Committee 
will adjust this limitation pursuant to Section 13 below. 
 
      (d) Replacement Awards. Subject to Applicable Laws (including any 
associated Shareholder approval requirements), the Committee may, in its sole 
discretion and upon such terms as it deems appropriate, require as a condition 
of the grant of an Award to a Participant that the Participant surrender for 
cancellation some or all of the Awards that have previously been granted to the 
Participant under this Plan or otherwise. An Award that is conditioned upon such 
surrender may or may not be the same type of Award, may cover the same (or a 
lesser or greater) number of Shares as such surrendered Award, may have other 
terms that are determined without regard to the terms or conditions of such 
surrendered Award, and may contain any other terms that the Committee deems 
appropriate. In the case of Options, these other terms may not involve an 
Exercise Price that is lower than the Exercise Price of the surrendered Option 
unless the Company's shareholders approve the grant itself or the program under 
which the grant is made pursuant to the Plan. 
 
6.    OPTION AWARDS 
 
      (a) Types; Documentation. The Committee may in its discretion grant ISOs 
to any Employee and Non-ISOs to any Eligible Person, and shall evidence any such 
grants in an Award Agreement that is delivered to the Participant. Each Option 
shall be designated in the Award Agreement as an ISO or a Non-ISO, and the same 
Award Agreement may grant both types of Options. At the sole discretion of the 
Committee, any Option may be exercisable, in whole or in part, immediately upon 
the grant thereof, or only after the occurrence of a specified event, or only in 
installments, which installments may vary. Options granted under the Plan may 
contain such terms and provisions not inconsistent with the Plan that the 
Committee shall deem advisable in its sole and absolute discretion. 
 
      (b) ISO $100,000 Limitation. To the extent that the aggregate Fair Market 
Value of Shares with respect to which Options designated as ISOs first become 
exercisable by a Participant in any calendar year (under this Plan and any other 
plan of the Company or any Affiliate) exceeds $100,000, such excess Options 
shall be treated as Non-ISOs. For purposes of determining whether the $100,000 
limit is exceeded, the Fair Market Value of the Shares subject to an ISO shall 
be determined as of the Grant Date. In reducing the number of Options treated as 
ISOs to meet the $100,000 limit, the most recently granted Options shall be 
reduced first. In the event that Section 422 of the Code is amended to alter the 
limitation set forth therein, the limitation of this Section 6(b) shall be 
automatically adjusted accordingly. 
 
      (c) Term of Options. Each Award Agreement shall specify a term at the end 
of which the Option automatically expires, subject to earlier termination 
provisions contained in Section 6(h) hereof; provided, that, the term of any 
Option may not exceed ten years from the Grant Date. In the case of an ISO 
granted to an Employee who is a Ten Percent Holder on the Grant Date, the term 
of the ISO shall not exceed five years from the Grant Date. 
 
      (d) Exercise Price. The exercise price of an Option shall be determined by 
the Committee in its discretion and shall be set forth in the Award Agreement, 
provided that (i) if an ISO is granted to an Employee who on the Grant Date is a 
Ten Percent Holder, the per Share exercise price shall 
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not be less than 110% of the Fair Market Value per Share on the Grant Date, and 
(ii) for all other Options, such per Share exercise price shall not be less than 
100% of the Fair Market Value per Share on the Grant Date. 
 
      (e) Exercise of Option. The Committee shall in its sole discretion 
determine the times, circumstances, and conditions under which an Option shall 
be exercisable, and shall set them forth in the Award Agreement. The Committee 
shall have the discretion to determine whether and to what extent the vesting of 
Options shall be tolled during any unpaid leave of absence; provided, however, 
that in the absence of such determination, vesting of Options shall be tolled 
during any such leave approved by the Company. 
 
      (f) Minimum Exercise Requirements. An Option may not be exercised for a 
fraction of a Share. The Committee may require in an Award Agreement that an 
Option be exercised as to a minimum number of Shares, provided that such 
requirement shall not prevent a Participant from purchasing the full number of 
Shares as to which the Option is then exercisable. 
 
      (g) Methods of Exercise. Prior to its expiration pursuant to the terms of 
the applicable Award Agreement, each Option may be exercised, in whole or in 
part (provided that the Company shall not be required to issue fractional 
shares), by delivery of written notice of exercise to the secretary of the 
Company accompanied by the full exercise price of the Shares being purchased. In 
the case of an ISO, the Committee shall determine the acceptable methods of 
payment on the Grant Date and it shall be included in the applicable Award 
Agreement. The methods of payment that the Committee may in its discretion 
accept or commit to accept in an Award Agreement include: 
 
            (i) cash or check payable to the Company (in U.S. dollars); 
 
            (ii) other Shares that (A) are owned by the Participant who is 
      purchasing Shares pursuant to an Option, (B) have a Fair Market Value on 
      the date of surrender equal to the aggregate exercise price of the Shares 
      as to which the Option is being exercised, (C) were not acquired by such 
      Participant pursuant to the exercise of an Option, unless such Shares have 
      been owned by such Participant for at least six months or such other 
      period as the Committee may determine, (D) are all, at the time of such 
      surrender, free and clear of any and all claims, pledges, liens and 
      encumbrances, or any restrictions which would in any manner restrict the 
      transfer of such shares to or by the Company (other than such restrictions 
      as may have existed prior to an issuance of such Shares by the Company to 
      such Participant), and (E) are duly endorsed for transfer to the Company; 
 
            (iii) a cashless exercise program that the Committee may approve, 
      from time to time in its discretion, pursuant to which a Participant may 
      concurrently provide irrevocable instructions (A) to such Participant's 
      broker or dealer to effect the immediate sale of the purchased Shares and 
      remit to the Company, out of the sale proceeds available on the settlement 
      date, sufficient funds to cover the exercise price of the Option plus all 
      applicable taxes required to be withheld by the Company by reason of such 
      exercise, and (B) to the Company to deliver the certificates for the 
      purchased Shares directly to such broker or dealer in order to complete 
      the sale; or 
 
            (iv) any combination of the foregoing methods of payment. 
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      The Company shall not be required to deliver Shares pursuant to the 
exercise of an Option until payment of the full exercise price therefore is 
received by the Company. 
 
      (h) Termination of Continuous Service. The Committee may establish and set 
forth in the applicable Award Agreement the terms and conditions on which an 
Option shall remain exercisable, if at all, following termination of a 
Participant's Continuous Service. The Committee may waive or modify these 
provisions at any time. To the extent that a Participant is not entitled to 
exercise an Option at the date of his or her termination of Continuous Service, 
or if the Participant (or other person entitled to exercise the Option) does not 
exercise the Option to the extent so entitled within the time specified in the 
Award Agreement or below (as applicable), the Option shall terminate and the 
Shares underlying the unexercised portion of the Option shall revert to the Plan 
and become available for future Awards. In no event may any Option be exercised 
after the expiration of the Option term as set forth in the Award Agreement. 
 
      The following provisions shall apply to the extent an Award Agreement does 
not specify the terms and conditions upon which an Option shall terminate when 
there is a termination of a Participant's Continuous Service: 
 
            (i) Termination other than Upon Disability or Death or for Cause. In 
      the event of termination of a Participant's Continuous Service (other than 
      as a result of Participant's death, disability, retirement or termination 
      for Cause), the Participant shall have the right to exercise an Option at 
      any time within 90 days following such termination to the extent the 
      Participant was entitled to exercise such Option at the date of such 
      termination. 
 
            (ii) Disability. In the event of termination of a Participant's 
      Continuous Service as a result of his or her being Disabled, the 
      Participant shall have the right to exercise an Option at any time within 
      one year following such termination to the extent the Participant was 
      entitled to exercise such Option at the date of such termination. 
 
            (iii) Retirement. In the event of termination of a Participant's 
      Continuous Service as a result of Participant's retirement, the 
      Participant shall have the right to exercise the Option at any time within 
      six months following such termination to the extent the Participant was 
      entitled to exercise such Option at the date of such termination. 
 
            (iv) Death. In the event of the death of a Participant during the 
      period of Continuous Service since the Grant Date of an Option, or within 
      thirty days following termination of the Participant's Continuous Service, 
      the Option may be exercised, at any time within one year following the 
      date of the Participant's death, by the Participant's estate or by a 
      person who acquired the right to exercise the Option by bequest or 
      inheritance, but only to the extent the right to exercise the Option had 
      vested at the date of death or, if earlier, the date the Participant's 
      Continuous Service terminated. 
 
            (v) Cause. If the Committee determines that a Participant's 
      Continuous Service terminated due to Cause, the Participant shall 
      immediately forfeit the right to exercise any Option, and it shall be 
      considered immediately null and void. 
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      (i) Reverse Vesting. The Committee in its sole and absolute discretion may 
allow a Participant to exercise unvested Options, in which case the Shares then 
issued shall be Restricted Shares having analogous vesting restrictions to the 
unvested Options. 
 
7.    SHARE APPRECIATE RIGHTS (SARS) 
 
      (a) Grants. The Committee may in its discretion grant Share Appreciation 
Rights to any Eligible Person, in any of the following forms: 
 
            (i) SARs related to Options. The Committee may grant SARs either 
      concurrently with the grant of an Option or with respect to an outstanding 
      Option, in which case the SAR shall extend to all or a portion of the 
      Shares covered by the related Option. An SAR shall entitle the Participant 
      who holds the related Option, upon exercise of the SAR and surrender of 
      the related Option, or portion thereof, to the extent the SAR and related 
      Option each were previously unexercised, to receive payment of an amount 
      determined pursuant to Section 7(e) below. Any SAR granted in connection 
      with an ISO will contain such terms as may be required to comply with the 
      provisions of Section 422 of the Code and the regulations promulgated 
      thereunder. 
 
            (ii) SARs Independent of Options. The Committee may grant SARs which 
      are independent of any Option subject to such conditions as the Committee 
      may in its discretion determine, which conditions will be set forth in the 
      applicable Award Agreement. 
 
            (iii) Limited SARs. The Committee may grant SARs exercisable only 
      upon or in respect of a Change in Control or any other specified event, 
      and such limited SARs may relate to or operate in tandem or combination 
      with or substitution for Options or other SARs, or on a stand-alone basis, 
      and may be payable in cash or Shares based on the spread between the 
      exercise price of the SAR, and (A) a price based upon or equal to the Fair 
      Market Value of the Shares during a specified period, at a specified time 
      within a specified period before, after or including the date of such 
      event, or (B) a price related to consideration payable to Company's 
      shareholders generally in connection with the event. 
 
      (b) Exercise Price. The per Share exercise price of an SAR shall be 
determined in the sole discretion of the Committee, shall be set forth in the 
applicable Award Agreement, and shall be no less than 100% of the Fair Market 
Value of one Share. The exercise price of an SAR related to an Option shall be 
the same as the exercise price of the related Option. The exercise price of an 
SAR shall be subject to the special rules on pricing contained in Sections 6(d) 
and 6(j) hereof. 
 
      (c) Exercise of SARs. Unless the Award Agreement otherwise provides, an 
SAR related to an Option will be exercisable at such time or times, and to the 
extent, that the related Option will be exercisable; provided that the Award 
Agreement shall not, without the approval of the shareholders of the Company, 
provide for a vesting period for the exercise of the SAR that is more favorable 
to the Participant than the exercise period for the related Option. An SAR may 
not have a term exceeding ten years from its Grant Date. An SAR granted 
independently of any other Award will be exercisable pursuant to the terms of 
the Award Agreement, but shall not, without the approval of the shareholders of 
the Company, provide for a vesting period for the exercise of the SAR that is 
more favorable to the Participant than the exercise period for the related 
Option. 
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Whether an SAR is related to an Option or is granted independently, the SAR may 
only be exercised when the Fair Market Value of the Shares underlying the SAR 
exceeds the exercise price of the SAR. 
 
      (d) Effect on Available Shares. All SARs are to be settled in shares of 
the Company's stock and shall be counted in full against the number of shares 
available for award under the Plan, regardless of the number of exercise gain 
shares issued upon settlement of the SARs. 
 
      (e) Payment. Upon exercise of an SAR related to an Option and the 
attendant surrender of an exercisable portion of any related Award, the 
Participant will be entitled to receive payment of an amount determined by 
multiplying - 
 
            (i) the excess of the Fair Market Value of a Share on the date of 
      exercise of the SAR over the exercise price per Share of the SAR, by 
 
            (ii) the number of Shares with respect to which the SAR has been 
      exercised. 
 
      Notwithstanding the foregoing, an SAR granted independently of an Option 
(i) may limit the amount payable to the Participant to a percentage, specified 
in the Award Agreement but not exceeding one-hundred percent (100%), of the 
amount determined pursuant to the preceding sentence, and (ii) shall be subject 
to any payment or other restrictions that the Committee may at any time impose 
in its discretion, including restrictions intended to conform the SARs with 
Section 409A of the Code. 
 
      (f) Form and Terms of Payment. Subject to Applicable Law, the Committee 
may, in its sole discretion, settle the amount determined under Section 7(e) 
above solely in cash, solely in Shares (valued at their Fair Market Value on the 
date of exercise of the SAR), or partly in cash and partly in Shares. In any 
event, cash shall be paid in lieu of fractional Shares. Absent a contrary 
determination by the Committee, all SARs shall be settled in cash as soon as 
practicable after exercise. Notwithstanding the foregoing, the Committee may, in 
an Award Agreement, determine the maximum amount of cash or Shares or 
combination thereof that may be delivered upon exercise of an SAR. 
 
      (g) Termination of Employment or Consulting Relationship. The Committee 
shall establish and set forth in the applicable Award Agreement the terms and 
conditions on which an SAR shall remain exercisable, if at all, following 
termination of a Participant's Continuous Service. The provisions of Section 
6(h) above shall apply to the extent an Award Agreement does not specify the 
terms and conditions upon which an SAR shall terminate when there is a 
termination of a Participant's Continuous Service. 
 
8.    RESTRICTED SHARES, RESTRICTED SHARE UNITS, AND UNRESTRICTED SHARES 
 
      (a) Grants. The Committee may in its discretion grant restricted shares 
("Restricted Shares") to any Eligible Person and shall evidence such grant in an 
Award Agreement that is delivered to the Participant and that sets forth the 
number of Restricted Shares, the purchase price for such Restricted Shares (if 
any), and the terms upon which the Restricted Shares may become vested. In 
addition, the Company may in its discretion grant the right to receive Shares 
after certain vesting requirements are met ("Restricted Share Units") to any 
Eligible Person and shall evidence such grant in an Award Agreement that is 
delivered to the Participant which sets forth the number 
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of Shares (or formula, that may be based on future performance or conditions, 
for determining the number of Shares) that the Participant shall be entitled to 
receive upon vesting and the terms upon which the Shares subject to a Restricted 
Share Unit may become vested. The Committee may condition any Award of 
Restricted Shares or Restricted Share Units to a Participant on receiving from 
the Participant such further assurances and documents as the Committee may 
require to enforce the restrictions. In addition, the Committee may grant Awards 
hereunder in the form of unrestricted shares ("Unrestricted Shares"), which 
shall vest in full upon the date of grant or such other date as the Committee 
may determine or which the Committee may issue pursuant to any program under 
which one or more Eligible Persons (selected by the Committee in its discretion) 
elect to receive Unrestricted Shares in lieu of cash bonuses that would 
otherwise be paid. 
 
      (b) Vesting and Forfeiture. The Committee shall set forth in an Award 
Agreement granting Restricted Shares or Restricted Share Units, the terms and 
conditions under which the Participant's interest in the Restricted Shares or 
the Shares subject to Restricted Share Units will become vested and 
non-forfeitable. Except as set forth in the applicable Award Agreement or the 
Committee otherwise determines, upon termination of a Participant's Continuous 
Service for any other reason, the Participant shall forfeit his or her 
Restricted Shares and Restricted Share Units; provided that if a Participant 
purchases the Restricted Shares and forfeits them for any reason, the Company 
shall return the purchase price to the Participant only if and to the extent set 
forth in an Award Agreement. 
 
      (c) Issuance of Restricted Shares Prior to Vesting. The Company shall 
issue stock certificates that evidence Restricted Shares pending the lapse of 
applicable restrictions, and that bear a legend making appropriate reference to 
such restrictions. Except as set forth in the applicable Award Agreement or the 
Committee otherwise determines, the Company or a third party that the Company 
designates shall hold such Restricted Shares and any dividends that accrue with 
respect to Restricted Shares pursuant to Section 8(e) below. 
 
      (d) Issuance of Shares upon Vesting. As soon as practicable after vesting 
of a Participant's Restricted Shares (or Shares underlying Restricted Share 
Units) and the Participant's satisfaction of applicable tax withholding 
requirements, the Company shall release to the Participant, free from the 
vesting restrictions, one Share for each vested Restricted Share (or issue one 
Share free of the vesting restriction for each vested Restricted Share Unit), 
unless an Award Agreement provides otherwise. No fractional shares shall be 
distributed, and cash shall be paid in lieu thereof. 
 
      (e) Dividends Payable on Vesting. Whenever Shares are released to a 
Participant under Section 8(d) above pursuant to the vesting of Restricted 
Shares or the Shares underlying Restricted Share Units are issued to a 
Participant pursuant to Section 8(d) above, such Participant shall receive 
(unless otherwise provided in the Award Agreement), with respect to each Share 
released or issued, an amount equal to any cash dividends (plus, in the 
discretion of the Committee, simple interest at a rate as the Committee may 
determine) and a number of Shares equal to any stock dividends, which were 
declared and paid to the holders of Shares between the Grant Date and the date 
such Share is released or issued. 
 
      (f) Section 83(b) Elections. A Participant may make an election under 
Section 83(b) of the Code (the "Section 83(b) Election") with respect to 
Restricted Shares. If a Participant who has received Restricted Share Units 
provides the Committee with written notice of his or her intention to make 
Section 83(b) Election with respect to the Shares subject to such Restricted 
Share Units, the 
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Committee may in its discretion convert the Participant's Restricted Share Units 
into Restricted Shares, on a one-for-one basis, in full satisfaction of the 
Participant's Restricted Share Unit Award. The Participant may then make a 
Section 83(b) Election with respect to those Restricted Shares. Shares with 
respect to which a Participant makes a Section 83(b) Election shall not be 
eligible for deferral pursuant to Section 9 below. 
 
      (g) Deferral Elections. At any time within the thirty-day period (or other 
shorter or longer period that the Committee selects) in which a Participant who 
is a member of a select group of management or highly compensated employees 
(within the meaning of the Code) receives an Award of either Restricted Shares 
or Restricted Share Units, the Committee may permit the Participant to 
irrevocably elect, on a form provided by and acceptable to the Committee, to 
defer the receipt of all or a percentage of the Shares that would otherwise be 
transferred to the Participant upon the vesting of such Award. If the 
Participant makes this election, the Shares subject to the election, and any 
associated dividends and interest, shall be credited to an account established 
pursuant to Section 9 hereof on the date such Shares would otherwise have been 
released or issued to the Participant pursuant to Section 8(d) above. 
 
9.    DEFERRED SHARE UNITS 
 
      (a) Elections to Defer. The Committee may permit any Eligible Person who 
is a Director, Consultant or member of a select group of management or highly 
compensated employees (within the meaning of the Code) to irrevocably elect, on 
a form provided by and acceptable to the Committee (the "Election Form"), to 
forego the receipt of cash or other compensation (including the Shares 
deliverable pursuant to any Award other than Restricted Shares for which a 
Section 83(b) Election has been made), and in lieu thereof to have the Company 
credit to an internal Plan account (the "Account") a number of deferred share 
units ("Deferred Share Units") having a Fair Market Value equal to the Shares 
and other compensation deferred. These credits will be made at the end of each 
calendar month during which compensation is deferred. Each Election Form shall 
take effect on the first day of the next calendar year (or on the first day of 
the next calendar month in the case of an initial election by a Participant who 
is first eligible to defer hereunder) after its delivery to the Company, subject 
to Section 8(g) regarding deferral of Restricted Shares and Restricted Share 
Units and to Section 10(e) regarding deferral of Performance Awards, unless the 
Company sends the Participant a written notice explaining why the Election Form 
is invalid within five business days after the Company receives it. 
Notwithstanding the foregoing sentence: (i) Election Forms shall be ineffective 
with respect to any compensation that a Participant earns before the date on 
which the Company receives the Election Form, and (ii) the Committee may 
unilaterally make awards in the form of Deferred Share Units, regardless of 
whether or not the Participant foregoes other compensation. 
 
      (b) Vesting. Unless an Award Agreement expressly provides otherwise, each 
Participant shall be 100% vested at all times in any Shares subject to Deferred 
Share Units. 
 
      (c) Issuances of Shares. The Company shall provide a Participant with one 
Share for each Deferred Share Unit in five substantially equal annual 
installments that are issued before the last day of each of the five calendar 
years that end after the date on which the Participant's Continuous Service 
terminates, unless - 
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            (i) the Participant has properly elected a different form of 
      distribution, on a form approved by the Committee, that permits the 
      Participant to select any combination of a lump sum and annual 
      installments that are completed within ten years following termination of 
      the Participant's Continuous Service, and 
 
            (ii) the Company received the Participant's distribution election 
      form at the time the Participant elects to defer the receipt of cash or 
      other compensation pursuant to Section 9(a), provided that such election 
      may be changed through any subsequent election that (i) is delivered to 
      the Administrator at least one year before the date on which distributions 
      are otherwise scheduled to commence pursuant to the Participant's 
      election, and (ii) defers the commencement of distributions by at least 
      five years from the originally scheduled commencement date. 
 
      Fractional shares shall not be issued, and instead shall be paid out in 
cash. 
 
      (d) Crediting of Dividends. Whenever Shares are issued to a Participant 
pursuant to Section 9(c) above, such Participant shall also be entitled to 
receive, with respect to each Share issued, a cash amount equal to any cash 
dividends (plus simple interest at a rate of five percent per annum, or such 
other reasonable rate as the Committee may determine), and a number of Shares 
equal to any stock dividends which were declared and paid to the holders of 
Shares between the Grant Date and the date such Share is issued. 
 
      (e) Emergency Withdrawals. In the event a Participant suffers an 
unforeseeable emergency within the contemplation of this Section and Section 
409A of the Code, the Participant may apply to the Company for an immediate 
distribution of all or a portion of the Participant's Deferred Share Units. The 
unforeseeable emergency must result from a sudden and unexpected illness or 
accident of the Participant, the Participant's spouse, or a dependent (within 
the meaning of Section 152(a) of the Code) of the Participant, casualty loss of 
the Participant's property, or other similar extraordinary and unforeseeable 
conditions beyond the control of the Participant. Examples of purposes which are 
not considered unforeseeable emergencies include post-secondary school expenses 
or the desire to purchase a residence. In no event will a distribution be made 
to the extent the unforeseeable emergency could be relieved through 
reimbursement or compensation by insurance or otherwise, or by liquidation of 
the Participant's nonessential assets to the extent such liquidation would not 
itself cause a severe financial hardship. The amount of any distribution 
hereunder shall be limited to the amount necessary to relieve the Participant's 
unforeseeable emergency plus amounts necessary to pay taxes reasonably 
anticipated as a result of the distribution. The Committee shall determine 
whether a Participant has a qualifying unforeseeable emergency and the amount 
which qualifies for distribution, if any. The Committee may require evidence of 
the purpose and amount of the need, and may establish such application or other 
procedures as it deems appropriate. 
 
      (f) Unsecured Rights to Deferred Compensation. A Participant's right to 
Deferred Share Units shall at all times constitute an unsecured promise of the 
Company to pay benefits as they come due. The right of the Participant or the 
Participant's duly-authorized transferee to receive benefits hereunder shall be 
solely an unsecured claim against the general assets of the Company. Neither the 
Participant nor the Participant's duly-authorized transferee shall have any 
claim against or rights in any specific assets, shares, or other funds of the 
Company. 
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10.   PERFORMANCE AWARDS 
 
      (a) Performance Units. Subject to the limitations set forth in paragraph 
(c) hereof, the Committee may in its discretion grant Performance Units to any 
Eligible Person and shall evidence such grant in an Award Agreement that is 
delivered to the Participant which sets forth the terms and conditions of the 
Award. 
 
      (b) Performance Compensation Awards. Subject to the limitations set forth 
in paragraph (c) hereof, the Committee may, at the time of grant of a 
Performance Unit, designate such Award as a "Performance Compensation Award" in 
order that such Award constitutes "qualified performance-based compensation" 
under Code Section 162(m), in which event the Committee shall have the power to 
grant such Performance Compensation Award upon terms and conditions that qualify 
it as "qualified performance-based compensation" within the meaning of Code 
Section 162(m). With respect to each such Performance Compensation Award, the 
Committee shall establish, in writing within the time required under Code 
Section 162(m), a "Performance Period," "Performance Measure(s)", and 
"Performance Formula(e)" (each such term being hereinafter defined). 
 
      A Participant shall be eligible to receive payment in respect of a 
Performance Compensation Award only to the extent that the Performance 
Measure(s) for such Award is achieved and the Performance Formula(e) as applied 
against such Performance Measure(s) determines that all or some portion of such 
Participant's Award has been earned for the Performance Period. As soon as 
practicable after the close of each Performance Period, the Committee shall 
review and certify in writing whether, and to what extent, the Performance 
Measure(s) for the Performance Period have been achieved and, if so, determine 
and certify in writing the amount of the Performance Compensation Award to be 
paid to the Participant and, in so doing, may use negative discretion to 
decrease, but not increase, the amount of the Award otherwise payable to the 
Participant based upon such performance. 
 
      (c) Limitations on Awards. The maximum Performance Unit Award and the 
maximum Performance Compensation Award that any one Participant may receive for 
any one Performance Period shall not together exceed 30,000 Shares and 
$1,000,000 in cash. The Committee shall have the discretion to provide in any 
Award Agreement that any amounts earned in excess of these limitations will 
either be credited as Deferred Share Units, or as deferred cash compensation 
under a separate plan of the Company (provided in the latter case that such 
deferred compensation either bears a reasonable rate of interest or has a value 
based on one or more predetermined actual investments). Any amounts for which 
payment to the Participant is deferred pursuant to the preceding sentence shall 
be paid to the Participant in a future year or years not earlier than, and only 
to the extent that, the Participant is either not receiving compensation in 
excess of these limits for a Performance Period, or is not subject to the 
restrictions set forth under Section 162(b) of the Code. 
 
      (d) Definitions. 
 
            (i) "Performance Formula" means, for a Performance Period, one or 
      more objective formulas or standards established by the Committee for 
      purposes of determining whether or the extent to which an Award has been 
      earned based on the level of performance attained or to be attained with 
      respect to one or more Performance Measure(s). Performance Formulae may 
      vary from Performance Period to Performance Period and from 
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      Participant to Participant and may be established on a stand-alone basis, 
      in tandem or in the alternative. 
 
            (ii) "Performance Measure" means one or more of the following 
      selected by the Committee to measure Company, Affiliate, and/or business 
      unit performance for a Performance Period, whether in absolute or relative 
      terms (including, without limitation, terms relative to a peer group or 
      index): basic, diluted, or adjusted earnings per share; sales or revenue; 
      earnings before interest, taxes, and other adjustments (in total or on a 
      per share basis); basic or adjusted net income; returns on equity, assets, 
      capital, revenue or similar measure; economic value added; working 
      capital; total shareholder return; and product development, product market 
      share, research, licensing, litigation, human resources, information 
      services, mergers, acquisitions, sales of assets of Affiliates or business 
      units. Each such measure shall be, to the extent applicable, determined in 
      accordance with generally accepted accounting principles as consistently 
      applied by the Company (or such other standard applied by the Committee) 
      and, if so determined by the Committee, and in the case of a Performance 
      Compensation Award, to the extent permitted under Code Section 162(m), 
      adjusted to omit the effects of extraordinary items, gain or loss on the 
      disposal of a business segment, unusual or infrequently occurring events 
      and transactions and cumulative effects of changes in accounting 
      principles. Performance Measures may vary from Performance Period to 
      Performance Period and from Participant to Participant, and may be 
      established on a stand-alone basis, in tandem or in the alternative. 
 
            (iii) "Performance Period" means one or more periods of time (of not 
      less than one fiscal year of the Company), as the Committee may designate, 
      over which the attainment of one or more Performance Measure(s) will be 
      measured for the purpose of determining a Participant's rights in respect 
      of an Award. 
 
      (e) Deferral Elections. At any time prior to the date that is at least six 
months before the close of a Performance Period (or shorter or longer period 
that the Committee selects) with respect to an Award of either Performance Units 
or Performance Compensation, the Committee may permit a Participant who is a 
member of a select group of management or highly compensated employees (within 
the meaning of the Code) to irrevocably elect, on a form provided by and 
acceptable to the Committee, to defer the receipt of all or a percentage of the 
cash or Shares that would otherwise be transferred to the Participant upon the 
vesting of such Award. If the Participant makes this election, the cash or 
Shares subject to the election, and any associated interest and dividends, shall 
be credited to an account established pursuant to Section 9 hereof on the date 
such cash or Shares would otherwise have been released or issued to the 
Participant pursuant to Section 10(a) or Section 10(b) above. 
 
11.   TAXES 
 
      (a) General. As a condition to the issuance or distribution of Shares 
pursuant to the Plan, the Participant (or in the case of the Participant's 
death, the person who succeeds to the Participant's rights) shall make such 
arrangements as the Company may require for the satisfaction of any applicable 
federal, state, local or foreign withholding tax obligations that may arise in 
connection with the Award and the issuance of Shares. The Company shall not be 
required to issue any Shares until such obligations are satisfied. If the 
Committee allows the withholding or surrender of Shares to satisfy a 
Participant's tax withholding obligations, the Committee shall not allow Shares 
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to be withheld in an amount that exceeds the minimum statutory withholding rates 
for federal and state tax purposes, including payroll taxes. 
 
      (b) Default Rule for Employees. In the absence of any other arrangement, 
an Employee shall be deemed to have directed the Company to withhold or collect 
from his or her cash compensation an amount sufficient to satisfy such tax 
obligations from the next payroll payment otherwise payable after the date of 
the exercise of an Award. 
 
      (c) Special Rules. In the case of a Participant other than an Employee (or 
in the case of an Employee where the next payroll payment is not sufficient to 
satisfy such tax obligations, with respect to any remaining tax obligations), in 
the absence of any other arrangement and to the extent permitted under 
Applicable Law, the Participant shall be deemed to have elected to have the 
Company withhold from the Shares or cash to be issued pursuant to an Award that 
number of Shares having a Fair Market Value determined as of the applicable Tax 
Date (as defined below) or cash equal to the amount required to be withheld. For 
purposes of this Section 11, 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 under the Applicable Law (the "Tax Date"). 
 
      (d) Surrender of Shares. If permitted by the Committee, in its discretion, 
a Participant may satisfy the minimum applicable tax withholding and employment 
tax obligations associated with an Award by surrendering Shares to the Company 
(including Shares that would otherwise be issued pursuant to the Award) that 
have a Fair Market Value determined as of the applicable Tax Date equal to the 
amount required to be withheld. In the case of Shares previously acquired from 
the Company that are surrendered under this Section 11, such Shares must have 
been owned by the Participant for more than six months on the date of surrender 
(or such longer period of time the Company may in its discretion require). 
 
      (e) Income Taxes and Deferred Compensation. Participants are solely 
responsible and liable for the satisfaction of all taxes and penalties that may 
arise in connection with Awards (including any taxes arising under Section 409A 
of the Code), and the Company shall not have any obligation to indemnify or 
otherwise hold any Participant harmless from any or all of such taxes. The 
Administrator shall have the discretion to organize any deferral program, to 
require deferral election forms, and to grant or to unilaterally modify any 
Award in a manner that (i) conforms with the requirements of Section 409A of the 
Code with respect to compensation that is deferred and that vests after December 
31, 2004, (ii) that voids any Participant election to the extent it would 
violate Section 409A of the Code, and (iii) for any distribution election that 
would violate Section 409A of the Code, to make distributions pursuant to the 
Award at the earliest to occur of a distribution event that is allowable under 
Section 409A of the Code or any distribution event that is both allowable under 
Section 409A of the Code and is elected by the Participant, subject to any valid 
second election to defer, provided that the Administrator permits second 
elections to defer in accordance with Section 409A(a)(4)(C). The Administrator 
shall have the sole discretion to interpret the requirements of the Code, 
including Section 409A, for purposes of the Plan and all Awards. 
 
12.   NON-TRANSFERABILITY OF AWARDS 
 
      (a) General. Except as set forth in this Section 12, or as otherwise 
approved by the Committee, Awards may not be sold, pledged, assigned, 
hypothecated, transferred or disposed of in any manner other than by will or by 
the laws of descent or distribution. The designation of a 
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beneficiary by a Participant will not constitute a transfer. An Award may be 
exercised, during the lifetime of the holder of an Award, only by such holder, 
the duly-authorized legal representative of a Participant who is Disabled, or a 
transferee permitted by this Section 12. 
 
      (b) Limited Transferability Rights. Notwithstanding anything else in this 
Section 12, the Committee may in its discretion provide in an Award Agreement 
that an Award other than an ISO may be transferred, on such terms and conditions 
as the Committee deems appropriate, either (i) by instrument to the 
Participant's "Immediate Family" (as defined below), (ii) by instrument to an 
inter vivos or testamentary trust (or other entity) in which the Award is to be 
passed to the Participant's designated beneficiaries, or (iii) by gift to 
charitable institutions. Any transferee of the Participant's rights shall 
succeed and be subject to all of the terms of this Award Agreement and the Plan. 
"Immediate Family" means any child, stepchild, grandchild, parent, stepparent, 
grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, 
father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, 
and shall include adoptive relationships. 
 
13.   ADJUSTMENTS UPON CHANGES IN CAPITALIZATION, MERGER OR CERTAIN OTHER 
      TRANSACTIONS 
 
      (a) Changes in Capitalization. The Committee shall equitably adjust the 
number of Shares covered by each outstanding Award, and the number of Shares 
that have been authorized for issuance under the Plan but as to which no Awards 
have yet been granted or that have been returned to the Plan upon cancellation, 
forfeiture, or expiration of an Award, as well as the price per Share covered by 
each such outstanding Award, to reflect any increase or decrease in the number 
of issued Shares resulting from a stock-split, reverse stock-split, stock 
dividend, combination, recapitalization or reclassification of the Shares, or 
any other increase or decrease in the number of issued Shares effected without 
receipt of consideration by the Company. In the event of any such transaction or 
event, the Committee may provide in substitution for any or all outstanding 
Options under the Plan such alternative consideration (including securities of 
any surviving entity) as it may in good faith determine to be equitable under 
the circumstances and may require in connection therewith the surrender of all 
Options so replaced. In any case, such substitution of securities shall not 
require the consent of any person who is granted Options pursuant to the Plan. 
Except as expressly provided herein, or in an Award Agreement, if the Company 
issues for consideration shares of stock of any class or securities convertible 
into shares of stock of any class, the issuance shall not affect, and no 
adjustment by reason thereof shall be required to be made with respect to the 
number or price of Shares subject to any award. 
 
      (b) Dissolution or Liquidation. In the event of the dissolution or 
liquidation of the Company other than as part of a Change of Control, each Award 
will terminate immediately prior to the consummation of such action, subject to 
the ability of the Committee to exercise any discretion authorized in the case 
of a Change in Control. 
 
      (c) Change in Control. In the event of a Change in Control, the Committee 
may in its sole and absolute discretion and authority, without obtaining the 
approval or consent of the Company's shareholders or any Participant with 
respect to his or her outstanding Awards, take one or more of the following 
actions: 
 
            (i) arrange for or otherwise provide that each outstanding Award 
      shall be assumed or a substantially similar award shall be substituted by 
      a successor 
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corporation or a parent or subsidiary of such successor corporation (the 
"Successor Corporation"); 
 
            (ii) accelerate the vesting of Awards so that Awards shall vest 
      (and, to the extent applicable, become exercisable) as to the Shares that 
      otherwise would have been unvested and provide that repurchase rights of 
      the Company with respect to Shares issued upon exercise of an Award shall 
      lapse as to the Shares subject to such repurchase right; 
 
            (iii) arrange or otherwise provide for the payment of cash or other 
      consideration to Participants in exchange for the satisfaction and 
      cancellation of outstanding Awards; or 
 
            (iv) make such other modifications, adjustments or amendments to 
      outstanding Awards or this Plan as the Committee deems necessary or 
      appropriate, subject however to the terms of Section 15(a) below. 
 
      Notwithstanding the above, in the event a Participant holding an Award 
assumed or substituted by the Successor Corporation in a Change in Control is 
Involuntarily Terminated by the Successor Corporation in connection with, or 
within 12 months following consummation of, the Change in Control, then any 
assumed or substituted Award held by the terminated Participant at the time of 
termination shall accelerate and become fully vested (and exercisable in full in 
the case of Options and SARs), and any repurchase right applicable to any Shares 
shall lapse in full, unless an Award Agreement provides for a more restrictive 
acceleration or vesting schedule or more restrictive limitations on the lapse of 
repurchase rights or otherwise places additional restrictions, limitations and 
conditions on an Award. The acceleration of vesting and lapse of repurchase 
rights provided for in the previous sentence shall occur immediately prior to 
the effective date of the Participant's termination, unless an Award Agreement 
provides otherwise. 
 
      (d) Certain Distributions. In the event of any distribution to the 
Company's shareholders of securities of any other entity or other assets (other 
than dividends payable in cash or stock of the Company) without receipt of 
consideration by the Company, the Committee may, in its discretion, 
appropriately adjust the price per Share covered by each outstanding Award to 
reflect the effect of such distribution. 
 
14.   TIME OF GRANTING AWARDS. 
 
      The date of grant ("Grant Date") of an Award shall be the date on which 
the Committee makes the determination granting such Award or such other date as 
is determined by the Committee, provided that in the case of an ISO, the Grant 
Date shall be the later of the date on which the Committee makes the 
determination granting such ISO or the date of commencement of the Participant's 
employment relationship with the Company. 
 
15.   MODIFICATION OF AWARDS AND SUBSTITUTION OF OPTIONS. 
 
      (a) Modification, Extension, and Renewal of Awards. Within the limitations 
of the Plan, the Committee may modify an Award to accelerate the rate at which 
an Option or SAR may be exercised (including without limitation permitting an 
Option or SAR to be exercised in full without 
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regard to the installment or vesting provisions of the applicable Award 
Agreement or whether the Option or SAR is at the time exercisable, to the extent 
it has not previously been exercised), to accelerate the vesting of any Award, 
to extend or renew outstanding Awards or to accept the cancellation of 
outstanding Awards to the extent not previously exercised. However, the 
Committee may not cancel an outstanding option that is underwater for the 
purpose of reissuing the option to the participant at a lower exercise price or 
granting a replacement award of a different type. Notwithstanding the foregoing 
provision, no modification of an outstanding Award shall materially and 
adversely affect such Participant's rights thereunder, unless either the 
Participant provides written consent or there is an express Plan provision 
permitting the Committee to act unilaterally to make the modification. 
 
      (b) Substitution of Options. Notwithstanding any inconsistent provisions 
or limits under the Plan, in the event the Company or an Affiliate acquires 
(whether by purchase, merger or otherwise) all or substantially all of 
outstanding capital stock or assets of another corporation or in the event of 
any reorganization or other transaction qualifying under Section 424 of the 
Code, the Committee may, in accordance with the provisions of that Section, 
substitute Options for options under the plan of the acquired company provided 
(i) the excess of the aggregate fair market value of the shares subject to an 
option immediately after the substitution over the aggregate option price of 
such shares is not more than the similar excess immediately before such 
substitution and (ii) the new option does not give persons additional benefits, 
including any extension of the exercise period. 
 
16.   TERM OF PLAN. 
 
      The Plan shall continue in effect for a term of ten (10) years from its 
effective date as determined under Section 20 below, unless the Plan is sooner 
terminated under Section 17 below. 
 
17.   AMENDMENT AND TERMINATION OF THE PLAN. 
 
      (a) Authority to Amend or Terminate. Subject to Applicable Laws, the Board 
may from time to time amend, alter, suspend, discontinue, or terminate the Plan. 
 
      (b) Effect of Amendment or Termination. No amendment, suspension, or 
termination of the Plan shall materially and adversely affect Awards already 
granted unless either it relates to an adjustment pursuant to Section 13 above, 
or it is otherwise mutually agreed between the Participant and the Committee, 
which agreement must be in writing and signed by the Participant and the 
Company. Notwithstanding the foregoing, the Committee may amend the Plan to 
eliminate provisions which are no longer necessary as a result of changes in tax 
or securities laws or regulations, or in the interpretation thereof. 
 
18.   CONDITIONS UPON ISSUANCE OF SHARES. 
 
      Notwithstanding any other provision of the Plan or any agreement entered 
into by the Company pursuant to the Plan, the Company shall not be obligated, 
and shall have no liability for failure, to issue or deliver any Shares under 
the Plan unless such issuance or delivery would comply with Applicable Law, with 
such compliance determined by the Company in consultation with its legal 
counsel. 
 
19.   RESERVATION OF SHARES. 
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      The Company, during the term of this Plan, will at all times reserve and 
keep available such number of Shares as shall be sufficient to satisfy the 
requirements of the Plan. Neither the Company nor the Committee shall, without 
shareholder approval, allow for a repricing within the meaning of the federal 
securities laws applicable to proxy statement disclosures. 
 
20.   EFFECTIVE DATE. 
 
      This Plan shall become effective on the date of its approval by the Board; 
provided that this Plan shall be submitted to the Company's shareholders for 
approval, and if not approved by the shareholders in accordance with Applicable 
Laws (as determined by the Committee in its discretion) within one year from the 
date of approval by the Board, this Plan and any Awards shall be null, void, and 
of no force and effect. Awards granted under this Plan before approval of this 
Plan by the shareholders shall be granted subject to such approval, and no 
Shares shall be distributed before such approval. 
 
21.   CONTROLLING LAW. 
 
      All disputes relating to or arising from the Plan shall be governed by the 
internal substantive laws (and not the laws of conflicts of laws) of the State 
of Montana, to the extent not preempted by United States federal law. If any 
provision of this Plan is held by a court of competent jurisdiction to be 
invalid and unenforceable, the remaining provisions shall continue to be fully 
effective. 
 
22.   LAWS AND REGULATIONS. 
 
      (a) U.S. Securities Laws. This Plan, the grant of Awards, and the exercise 
of Options and SARs under this Plan, and the obligation of the Company to sell 
or deliver any of its securities (including, without limitation, Options, 
Restricted Shares, Restricted Share Units, Deferred Share Units, and Shares) 
under this Plan shall be subject to all Applicable Law. In the event that the 
Shares are not registered under the Securities Act of 1933, as amended (the 
"Act"), or any applicable state securities laws prior to the delivery of such 
Shares, the Company may require, as a condition to the issuance thereof, that 
the persons to whom Shares are to be issued represent and warrant in writing to 
the Company that such Shares are being acquired by him or her for investment for 
his or her own account and not with a view to, for resale in connection with, or 
with an intent of participating directly or indirectly in, any distribution of 
such Shares within the meaning of the Act, and a legend to that effect may be 
placed on the certificates representing the Shares. 
 
      (b) Other Jurisdictions. To facilitate the making of any grant of an Award 
under this Plan, the Committee may provide for such special terms for Awards to 
Participants who are foreign nationals or who are employed by the Company or any 
Affiliate outside of the United States of America as the Committee may consider 
necessary or appropriate to accommodate differences in local law, tax policy or 
custom. The Company may adopt rules and procedures relating to the operation and 
administration of this Plan to accommodate the specific requirements of local 
laws and procedures of particular countries. Without limiting the foregoing, the 
Company is specifically authorized to adopt rules and procedures regarding the 
conversion of local currency, taxes, withholding procedures and handling of 
stock certificates which vary with the customs and requirements of particular 
countries. The Company may adopt sub-plans and establish escrow accounts and 
trusts as may be appropriate or applicable to particular locations and 
countries. 
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23.   NO SHAREHOLDER RIGHTS. Neither a Participant nor any transferee of a 
Participant shall have any rights as a shareholder of the Company with respect 
to any Shares underlying any Award until the date of issuance of a share 
certificate to a Participant or a transferee of a Participant for such Shares in 
accordance with the Company's governing instruments and Applicable Law. Prior to 
the issuance of Shares pursuant to an Award, a Participant shall not have the 
right to vote or to receive dividends or any other rights as a shareholder with 
respect to the Shares underlying the Award, notwithstanding its exercise in the 
case of Options and SARs. No adjustment will be made for a dividend or other 
right that is determined based on a record date prior to the date the stock 
certificate is issued, except as otherwise specifically provided for in this 
Plan. 
 
24.   NO EMPLOYMENT RIGHTS. The Plan shall not confer upon any Participant any 
right to continue an employment, service or consulting relationship with the 
Company, nor shall it affect in any way a Participant's right or the Company's 
right to terminate the Participant's employment, service, or consulting 
relationship at any time, with or without Cause. 
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                            2005 STOCK INCENTIVE PLAN 
 
                                   ---------- 
 
                             APPENDIX A: DEFINITIONS 
 
                                   ---------- 
 
As used in the Plan, the following definitions shall apply: 
 
      "AFFILIATE" means, with respect to any Person (as defined below), any 
other Person that directly or indirectly controls or is controlled by or under 
common control with such Person. For the purposes of this definition, "control," 
when used with respect to any Person, means the possession, direct or indirect, 
of the power to direct or cause the direction of the management and policies of 
such Person or the power to elect directors, whether through the ownership of 
voting securities, by contract or otherwise; and the terms "affiliated," 
"controlling" and "controlled" have meanings correlative to the foregoing. 
 
      "APPLICABLE LAW" means the legal requirements relating to the 
administration of options and share-based plans under applicable U.S. federal 
and state laws, the Code, any applicable stock exchange or automated quotation 
system rules or regulations, and the applicable laws of any other country or 
jurisdiction where Awards are granted, as such laws, rules, regulations and 
requirements shall be in place from time to time. 
 
      "AWARD" means any award made pursuant to the Plan, including awards made 
in the form of an Option, an SAR, a Restricted Share, a Restricted Share Unit, 
an Unrestricted Share, a Deferred Share Unit and a Performance Award, or any 
combination thereof, whether alternative or cumulative, authorized by and 
granted under this Plan. 
 
      "AWARD AGREEMENT" means any written document setting forth the terms of an 
Award that has been authorized by the Committee. The Committee shall determine 
the form or forms of documents to be used, and may change them from time to time 
for any reason. 
 
      "BOARD" means the Board of Directors of the Company. 
 
      "CAUSE" for termination of a Participant's Continuous Service will exist 
if the Participant is terminated from employment or other service with the 
Company or an Affiliate for any of the following reasons: (i) the Participant's 
willful failure to substantially perform his or her duties and responsibilities 
to the Company or deliberate violation of a material Company policy; (ii) the 
Participant's commission of any material act or acts of fraud, embezzlement, 
dishonesty, or other willful misconduct; (iii) the Participant's material 
unauthorized use or disclosure of any proprietary information or trade secrets 
of the Company or any other party to whom the Participant owes an obligation of 
nondisclosure as a result of his or her relationship with the Company; or (iv) 
Participant's willful and material breach of any of his or her obligations under 
any written agreement or covenant with the Company. 
 



 
 
      The Committee shall in its discretion determine whether or not a 
Participant is being terminated for Cause. The Committee's determination shall, 
unless arbitrary and capricious, be final and binding on the Participant, the 
Company, and all other affected persons. The foregoing definition does not in 
any way limit the Company's ability to terminate a Participant's employment or 
consulting relationship at any time, and the term "Company" will be interpreted 
herein to include any Affiliate or successor thereto, if appropriate. 
 
      "CHANGE IN CONTROL" means any of the following: 
 
      (I) any Person is or becomes the Beneficial Owner, directly or indirectly, 
of securities of the Company representing 50% or more of the combined voting 
power of the Company's then outstanding securities, excluding any Person who 
becomes such a Beneficial Owner in connection with a transaction described in 
paragraph (III)(B) below; 
 
      (II) the following individuals cease for any reason to constitute a 
majority of the number of directors then serving: individuals who, on the date 
hereof, constitute the Board and any new director (other than a director whose 
initial assumption of office is in connection with an actual or threatened 
election contest, including but not limited to a consent solicitation, relating 
to the election of directors of the Company) whose appointment or election by 
the Board or nomination for election by the Company's shareholders was approved 
or recommended by the affirmative vote of a majority of the directors then still 
in office who either were directors on the date hereof or whose appointment, 
election or nomination for election was previously so approved or recommended 
("Continuing Directors"); 
 
      (III) there is consummated a merger or consolidation of the Company or any 
direct or indirect subsidiary of the Company with any other corporation, other 
than a merger or consolidation in which (A) the Company's shareholders receive 
or retain voting common stock in the Company or the surviving or resulting 
corporation in such transaction on the same pro rata basis as their relative 
percentage ownership of Company common stock immediately preceding such 
transaction and a majority of the entire Board of the Company are or continue to 
be Continuing Directors following such transaction, or (B) the Company's 
shareholders receive voting common stock in the corporation which becomes the 
public parent of the Company or its successor in such transaction on the same 
pro rata basis as their relative percentage ownership of Company common stock 
immediately preceding such transaction and a majority of the entire Board of 
such parent corporation are Continuing Directors immediately following such 
transaction; 
 
      (IV) the sale of any one or more Company subsidiaries, businesses or 
assets not in the ordinary course of business and pursuant to a shareholder 
approved plan for the complete liquidation or dissolution of the Company; or 
 
      (V) there is consummated any sale of assets, businesses or subsidiaries of 
the Company which, at the time of the consummation of the sale, (x) together 
represent 50% or more of the total book value of the Company's assets on a 
consolidated basis or (y) generated 50% or more of the Company's pre-tax income 
on a consolidated basis in either of the two fully completed fiscal years of the 
Company immediately preceding the year in which the Change in Control occurs; 
provided, however, that, in either case, any such sale shall not constitute a 
Change in Control if such sale constitutes a Rule 13e-3 transaction and at least 
60% of the combined voting power of the voting 
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securities of the purchasing entity are owned by shareholders of the Company in 
substantially the same proportions as their ownership of the Company immediately 
prior to such sale. 
 
      Notwithstanding the foregoing, a "Change in Control" shall not be deemed 
to have occurred by virtue of the consummation of any transaction or series of 
integrated transactions immediately following which the record holders of the 
common stock of the Company immediately prior to such transaction or series of 
transactions continue to have substantially the same proportionate ownership in 
an entity which owns all or substantially all of the assets of the Company 
immediately following such transaction or series of transactions. 
 
      "CODE" means the U.S. Internal Revenue Code of 1986, as amended. 
 
      "COMMITTEE" means one or more committees or subcommittees of the Board 
appointed by the Board to administer the Plan in accordance with Section 4 
above. With respect to any decision involving an Award intended to satisfy the 
requirements of Section 162(m) of the Code, the Committee shall consist of two 
or more Directors of the Company who are "outside directors" within the meaning 
of Section 162(m) of the Code. With respect to any decision relating to a 
Reporting Person, the Committee shall consist of two or more Directors who are 
disinterested within the meaning of Rule 16b-3. 
 
      "COMPANY" means Glacier Bancorp, Inc., a Montana corporation; provided, 
however, that in the event the Company reincorporates to another jurisdiction, 
all references to the term "Company" shall refer to the Company in such new 
jurisdiction. 
 
      "CONSULTANT" means any person, including an advisor, who is engaged by the 
Company or any Affiliate to render services and is compensated for such 
services. 
 
      "CONTINUOUS SERVICE" means the absence of any interruption or termination 
of service as an Employee, Director, or Consultant. Continuous Service shall not 
be considered interrupted in the case of: (i) sick leave; (ii) military leave; 
(iii) any other leave of absence approved by the Committee, provided that such 
leave is for a period of not more than 90 days, unless reemployment upon the 
expiration of such leave is guaranteed by contract or statute, or unless 
provided otherwise pursuant to Company policy adopted from time to time; (iv) 
changes in status from Director to advisory director or emeritus status; or (iv) 
in the case of transfers between locations of the Company or between the 
Company, its Affiliates or their respective successors. Changes in status 
between service as an Employee, Director, and a Consultant will not constitute 
an interruption of Continuous Service. 
 
      "DEFERRED SHARE UNITS" mean Awards pursuant to Section 9 of the Plan. 
 
      "DIRECTOR" means a member of the Board, or a member of the board of 
directors of an Affiliate. 
 
      "DISABLED" means a condition under which a Participant -- 
 
      (a) is unable to engage in any substantial gainful activity by reason of 
any medically determinable physical or mental impairment which can be expected 
to result in death or can be expected to last for a continuous period of not 
less than 12 months, or 
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      (b) is, by reason of any medically determinable physical or mental 
impairment which can be expected to result in death or can be expected to last 
for a continuous period of not less than 12 months, received income replacement 
benefits for a period of not less than 3 months under an accident or health plan 
covering employees of the Company. 
 
      "ELIGIBLE PERSON" means any Consultant, Director or Employee and includes 
non-Employees to whom an offer of employment has been extended. 
 
      "EMPLOYEE" means any person whom the Company or any Affiliate classifies 
as an employee (including an officer) for employment tax purposes. The payment 
by the Company of a director's fee to a Director shall not be sufficient to 
constitute "employment" of such Director by the Company. 
 
      "EXCHANGE ACT" means the Securities Exchange Act of 1934, as amended. 
 
      "FAIR MARKET VALUE" means, as of any date (the "Determination Date") 
means: (i) the closing price of a Share on the New York Stock Exchange or the 
American Stock Exchange (collectively, the "Exchange"), on the Determination 
Date, or, if shares were not traded on the Determination Date, then on the 
nearest preceding trading day during which a sale occurred; or (ii) if such 
stock is not traded on the Exchange but is quoted on NASDAQ or a successor 
quotation system, (A) the last sales price (if the stock is then listed as a 
National Market Issue under The Nasdaq National Market System) or (B) the mean 
between the closing representative bid and asked prices (in all other cases) for 
the stock on the Determination Date as reported by NASDAQ or such successor 
quotation system; or (iii) if such stock is not traded on the Exchange or quoted 
on NASDAQ but is otherwise traded in the over-the-counter, the mean between the 
representative bid and asked prices on the Determination Date; or (iv) if 
subsections (i)-(iii) do not apply, the fair market value established in good 
faith by the Board. 
 
      "GRANT DATE" has the meaning set forth in Section 14 of the Plan. 
 
      "INCENTIVE SHARE OPTION OR ISO" hereinafter means an Option intended to 
qualify as an incentive stock option within the meaning of Section 422 of the 
Code, as designated in the applicable Award Agreement. 
 
      "INVOLUNTARY TERMINATION" means termination of a Participant's Continuous 
Service under the following circumstances occurring on or after a Change in 
Control: (i) termination without Cause by the Company or an Affiliate or 
successor thereto, as appropriate; or (ii) voluntary termination by the 
Participant within 60 days following (A) a material reduction in the 
Participant's job responsibilities, provided that neither a mere change in title 
alone nor reassignment to a substantially similar position shall constitute a 
material reduction in job responsibilities; (B) an involuntary relocation of the 
Participant's work site to a facility or location more than 50 miles from the 
Participant's principal work site at the time of the Change in Control; or (C) a 
material reduction in Participant's total compensation other than as part of an 
reduction by the same percentage amount in the compensation of all other 
similarly-situated Employees, Directors or Consultants. 
 
      "NON-ISO" means an Option not intended to qualify as an ISO, as designated 
in the applicable Award Agreement. 
 
      "OPTION" means any stock option granted pursuant to Section 6 of the Plan. 
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      "PARTICIPANT" means any holder of one or more Awards, or the Shares 
issuable or issued upon exercise of such Awards, under the Plan. 
 
      "PERFORMANCE AWARDS" mean Performance Units and Performance Compensation 
Awards granted pursuant to Section 10. 
 
      "PERFORMANCE COMPENSATION AWARDS" mean Awards granted pursuant to Section 
10(b) of the Plan. 
 
      "PERFORMANCE UNIT" means Awards granted pursuant to Section 10(a) of the 
Plan which may be paid in cash, in Shares, or such combination of cash and 
Shares as the Committee in its sole discretion shall determine. 
 
      "PERSON" means any natural person, association, trust, business trust, 
cooperative, corporation, general partnership, joint venture, joint-stock 
company, limited partnership, limited liability company, real estate investment 
trust, regulatory body, governmental agency or instrumentality, unincorporated 
organization or organizational entity. 
 
      "PLAN" means this Glacier Bancorp, Inc. 2005 Stock Incentive Plan. 
 
      "REPORTING PERSON" means an officer, Director, or greater than ten percent 
shareholder of the Company within the meaning of Rule 16a-2 under the Exchange 
Act, who is required to file reports pursuant to Rule 16a-3 under the Exchange 
Act. 
 
      "RESTRICTED SHARES" mean Shares subject to restrictions imposed pursuant 
to Section 8 of the Plan. 
 
      "RESTRICTED SHARE UNITS" mean Awards pursuant to Section 8 of the Plan. 
 
      "RULE 16b-3" means Rule 16b-3 promulgated under the Exchange Act, as 
amended from time to time, or any successor provision. 
 
      "SAR" OR "SHARE APPRECIATION RIGHT" means Awards granted pursuant to 
Section 7 of the Plan. 
 
      "SHARE" means a share of common stock of the Company, as adjusted in 
accordance with Section 13 of the Plan. 
 
      "TEN PERCENT HOLDER" means a person who owns stock representing more than 
ten percent (10%) of the combined voting power of all classes of stock of the 
Company or any Affiliate. 
 
      "UNRESTRICTED SHARES" mean Shares awarded pursuant to Section 8 of the 
Plan. 
 
                                       -5- 



 
 
                              GLACIER BANCORP, INC. 
 
                            2005 STOCK INCENTIVE PLAN 
 
                                                  As approved by the Board of 
                                                  Directors on __________ __, 
                                                  200__ and by the shareholders 
                                                  on _________ __, 200__ 



 
 
                                                                    EXHIBIT 99.2 
 
                              GLACIER BANCORP, INC. 
                            2005 STOCK INCENTIVE PLAN 
 
                         ------------------------------ 
                          STOCK OPTION AWARD AGREEMENT 
                         ------------------------------ 
 
                                 AWARD NO. _____ 
 
         You (the "Participant") are hereby awarded the following stock option 
(the "Option") to purchase Shares of Glacier Bancorp, Inc. (the "Company"), 
subject to the terms and conditions set forth in this Stock Option Award 
Agreement (the "Award Agreement") and in the Glacier Bancorp, Inc. 2005 Employee 
Incentive Plan (the "Plan"), which is attached hereto as Exhibit A. A summary of 
the Plan appears in its Prospectus, which is attached as Exhibit B. You should 
carefully review these documents, and consult with your personal financial 
advisor, before exercising this Option. 
 
         By executing this Award Agreement, you agree to be bound by all of the 
Plan's terms and conditions as if they had been set out verbatim in this Award 
Agreement. In addition, you recognize and agree that all determinations, 
interpretations, or other actions respecting the Plan and this Award Agreement 
will be made by the Board of Directors (the "Board") of Glacier Bancorp, Inc. 
(the "Company") or any Committee appointed by the Board to administer the Plan, 
and shall (in the absence of manifest bad faith or fraud) be final, conclusive 
and binding on all parties, including you and your successors in interest. 
Capitalized terms are defined in the Plan or in this Award Agreement. 
 
1. VARIABLE TERMS. This Option shall have, and be interpreted according to, the 
following terms, subject to the provisions of the Plan in all instances: 
 
      Name of Participant:                  ___________________________________ 
 
      Type of Stock Option:                 [ ]  Incentive Stock Option (ISO)(1) 
 
                                            [ ]  Non-Incentive Stock Option(2) 
 
      Number of Shares subject to Option:   ___________________________________ 
 
      Option Exercise Price per Share:      ___________________________________ 
 
      Grant Date:                           ___________________________________ 
 
      Expiration Date:                      [ ]  ____ years after Grant Date 
 
                                            [ ]  10 years after Grant Date 
 
- ----------------- 
(1) If an ISO is awarded to a person owning more than 10% of the voting power of 
all classes of stock of the Company or of any Subsidiary, then the term of the 
Option cannot exceed 5 years and the exercise price must be at least 110% of the 
Fair Market Value (100% for any other employee who is receiving ISO awards). 
 
(2) The exercise price of a non-ISO must be at least 50% of the Fair Market 
Value. 
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      Vesting Schedule:  (Establishes the Participant's rights to exercise this 
                         Option with respect to the Number of Shares stated 
                         above.) 
 
                    [ ]  ___% on Grant Date. 
 
                    [ ]  ___% on each of the first __(#) annual 
                         (_quarterly/__monthly) anniversary dates of the 
                         Participant's Continuous Service after the Grant Date. 
 
2. TERM OF OPTION. The term of the Option will expire at 5:00 p.m. (E.D.T. or 
E.S.T., as applicable) on the Expiration Date. 
 
3. MANNER OF EXERCISE. The Option shall be exercised in the manner set forth in 
the Plan. The amount of Shares for which the Option may be exercised is 
cumulative; that is, if you fail to exercise the Option for all of the Shares 
vested under the Option during any period set forth above, then any Shares 
subject to the Option that are not exercised during such period may be exercised 
during any subsequent period, until the expiration or termination of the Option 
pursuant to Sections 2 and 5 of this Award Agreement and the terms of the Plan. 
Fractional Shares may not be purchased. 
 
4. SPECIAL ISO PROVISIONS. If designated as an ISO, this Option shall be treated 
as an ISO to the extent allowable under Section 422 of the Code, and shall 
otherwise be treated as a Non-ISO. If you sell or otherwise dispose of Shares 
acquired upon the exercise of an ISO within 1 year from the date such Shares 
were acquired or 2 years from the Grant Date, you agree to deliver a written 
report to the Company within 10 days following the sale or other disposition of 
such Shares detailing the net proceeds of such sale or disposition. 
 
5. LONG-TERM CONSIDERATION FOR AWARD. The Participant recognizes and agrees that 
the Company's key consideration in granting this Option is securing the 
long-term commitment of the Participant to serve as a [INCLUDE JOB TITLE OR 
DESCRIPTION OF THE PARTICIPANT] who will advance and promote the Company's 
business interests and objectives. Accordingly, the Participant agrees to the 
following as a material and indivisible part of the consideration associated 
with this Award: 
 
            (a) Fiduciary Duty. During his or her employment with the Company 
the Participant shall devote his or her full energies, abilities, attention and 
business time to the performance of his or her job responsibilities and shall 
not engage in any activity which conflicts or interferes with, or in any way 
compromises, his or her performance of such responsibilities. 
 
            (b) Confidential Information. The Participant recognizes that by 
virtue of his or her employment with the Company, he or she will be granted 
otherwise prohibited access to confidential information and proprietary data 
which are not known, and not readily accessible to the Company's competitors. 
This information (the "Confidential Information") includes, but is not limited 
to, current and prospective customers; the identity of key contacts at such 
customers; customers' particularized preferences and needs; marketing strategies 
and plans; financial data; personnel data; compensation data; proprietary 
procedures and processes; and other unique and specialized practices, programs 
and plans of the Company and its customers and prospective customers. The 
Participant recognizes that this Confidential Information constitutes a valuable 
property of the Company, developed over a significant period of time and at 
substantial expense. 
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Accordingly, the Participant agrees that he or she shall not, at any time during 
or after his or her employment with the Company, divulge such Confidential 
Information or make use of it for his or her own purposes or the purposes of any 
person or entity other than the Company. 
 
            (c) Non-Solicitation of Customers. The Participant recognizes that 
by virtue of his or her employment with the Company he or she will be introduced 
to and involved in the solicitation and servicing of existing customers of the 
Company and new customers obtained by the Company during his or her employment. 
The Participant understands and agrees that all efforts expended in soliciting 
and servicing such customers shall be for the permanent benefit of the Company. 
The Participant further agrees that during his or her employment with the 
Company the Participant will not engage in any conduct which could in any way 
jeopardize or disturb any of the Company's customer relationships. The 
Participant also recognizes the Company's legitimate interest in protecting, for 
a reasonable period of time after his or her employment with the Company, the 
Company's customers. Accordingly, the Participant agrees that, for a period 
beginning on the date hereof and ending one (1) year after termination of 
Participant's employment with the Company, regardless of the reason for such 
termination, the Participant shall not, directly or indirectly, without the 
prior written consent of the Chairman of the Company, market, offer, sell or 
otherwise furnish any products or services similar to, or otherwise competitive 
with, those offered by the Company to any customer of the Company. 
 
            (d) Non-Solicitation of Employees. The Participant recognizes the 
substantial expenditure of time and effort which the Company devotes to the 
recruitment, hiring, orientation, training and retention of its employees. 
Accordingly, the Participant agrees that, for a period beginning on the date 
hereof and ending two (2) years after termination of Participant's employment 
with the Company, regardless of the reason for such termination, the Participant 
shall not, directly or indirectly, for himself or herself or on behalf of any 
other person or entity, solicit, offer employment to, hire or otherwise retain 
the services of any employee of the Company. 
 
            (e) Survival of Commitments; Potential Recapture of Award and 
Proceeds. The Participant acknowledges and agrees that the terms and conditions 
of this Section 5 regarding confidentiality and non-solicitation shall survive 
both (i) the termination of Participant's employment with the Company for any 
reason, and (ii) the termination of the Plan, for any reason. The Participant 
acknowledges and agrees that the grant of Options in this Award Agreement is 
just and adequate consideration for the survival of the restrictions set forth 
herein, and that the Company may pursue any or all of the following remedies if 
the Participant either violates the terms of this Section or succeeds for any 
reason in invalidating any part of it (it being understood that the invalidity 
of any term hereof would result in a failure of consideration for the Award): 
 
            (i)   declaration that the Award is null and void and of no further 
                  force or effect; 
 
            (ii)  recapture of any cash paid or Shares issued to the 
                  Participant, or any designee or beneficiary of the 
                  Participant, pursuant to the Award; 
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            (iii) recapture of the proceeds, plus reasonable interest, with 
                  respect to any Shares that are both issued pursuant to this 
                  Award and sold or otherwise disposed of by the Participant, or 
                  any designee or beneficiary of the Participant. 
 
The remedies provided above are not intended to be exclusive, and the Company 
may seek such other remedies as are provided by law, including equitable relief. 
 
            (f) Acknowledgement. The Participant acknowledges and agrees that 
his or her adherence to the foregoing requirements will not prevent him or her 
from engaging in his or her chosen occupation and earning a satisfactory 
livelihood following the termination of his or her employment with the Company. 
 
6. TERMINATION OF CONTINUOUS SERVICE. If your Continuous Service with the 
Company is terminated for any reason, this Option shall terminate on the date on 
which you cease to have any right to exercise the Option pursuant to the terms 
and conditions set forth in Section 6 of the Plan. 
 
7. OCCURRENCE OF A CHANGE IN CORPORATE CONTROL. Notwithstanding Section 13(c) of 
the Plan, if this Option is assumed or substituted by a Successor Corporation in 
a Change in Control, and your employment is Involuntarily Terminated by the 
Successor Corporation in connection with, or within 12 months following 
consummation of, the Change in Control, then your right to exercise this Option 
shall not become fully vested and exercisable unless the Committee provides you 
with written notice that the Committee has decided, in its sole and absolute 
discretion, to accelerate such vesting. 
 
8. DESIGNATION OF BENEFICIARY. Notwithstanding anything to the contrary 
contained herein or in the Plan, following the execution of this Award 
Agreement, you may expressly designate a beneficiary (the "Beneficiary") to his 
or her interest in the Option awarded hereby. You shall designate the 
Beneficiary by completing and executing a designation of beneficiary agreement 
substantially in the form attached hereto as Exhibit C (the "Designation of 
Beneficiary") and delivering an executed copy of the Designation of Beneficiary 
to the Company. 
 
9. NOTICES. Any notice or communication required or permitted by any provision 
of this Award Agreement to be given to you shall be in writing and shall be 
delivered personally or sent by certified mail, return receipt requested, 
addressed to you at the last address that the Company had for you on its 
records. Each party may, from time to time, by notice to the other party hereto, 
specify a new address for delivery of notices relating to this Award Agreement. 
Any such notice shall be deemed to be given as of the date such notice is 
personally delivered or properly mailed. 
 
10. BINDING EFFECT. Except as otherwise provided in this Award Agreement or in 
the Plan, every covenant, term, and provision of this Award Agreement shall be 
binding upon and inure to the benefit of the parties hereto and their respective 
heirs, legatees, legal representatives, successors, transferees, and assigns. 
 
11. MODIFICATIONS. This Award Agreement may be modified or amended at any time, 
provided that you must consent in writing to any modification that adversely 
alters or impairs any rights or obligations under this Option. 
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12. HEADINGS. Section and other headings contained in this Award Agreement are 
for reference purposes only and are not intended to describe, interpret, define 
or limit the scope or intent of this Award Agreement or any provision hereof. 
 
13. SEVERABILITY. Every provision of this Award Agreement and of the Plan is 
intended to be severable. If any term hereof is illegal or invalid for any 
reason, such illegality or invalidity shall not affect the validity or legality 
of the remaining terms of this Award Agreement. 
 
14. GOVERNING LAW. The laws of the State of Montana shall govern the validity of 
this Award Agreement, the construction of its terms, and the interpretation of 
the rights and duties of the parties hereto. 
 
15. COUNTERPARTS. This Award Agreement may be executed by the parties hereto in 
separate counterparts, each of which when so executed and delivered shall be an 
original, but all such counterparts shall together constitute one and the same 
instrument. 
 
16. PLAN GOVERNS. By signing this Award Agreement, you acknowledge that you have 
received a copy of the Plan and that your Award Agreement is subject to all the 
provisions contained in the Plan, the provisions of which are made a part of 
this Award Agreement and your Award is subject to all interpretations, 
amendments, rules and regulations which from time to time may be promulgated and 
adopted pursuant to the Plan. In the event of a conflict between the provisions 
of this Award Agreement and those of the Plan, the provisions of the Plan shall 
control. 
 
17. RESTRICTIONS ON TRANSFER. This Award Agreement may not be sold, pledged, or 
otherwise transferred without the prior written consent of the Committee. 
Notwithstanding the foregoing, the Participant may transfer this Option (i) by 
instrument to an inter vivos or testamentary trust (or other entity) in which 
each beneficiary is a permissible gift recipient, as such is set forth in 
subsection (ii) of this Section 17, or (ii) by gift to charitable institutions 
or by gift or transfer for consideration to any of the following relatives of 
the Participant (or to an inter vivos trust, testamentary trust or other entity 
primarily for the benefit of the following relatives of the Participant): any 
child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former 
spouse, domestic partner, sibling, niece, nephew, mother-in-law, father-in-law, 
son-in-law, daughter-in-law, brother-in-law, or sister-in-law, and shall include 
adoptive relationships. Any transferee of the Participant's rights shall succeed 
and be subject to all of the terms of this Award Agreement and the Plan. 
 
18. TAXES. By signing this Award Agreement, you acknowledge that you shall be 
solely responsible for the satisfaction of any taxes that may arise (including 
taxes arising under Sections 409A or 4999 of the Code), and that neither the 
Company nor the Administrator shall have any obligation whatsoever to pay such 
taxes. 
 
                            < Signature Page Follows > 
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      BY YOUR SIGNATURE BELOW, along with the signature of the Company's 
representative, you and the Company agree that the Option is awarded under and 
governed by the terms and conditions of this Award Agreement and the Plan. 
 
                                 GLACIER BANCORP, INC. 
 
                                 By: ____________________________________ 
                                     Name: 
                                     Title: 
 
                                 PARTICIPANT 
 
                                 The undersigned Participant hereby accepts 
                                 the terms of this Award Agreement and the Plan. 
 
                                 By: ____________________________________ 
 
                                     Name of Participant: _________________ 
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                              GLACIER BANCORP, INC. 
                            2005 STOCK INCENTIVE PLAN 
 
                                    EXHIBIT C 
 
                           DESIGNATION OF BENEFICIARY 
 
            In connection with the STOCK OPTION AWARD AGREEMENT (the "Award 
Agreement") entered into on _______________, 200_ between Glacier Bancorp, Inc. 
(the "Company") and _______________, an individual residing at _______________ 
(the "Participant"), you hereby designate the person specified below as the 
beneficiary of the Participant's interest in a stock option to purchase Shares 
(as defined in the 2005 Stock Incentive Plan) of the Company awarded pursuant to 
the Award Agreement. This designation shall remain in effect until revoked in 
writing by the Participant. 
 
               Name of Beneficiary:     _______________________ 
 
               Address:                 _______________________ 
 
                                        _______________________ 
 
                                        _______________________ 
 
               Social Security No.:     _______________________ 
 
            You understand that this designation operates to entitle the 
above-named beneficiary to the rights conferred by the Award Agreement from the 
date this form is delivered to the Company until such date as this designation 
is revoked in writing by you, including by delivery to the Company of a written 
designation of beneficiary executed by you on a later date. 
 
                                             Date: _____________________ 
 
                                               By: _______________________ 
                                                   [Participant Name] 
 
Sworn to before me this 
 
____ day of ____________, 200_ 
 
____________________________ 
Notary Public 
 
County of __________________ 
 
State of ___________________ 



 
 
                                                                    EXHIBIT 99.3 
 
                              GLACIER BANCORP, INC. 
                            2005 STOCK INCENTIVE PLAN 
 
                        --------------------------------- 
                        RESTRICTED SHARES AWARD AGREEMENT 
                        --------------------------------- 
 
                                 AWARD NO. _____ 
                                   DATE _____ 
 
            You are hereby awarded Restricted Shares subject to the terms and 
conditions set forth in this Restricted Shares Award Agreement ("Award 
Agreement"), and in the Glacier Bancorp, Inc. 2005 Stock Incentive Plan (the 
"Plan"), which is attached hereto as Exhibit A. A summary of the Plan appears in 
its Prospectus, which is attached as Exhibit B. You should carefully review 
these documents, and consult with your personal financial advisor, in order to 
fully understand the implications of this Award, including your tax alternatives 
and their consequences. 
 
            By executing this Award Agreement, you agree to be bound by all of 
the Plan's terms and conditions as if they had been set out verbatim in this 
Award Agreement. In addition, you recognize and agree that all determinations, 
interpretations, or other actions respecting the Plan and this Award Agreement 
will be made by the Board of Directors (the "Board") of Glacier Bancorp, Inc. 
(the "Company") or the Committee pursuant to Section 4(c) of the Plan, and that 
such determinations, interpretations or other actions are (in the absence of 
manifest bad faith or fraud) final, conclusive and binding upon all parties, 
including you, your heirs, and representatives. Capitalized terms are defined in 
the Plan or in this Award Agreement. 
 
1. SPECIFIC TERMS. Your Restricted Shares have the following terms: 
 
 
                      
Name of Participant 
 
Number of Shares 
Subject to Award 
Agreement 
 
Purchase Price per 
Share (if applicable)   Not applicable. 
 
Award Date 
 
Vesting                 Your Restricted Shares under this Award Agreement shall vest at the rate 
                        of _____ on _____ __, 20__ , _____ on ______ ___, 20___and the 
                        remaining _____ on _____ __, 20__; subject in each case to acceleration 
                        as provided in the Plan, to the shareholder approval condition set forth in 
                        Section 7 below, and to your Continuous Service with the Company not 
                        ending before the vesting date 
 
Lifetime Transfer       Allowed. 
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2. DIVIDENDS. Any cash dividends on your Restricted Shares will be held by the 
Company (unsegregated as part of its general assets) until the period of 
forfeiture lapses (and forfeited if the underlying Shares are forfeited), and 
paid over to you as soon as practicable after such period lapses (if not 
forfeited). 
 
3. INVESTMENT PURPOSES. You acknowledge that you are acquiring your Restricted 
Shares for investment purposes only and without any present intention of selling 
or distributing them. 
 
4. ISSUANCE OF RESTRICTED SHARES. Until all vesting restrictions lapse, any 
certificates that you receive for Restricted Shares will include a legend 
stating that they are subject to the restrictions set forth in the Plan and this 
Award Agreement. 
 
5. LAPSE OF VESTING RESTRICTIONS. As vesting restrictions lapse, the Company 
shall cause certificates for Shares to be issued and delivered to you, with such 
legends and restrictions that the Committee determines to be appropriate. 
Certificates shall not be delivered to you unless you have made arrangements 
satisfactory to the Committee to satisfy tax-withholding obligations. 
 
6. LONG-TERM CONSIDERATION FOR AWARD. The Participant recognizes and agrees that 
the Company's key consideration in granting this Option is securing the 
long-term commitment of the Participant to serve as a trusted executive officer 
who will advance and promote the Company's business interests and objectives. 
Accordingly, the Participant agrees to the following as material and indivisible 
consideration for this Award: 
 
      (a) Fiduciary Duty. During his or her employment with the Company the 
Participant shall devote his or her full energies, abilities, attention and 
business time to the performance of his or her job responsibilities and shall 
not engage in any activity which conflicts or interferes with, or in any way 
compromises, his or her performance of such responsibilities. 
 
      (b) Confidential Information. The Participant recognizes that by virtue of 
his or her employment with the Company, he or she will be granted otherwise 
prohibited access to confidential information and proprietary data which are not 
known to the Company's competitors. This information (the "Confidential 
Information") includes, but is not limited to, current and prospective 
customers; the identity of key contacts at such customers; customers' 
particularized preferences and needs; marketing strategies and plans; financial 
data; personnel data; compensation data; proprietary procedures and processes; 
and other unique and specialized practices, programs and plans of the Company 
and its customers and prospective customers. The Participant recognizes that 
this Confidential Information constitutes a valuable property of the Company, 
developed over a significant period of time and at substantial expense. 
Accordingly, the Participant agrees that he or she shall not, at any time during 
or after his or her employment with the Company, divulge such Confidential 
Information or make use of it for his or her own purposes or the purposes of any 
person or entity other than the Company. 
 
      (c) Non-Solicitation of Customers. The Participant recognizes that by 
virtue of his or her employment with the Company he or she will be introduced to 
and involved in the solicitation and servicing of existing customers of the 
Company and new customers obtained by the Company during his or her employment. 
The Participant understands and agrees that all efforts expended in 
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soliciting and servicing such customers shall be for the permanent benefit of 
the Company. The Participant further agrees that during his or her employment 
with the Company the Participant will not engage in any conduct which could in 
any way jeopardize or disturb any of the Company's customer relationships. The 
Participant also recognizes the Company's legitimate interest in protecting, for 
a reasonable period of time after his or her employment with the Company, the 
Company's customers. Accordingly, the Participant agrees that, for a period 
beginning on the date hereof and ending one (1) year after termination of 
Participant's employment with the Company, regardless of the reason for such 
termination, the Participant shall not, directly or indirectly, without the 
prior written consent of the Chairman of the Company, market, offer, sell or 
otherwise furnish any products or services similar to, or otherwise competitive 
with, those offered by the Company to any customer of the Company. 
 
      (d) Non-Solicitation of Employees. The Participant recognizes the 
substantial expenditure of time and effort which the Company devotes to the 
recruitment, hiring, orientation, training and retention of its employees. 
Accordingly, the Participant agrees that, for a period beginning on the date 
hereof and ending two (2) years after termination of Participant's employment 
with the Company, regardless of the reason for such termination, the Participant 
shall not, directly or indirectly, for himself or herself or on behalf of any 
other person or entity, solicit, offer employment to, hire or otherwise retain 
the services of any employee of the Company. 
 
      (e) Survival of Commitments; Potential Recapture of Award and Proceeds. 
The Participant acknowledges and agrees that the terms and conditions of this 
Section 6 regarding confidentiality and non-solicitation shall survive both (i) 
the termination of Participant's employment with the Company for any reason, and 
(ii) the termination of the Plan, for any reason. The Participant acknowledges 
and agrees that the grant of Restricted Shares in this Award Agreement is just 
and adequate consideration for the survival of the restrictions set forth 
herein, and that the Company may pursue any or all of the following remedies if 
the Participant either violates the terms of this Section or succeeds for any 
reason in invalidating any part of it (it being understood that the invalidity 
of any term hereof would result in a failure of consideration for the Award): 
 
            (i)   declaration that the Award is null and void and of no further 
                  force or effect; 
 
            (ii)  recapture of any cash paid or Shares issued to the 
                  Participant, or any designee or beneficiary of the 
                  Participant, pursuant to the Award; 
 
            (iii) recapture of the proceeds, plus reasonable interest, with 
                  respect to any Shares that are both issued pursuant to this 
                  Award and sold or otherwise disposed of by the Participant, or 
                  any designee or beneficiary of the Participant. 
 
The remedies provided above are not intended to be exclusive, and the Company 
may seek such other remedies as are provided by law, including equitable relief. 
 
      (f) Acknowledgement. The Participant acknowledges and agrees that his or 
her adherence to the foregoing requirements will not prevent him or her from 
engaging in his or her 
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chosen occupation and earning a satisfactory livelihood following the 
termination of his or her employment with the Company. 
 
7. SECTION 83(b) ELECTION NOTICE. If you make an election under Section 83(b) of 
the Internal Revenue Code of 1986, as amended, with respect to the Shares 
underlying your Restricted Shares (a "Section 83(b) election"), you agree to 
provide a copy of such election to the Company within 10 days after filing that 
election with the Internal Revenue Service. Exhibit C contains a suggested form 
of Section 83(b) election. 
 
8. SHAREHOLDER APPROVAL CONDITION. Notwithstanding anything to the contrary 
contained herein or in the Plan and pursuant to Section 20 of the Plan, this 
Award Agreement is expressly conditioned on the Plan being approved by the 
shareholders of the Company. Accordingly, no Shares shall be delivered hereunder 
until such approval has been obtained, and this Award Agreement shall become 
null, void, and of no force or effect if such approval is not received within 
the period set forth in Section 20 of the Plan. 
 
9. TRANSFER. This Award Agreement may not be sold, pledged, or otherwise 
transferred without the prior written consent of the Committee. 
 
10. DESIGNATION OF BENEFICIARY. Notwithstanding anything to the contrary 
contained herein or in the Plan, following the execution of this Award 
Agreement, you may expressly designate a beneficiary (the "Beneficiary") to your 
interest, if any, in the Restricted Shares awarded hereby. You shall designate 
the Beneficiary by completing and executing a designation of beneficiary 
agreement substantially in the form attached hereto as Exhibit D (the 
"Designation of Beneficiary") and delivering an executed copy of the Designation 
of Beneficiary to the Company. 
 
11. NOTICES. Any notice or communication required or permitted by any provision 
of this Award Agreement to be given to you shall be in writing and shall be 
delivered personally or sent by certified mail, return receipt requested, 
addressed to you at the last address that the Company had for you on its 
records. Each party may, from time to time, by notice to the other party hereto, 
specify a new address for delivery of notices relating to this Award Agreement. 
Any such notice shall be deemed to be given as of the date such notice is 
personally delivered or properly mailed. 
 
12. BINDING EFFECT. Except as otherwise provided in this Award Agreement or in 
the Plan, every covenant, term, and provision of this Award Agreement shall be 
binding upon and inure to the benefit of the parties hereto and their respective 
heirs, legatees, legal representatives, successors, transferees, and assigns. 
 
13. MODIFICATIONS. This Award Agreement may be modified or amended at any time 
by the Committee, provided that your consent must be obtained for any 
modification that adversely alters or impairs any rights or obligations under 
this Award Agreement, unless there is an express Plan provision permitting the 
Committee to act unilaterally to make the modification. 
 
14. HEADINGS. Headings shall be ignored in interpreting this Award Agreement. 
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15. SEVERABILITY. Every provision of this Award Agreement and the Plan is 
intended to be severable, and any illegal or invalid term shall not affect the 
validity or legality of the remaining terms. 
 
16. GOVERNING LAW. This Award Agreement shall be interpreted, administered and 
otherwise subject to the laws of the State of Montana (disregarding any 
choice-of-law provisions). 
 
17. COUNTERPARTS. This Award Agreement may be executed by the parties hereto in 
separate counterparts, each of which when so executed and delivered shall be an 
original, but all such counterparts shall together constitute the same 
instrument. 
 
18. RESTRICTIONS ON TRANSFER. This Award Agreement may not be sold, pledged, or 
otherwise transferred without the prior written consent of the Committee. 
Notwithstanding the foregoing, the Participant may transfer this Award (i) by 
instrument to an inter vivos or testamentary trust (or other entity) in which 
each beneficiary is a permissible gift recipient, as such is set forth in 
subsection (ii) of this Section 16, or (ii) by gift to charitable institutions 
or by gift or transfer for consideration to any of the following relatives of 
the Participant (or to an inter vivos trust, testamentary trust or other entity 
primarily for the benefit of the following relatives of the Participant): any 
child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former 
spouse, domestic partner, sibling, niece, nephew, mother-in-law, father-in-law, 
son-in-law, daughter-in-law, brother-in-law, or sister-in-law, and shall include 
adoptive relationships. Any transferee of the Participant's rights shall succeed 
and be subject to all of the terms of this Award Agreement and the Plan. 
 
      BY YOUR SIGNATURE BELOW, along with the signature of the Company's 
representative, you and the Company agree that the Restricted Shares are awarded 
under and governed by the terms and conditions of this Award Agreement and the 
Plan. 
 
                               GLACIER BANCORP, INC. 
 
                               By: ____________________________________ 
                                   Name: 
                                   Title: 
 
                               PARTICIPANT 
 
                               The undersigned Participant hereby accepts the 
                               terms of this Award Agreement and the Plan. 
 
                               By: ____________________________________ 
 
                                   Name of Participant: ______________________ 
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                                    EXHIBIT B 
 
                                 PLAN PROSPECTUS 
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                                    EXHIBIT C 
 
                           SECTION 83(b) ELECTION FORM 
 
Attached is an Internal Revenue Code Section 83(b) Election Form. IF YOU WISH TO 
MAKE A SECTION 83(b) ELECTION, YOU MUST DO SO WITHIN 30 DAYS AFTER THE DATE THE 
RESTRICTED SHARES COVERED BY THE ELECTION WERE TRANSFERRED TO you. In order to 
make the election, you must completely fill out the attached form and file one 
copy with the Internal Revenue Service office where you file your tax return. In 
addition, one copy of the statement also must be submitted with your income tax 
return for the taxable year in which you make this election. Finally, you also 
must submit a copy of the election form to the Company within 10 days after 
filing that election with the Internal Revenue Service. A Section 83(b) election 
normally cannot be revoked. 
 



 
 
                              GLACIER BANCORP, INC. 
                            2005 STOCK INCENTIVE PLAN 
 
        ---------------------------------------------------------------- 
         ELECTION TO INCLUDE VALUE OF RESTRICTED SHARES IN GROSS INCOME 
          IN YEAR OF TRANSFER UNDER INTERNAL REVENUE CODE SECTION 83(b) 
        ---------------------------------------------------------------- 
 
      Pursuant to Section 83(b) of the Internal Revenue Code, I hereby elect 
within 30 days after receiving the property described herein to be taxed 
immediately on its value specified in item 5 below. 
 
1.    My General Information: 
 
                  Name: __________________________________ 
                  Address: ________________________________ 
                           ________________________________ 
                  S.S.N. 
                  or T.I.N.: __________________________ 
 
2.    Description of the property with respect to which I am making this 
      election: 
 
            ____________________ shares of ___________ stock of Glacier Bancorp, 
            Inc. (the "Restricted Shares"). 
 
3.    The Restricted Shares were transferred to me on ______________ ___, 20__. 
      This election relates to the 20____ calendar taxable year. 
 
4.    The Restricted Shares are subject to the following restrictions: 
 
            The Restricted Shares are forfeitable until they is are earned in 
            accordance with Section 8 of the Glacier Bancorp, Inc. 2005 Stock 
            Incentive Plan ("Plan") Restricted Shares Award Agreement ("Award 
            Agreement") or other Award Agreement or Plan provisions. The 
            Restricted Shares generally are not transferable until my interest 
            becomes vested and nonforfeitable, pursuant to the Award Agreement 
            and the Plan. 
 
5.    Fair market value: 
 
            The fair market value at the time of transfer (determined without 
            regard to any restrictions other than restrictions which by their 
            terms never will lapse) of the Restricted Shares with respect to 
            which I am making this election is $_____ per share. 
 



 
 
6.    Amount paid for Restricted Shares: 
 
            The amount I paid for the Restricted Shares is $____ per share. 
 
7.    Furnishing statement to employer: 
 
            A copy of this statement has been furnished to my employer, 
            ______________. If the transferor of the Restricted Shares is not my 
            employer, that entity also has been furnished with a copy of this 
            statement. 
 
8.    Award Agreement or Plan not affected: 
 
            Nothing contained herein shall be held to change any of the terms or 
            conditions of the Award Agreement or the Plan. 
 
Dated: ____________ __, 200_. 
 
                                                  _____________________________ 
                                                    Taxpayer 
 



 
 
                              GLACIER BANCORP, INC. 
                            2005 STOCK INCENTIVE PLAN 
 
                                    EXHIBIT D 
 
                           DESIGNATION OF BENEFICIARY 
 
            In connection with the RESTRICTED SHARE AWARD AGREEMENT (the "Award 
Agreement") entered into on _______________, 200_ between Glacier Bancorp, Inc. 
(the "Company") and _______________, an individual residing at _______________ 
(the "Recipient"), the Recipient hereby designates the person specified below as 
the beneficiary of the Recipient's interest in Restricted Shares (as defined in 
the 2004 Employee Incentive Plan of the Company awarded pursuant to the Award 
Agreement. This designation shall remain in effect until revoked in writing by 
the Recipient. 
 
                Name of Beneficiary:   ___________________________ 
 
                Address:               ___________________________ 
 
                                       ___________________________ 
 
                                       ___________________________ 
 
                Social Security No.:   ___________________________ 
 
            The Recipient understands that this designation operates to entitle 
the above-named beneficiary to the rights conferred by the Award Agreement from 
the date this form is delivered to the Company until such date as this 
designation is revoked in writing by the Recipient, including by delivery to the 
Company of a written designation of beneficiary executed by the Recipient on a 
later date. 
 
                                              Date: _________________________ 
 
                                                By: _________________________ 
                                                    [Recipient Name] 
 
Sworn to before me this 
____ day of ____________, 200_ 
 
___________________________ 
Notary Public 
 
County of _________________ 
State of __________________ 


